
,,anuary 16, l9fH 

February 5, 1981 

February 6, 1981 

February 1, 1961 

February 9, 1931 

february 10, 1981 

February 11, 1981 

!'larch 12, 1981 

March 14, 1981 

narch 17, 1981 

March lS, 1981 

SENJ\Tf: BILL UO. 161 

INTRODUCED DY HMHJRJ.::Y., TURNAGE 

IN THE SENATE 

Introduced and referred to 
COl'llmittee on .Judiciary. 

Committee recommend bill do 
paa~ $S amended. Report 
adopted. 

Statement of intent attache~. 

Bill printed and placed c>n 
members • desks. 

Second reading, do pass. 

Correctly en~roaeod. 

Third readin9, passed. 
Ayes, 45, Noes, o. 
Trenstnitted to Houge. 

IH TtfE HOUS.B 

Introduced and referred to 
Committee on Judiciary. 

Committee recommend bill be 
concurred in. Report adopted. 

Secon<5 reading, concurred in. 

Third reading, concurred in. 
Ayes, 96; Noes, o. 

IN '!'HE SENATE 

Returned from House. Con­
curred in. Sent to enrolling. 

correctly enrolled. 



~1areh 20, 19tH 

~i&rch 21, 1981 

March 2"7, 19£11 

April J, 19tH 

April (', 1981 

April 17, 1981 

April 20, 1981 

Signed by President, 

Delivered to Governor. 

Returned from Governor with 
recommended amendments. 

Second reading, ~~vernor•a 
amendments concurred in. 

Third reading, Governor's 
amendments concurred in. 
Ayes, 41J Noes, o. Trans­
mitted to fiOUH • 

IN THE EtOUSF. 

-2-

Second r~&ding, c~vernor•o 
amendments concurred in. 

On :notion rulea suspended 
and GOvernor's amendments 
placed on third rea~ing 
this day. 

Third reading, c~vernor•s 
amendments coneurr~d in. 
Ayes, 831 Noes, 12. 

Returned from Rouse. Con­
curred in. Sent to enrolling. 

Reported correctly enrolled. 



~6th Legislature LC 1119/01 

1 

l 

NO-£ 
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A •ILL FOR AN ACT ENTITLED: •AN ACT TO AODPT T~~ R~YISED 
3 

4 

5 liN If OR~ LI~ITEO PARTI"ERSHIP ACT; REPEALI~G SECTIONS 

b 35-12-101 THPOUGH 35-12-403, MCA•" 

7 

8 ~E IT ENACTtO By THE LEGISL,TURE OF THE STATE OF ~ONTANA: 

9 Section l• Short title. [This act] may be cited as the 

18 "~niter~ Li~ited Partnerst1ip Actw. 

11 Section 2. Construction and application. (This act] 

12 must be so construBd and applied to effect its ger.€rcl 

13 purpose tc mak~ uniform the law with respect to limitec 

14 partnerships smong states enactins it. 

15 s~ction 3. Rules for cases not provided -for in [this 

16 ~ct]. In ony cas~ not providea for in [~his 2ct]• th~ 

11 pr~visions of the Unifor~ Partnership Act {Titl~ 35, che~ter 

IS lG) qovern. 

19 S~ction 4e Definitions. In [this ~ct]• thE fcllowin~ 

20 d~finitions aprly: 

21 (1} "Certificate cf limit~d partnership• m€an~ thE 

22 cPrtificat~ ref~rred to in [section 11] 9 as th2t cErtificat~ 

23 is dtl-Enc:h~o from -t:im€ to tim~. 

24 (2) •contribution" m~ans any cash. prop~rtyy or 

25 s~rvices rendered or a promissory ~ot~ or cth~r oir1din~ 
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obligation to contribute cash or croperty or to perforftl 

S0rvices., which a partner contrPJutes to a 1 i ft'·ited 

part;ershi? in his capacity as a partner. 

(3) •tvent of withdrawal of a general partnerw ~eans 

an event that causes a person to cease to be a general 

partner as provided in [section 26]• 

(4} "Foreign limited partnership• means a ~artncrship 

formed under the-l~~s of any state other than this state and 

having as portners one or more general p2rtners and onE or 

mere lieited partners. 

(5) "General partner• means a person who has been 

admitted to a limited partnership as a 9eneral partner In 

accordance with the partnership agreement and who is named 

in the certificate of limited partner5hip as a general 

partner. 

(6) "Limit~d partner" ~eans a p~~son who has beer. 

admitted to a limited partnership 25 a limited partner in 

accoraanc~ with the partnership agreement and who is named 

in th~ certificatE of 1iwitgd partnership ~s a liaitea 

partflcr. 

(1) "l.imited partnership" and ndo~estiC li~itEO 

partnership" mean ' partnership torwed by t~o or ~or€ 

p~r~ons under th~ lcws of this stat@. and havin£ one or ~or€ 

general ~artner5 ~nd one or more limited partn~rs. 

(R) "P.=ortner" "l,e.zns :!OY lirr·it~u o2.rt.nEr or Q€nt>r?l 
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partner. 

(q) •Partn£rship agreelt1ent" m~~ans the agree~ent, 

written or, to the €Ktent net pr0hitit~d by law, oral, cr 

both, of th~ partners as to the aff~ir~ of a li~itec 

partnership and th~ conduct of its business. 

(lOJ "Partnership interest" has the m2aninq specified 

in {section 42]. 

(11) •Person" means a natural person, p~rtnershipt 

limited partnership (domestic or forei~n), trust, est2te9 

association, or ccrporation. 

(12) •state" ~eans a state, territory, or possession of 

the United States, the District of Ccluwbia, or the 

Commonwealth cf Pu~rto Rico. 

Section 5. ~cme. The name of each limited partnership 

as set forth in its certificate of Jimlted partnershi~: 

(1) shall contain the words "limited partnership" in 

full; 

(2) may not ccntain the name of a li~ited partne~ 

unless: 

(a) it is also the name of a general partner; or 

(b) the business of the li•lted partnership had been 

carried on under that name before the admission of that 

limited partner; 

(3) may not contain any word or phrase indic~ting o~ 

implying that it is organized other t~~n ~or a pur~ose 
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st~teG in its certificate of li&ited partnership; and 

(4] may not be the same as or deceptively similar to 

th~ name of any corporation or limited ~artnership organi2e0 

under the laws of this ~tete or licensed or reaistered as c 

foreign corporation or limited p~rtnershlp in this state. 

Section 6. Reservcticn of nam~. (l) The ~xclusive 

ri~ht to the use c~ a name ~ay b8 reserved by: 

(a) any pe~son intendins to organize c li~ite< 

partnership under [this act] and to adopt that ua~e; 

(~] any domestic limited oartnership or any foreign 

limited partnership registered in this state whic~, in 

either case, intends to adopt that name; 

(C) any foreign ll~ited partnership intendin~ to 

register in this state and to adopt that name; and 

(d) any person intendinq to organize a foreign limiteo 

partnership and int€ndlng to have it reqistered in this 

st~te end to adopt that namP-. 

(?.) The r~servation must bo made by filinq with th~ 

secretary of st~te an application, executed by the 

apolicant, to reserve a specifi9d name. IT the secretary cf 

state finds that the name is availabl~ for use by a co~estic 

or foreign limited partnershiP• he sha11 reserve the namE 

for the exclusive use of th~ ooplicant for a p~riod of 120 

days. Once having reserved a namew the applicant may not 

again reserve the name until more than 60 days aft~r th~ 
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expiration of the last 120-d~y period for which that 

ap;:-tl icant had reserv<?d that na-n~. Th~ riqht tc the: ~::xclu~ive 

us€ of a na~e so r~serv~1 may be transt~rreG tc any ether 

person by filing in the office of th~ secr~tary af state ~ 

not ict of th~ trunsfer, executed by the ·'3ppl icant for whoo. 

thJ? nan-:e was. reserved and sp~cifying th€ naHl(" and ad-dr~ss of 

the transferee. 

Secticn 7. Specified Jffice and agent. Each limited 

partnership shall continuously maintain in this state: 

(1) en office, ~hict1 may but need not be a place of 

its business in this state, at whic~ must be kept t~e 

r~corGs required to b~ maintained ty [section S]; and 

(2) an agent fer servic~ of process on the limited 

p~rtnershin• which 2qent must be an individual r€sidcnt of 

tr,is st~t~, a dcmestic corpcr~tion, or~ foreign corporation 

~uth~rized to de business in this state. 

~0ction e. Records to b~ kept. (ll Each 1 imit:ed 

partnership shall keep at the office referred to in [section 

7(111 the followin9: 

(A) a current 1 i st of the full na~r.e and 1 ast-known 

business address of each partner, set f0rtn in elp~ab~ticel 

('lrder; 

(b} ~ copy of t~e certificate ot 1 i~ited partnership 

and all cert if icat~s of a11endmcnt tn<:>r·"to, toqether witt. 

0~~cuted c~pi~5 of dny po~ers of attorney cursuJnt t0 w~icM 

-~--

1 

2 

3 

4 

5 

6 

7 

8 

9 

lC 

11 

12 

l3 

14 

15 

16 

l7 

18 

19 

7.0 

21 

22 

23 

24 

25 

LC 1119/01 

any certificate has been executed; 

(c) copies of the liw.ited partnership's federal, 

st;,t?.y and lccal income tax retuf'ns and re":>orts, if any, for 

the 3 most recent years; and 

(d) copies of any then-effactive ~ritten p~rtnership 

agreements and of any financial statements of the liwiteQ 

partnershi~ for the 3 most recent ye~rs. 

(2) Thes~ records must be ~vailable for insp~cticn and 

copying at the r~asonable request and at the expense of any 

part~er during ordinary busin~ss hours. 

Section 9. Nature of business. A limited partnershiF 

may carry on any business that a partnership without limited 

partners may carry on. 

Section 10. Business transacticns of partner ~ith the 

partnership. Except as otherwise provided in the partnership 

a9r~0m2nt 7 a partner ~dy lend money to anU transact other 

busin~ss with ~h€ limited partnershi~~ and, subj~ct to other 

applicable provisions of law, h2s the scwe right".s and 

ooli~ations with respect thereto as a p~rson who is not a 

partner. 

S~ction ll• Certificate of limited partnershiP• (1) 

Two or ~ore persons desiring to for~ a li~ited partnership 

shall ex~cute a certificate cf liwited partnErship. The 

certificate must be filed in the office of the s£cretary of 

statP and shall S(:t fcrtt>: 

-6- .... - ;r~ 
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(c) tMe address of the office and the now.~ and adCr~ss 

the agent fnr strvice of ~recess recuired tc b~ 

w~intained by [section 7]; 

{d) the name and the busin~ss cadress cf ecch partnPr 

(s~ecifying the ~eneral partners and limite~ oartn~rs 

separatElY)i 

(eJ tha amount of Cdsh and a description and statF~ent 

~f the agreed value cf the other prop~rty or servic~s 

ccntributed by ECch partner and which ~ach p2rtner has 

agreed to contribute in the future; 

(f) the times at which or events on the happ€ninq of 

which any additional contributions agreed to bB m~de by each 

partner are to Oc made; 

{g) any powe~ of a limited P~rtner to g~ant an 

assign€e of ~ny pdrt of his partr.~rship interest the risht 

to become a limited partner and the term~ and conditions of 

the power; 

(hj if aoreed upon, the time at which or tr€ events on 

the happening cf which a portn£r m~y terminate his 

memb~rship in the limited partnershi9 and the amount of or 

the method of deter~ining the distribution to whic~ he may 

be ~ntitled respecting his partn~rship interest dnd the 

terms and conditions of the ter~ination and distribution; 
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(i) any riqtlt of a partner to r"ecefve .:Jistribut:ions of 

property9 including cash, from t~e li~ited pdrtnership; 

(j) any right of a partner t~ receiv~ or of a general 

partner to m~ke ~istributions to ~ p2rtn~r which includ~ a 

return cf all or any part of the pa~tner•s contrihution; 

(k) any time dt which or EV~nts en th~ happtning of 

which t~e limited p3rtnership is tc t2 dissolv8d anC i~s 

affairs wound up; 

(1) 

C:of"ltinue-

any right of the 

the business on 

remaining general 

the happening cf 

wi tt1drawal of a ~:eneral partner; and 

(mJ any other matters the oartners., in 

rliscr~tion, deter~ine to include therein. 

partners 1:c 

an event cf 

the i ~ sc 1 ~ 

(2) A limited partnershio is formed at the tim~ of the 

filing of the certificate of limited oartnership in the 

office cf the secretary of stete or at any later time 

specified in the ce,.tificate of 1 i111ited portnBrshi~ if, in 

eact, citse, there has been substantial ccmpl i ance w itr the 

r£quirements of this section. 

Section 12. A~endments tc certificate. ( 1) A 

certificate of lirnitea pertnership is ~mended by filing a 

c~rtificate of amend•ent thereto in the officP. of the 

secr~tAry of state. The certificate shall set forth: 

(a) th@ name of th~ limited partnership; 

(0) the date cf filing of the certific~te; and 

-8-
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of 1 i~toited 

partnership reflecting the occYrrence of the event or events 

must be filej within 30 days after the happening of any of 

the following events: 

(2) a chanse in the amount or character of the 

contribution of any partn~r or ir any ocrtner•s c~licotion 

to make a contrihutfon; 

(b) the admission of a new partner; 

(c) the ~ithdra~al of a pdrtner; or 

{d) the continuation cf the business under [SP.Ction 

47] ~fter an event of withdrawal of a general partner. 

(3) A certificate of limited partn~rship must be 

amend~d promptly by any ~eneral ~artner upon becominq awcr~ 

tM~t ~ny state~ent th£f€in w~s false when ~ade or that eny 

~rran~2m~nts or oth~r facts described hcive ch~ncQd• makin; 

tn~ csrtificat~ inaccurate in any r~spect, but aroendwents to 

she~ ch3nqes ryf address~s of limited partners need be filed 

only once every 12 months. 

(4) A c?rtificate of limited partnership may be 

~m~nd~d at eny time fer any other proper purDos~ the 9en€ral 

p~rtn~rs ~ ~y determine. 

(5) Nc person is liable because an amend~ent to 2 

certificat~ of 1 imited partnErship has nc+ bean filed tc 

rt-fl<':c:t the cccurn'!lnce of ;~ny ev;;ont r;;ferrt>d ·to in 
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subsection (2) of this section if the a~endment is 

within the 30-day period specifi2d in subsection (7)• 

f 11 ed 

S€ction 13. Cancellation of certificate. A certificate 

of 1 imited partnership l'.usT be canceled upi'Jn the dis'Solution 

and the comaM~ncement of winding up of the 1 imited 

partnership and at any other time there are no remaining 

1 imited partners. A certificate 'Jf cdncellotion must be 

filed in the offic~ of the secretary of state and shall set 

forth: 

(1) the name cf the 1 imited partnership; 

(2} th~ date of filing of the certificate of liDiited 

partnership; 

(~) the reason for flli ng the certificate of 

cancellation; 

(4) the t>ffective aate (which must bJ.> a datf';. ce.rtl:'in) 

of c~ncellation if it is not to be cffectivg upon thP filinG 

of t~e certificate; and 

(5) any othtr infor~ation the ceneral partners fil in~ 

the certificat<? may det~rmine. 

Section 14· Execution of certific~1tes. (1) Each 

certificate r€quireo by [sections 11 throu~h 19] to be filed 

in the office of thG secretary c¥ state shall be executed in 

thP follo~inq wann~r: 

(a) Each origin~l certificate of li~ited partnership 

wust b~ signed by e~cn p~rtner n~meo t~0reir. 

-10- SB 1~1 
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(b) E~ch certificate of a~~nd~ent ~ust be signe~ ty at 

least one gensral partner and by e~ch other partner who is 

desi9n~ted in the CErtificate ~s a n~w p&rtn~r or whcse: 

contribution is described as havino been increasea. 

(c) Each certificate of cancellation ~ust bE signed by 

each general p~rtn~r. 

( 2) Any per son may sign ~ certifica~e by an 

attorn€y-in-fact, but any pcwer cf dttcrney to si~n ~ 

certificate relatin9 to th~ adwisslon or incrEased 

contribution of ? partner must specifically describ2 the 

admission or increase. 

(3) The €Xecution of a certificate by c gf'nerel 

partner constitutes an affirmdtion undEr thP ~~nolt.ies of 

perjury that the facts stated therein are true. 

Section 15. A~endment or cancellation r.y judicial act. 

If the persons r~quired by rsection 14) to execut~ any 

certificate of amend!Tlent cr cancellation f.3il cr refuse to 

do so. any ether partner and any assiyne~ of c partn~rship 

interest who is adversely affected by the failure or r~fusal 

may ?etition the district rourt to direct the aw.endment or 

canC·..?llation. If the court finds that th~ 2!tC'Odir.ent or 

cancellation is proper and that the persons so designated 

have failed or refused to execute the certificate, it shall 

order the secretary ~f state to reccrd an a~propriatc 

certificat~ of a~endrent or cancellation. 
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Section 16. Filing in the cffice of the secretary of 

stcte. (1) Two signed copies of the certificate of li&ited 

partnership and of 

cancellation (or cf any 

any certific~tes 

judicial decree 

of 

of 

amenoment 

amendment 

o• 

or 

canc~llation) must be delivered to the secre~ary cf st~te. A 

oerson who executes a certificate as an ~9ent or ficucicry 

n~ed net exhibi~ evidence of his ~uthcrity as 2 prerequisite 

to filin~· Unl~ss the secretary of state finds th2t any 

certificate aces not conform to law, uoon rec€ipt cf 211 

filing fees required Uy law the s~cretary of sta~€ shall: 

(a) endorse on each duplicate original the word 

•filed" and the day• month, and year of the filing thereof; 

(b) file one duplicate crioinal in his cfficej dnd 

(c) return the other duplicate original to the oerson 

who filed it or his r~presentative. 

(2) Upon the filing of a certificate of ~~€nd~ent (or 

judicial decree of amendment) ir. tMe offico of the secrtt::O:ry 

of state, thE certificate of ll~itea partnership is jwenaed 

~s set forth th@rei n; and uf)on the effecti we dat€ cf 2 

certifiC3te of canc~llation (or a judicial decr~e ther~of}• 

ths ~ertificat~ of limited partnPrship is CilnCPle~. 

Section 11. liability for false statement in 

ct:-rti ficate. If any certificate of 1 imi1·_ed p<3rtnershi~ or 

certificate of amEndment or cance 11 at ion contains a fal S€. 

state~ant, one who suffers loss by r~licnc~ on t~~ st-at~ment 

-12-
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may recover damages for the loss from: 

(1) any person actu~lly exscutin~ th2 certificatE cr 

ccusin~ ~nother tc execut€ it on his behalf who kne~ gnC ~ny 

~{;nar:Jl partner who knew or should have known tte stct-e>mPnt 

to be f~ls~ at the time the certific~t~ was executed; and 

(2) any general partner who ~hPf~?fter knew or shoul~ 

have known that any -3rrangerr, :nts or ott;,;r facts described in 

tne certificate have ';hang"O!dt making thli?' statement 

inaccurate in any respect 7 within a sufficient ti~e tefore 

the stat~ment was r~liej upon to hav~ re~sonably ena~l~d 

that general partner to cancel or a~end the certific~te or 

tc.. file a petition for its cancell?tion or .::utendrrent undEr 

[s~cticn 15]. 

Section 18. Constructive notice. The fact that • 
c;rtificate cf limitEd partnershi~ is on file in the effie~ 

of ~r.~ S8cr~tary of state is constructiv~ notice that tM~ 

partn~rship is a limited partnershiP and thet the r~r5cns 

d~signated therein ~s limited partners are limited partners 

but is not construct1ve ~ctice cf any ether fact. 

S~ction 19. Delivery of certific.o:Jt""'s to limited 

?6rtners. Upon the return ~y the secrat~ry of state oursuant 

to (~ecticr. lL] cf ~ny certific2te mar~ed •filE~n, the 

q~nerdl ~2rtners >hall prcmptly deliv~r or mail a copy of 

the certificate tc each 1 i ll'i tee pc;.rtr.er unless the 

partn~rship ~grecffi~nt provices otherwi~e • 
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Section 20. Admission of additional limited partners. 

(1) After the filing of a li~ited pa~tnership•s originel 

certificat~ of limiteo partn~rship• ~person may be admitt~~ 

as a ne~ 1 imited partner: 

(~) in the case of a person dCquiring a partn€rshi~ 

int~rest directly froffi th~ liMited partnership, up~n 

compliance with the partnership aQree~ent or• if the 

partnership ayreemEnt doe~ not so provide, upon the written 

consent of gll partners; and 

(b) in the case of an assignee of a partnership 

interest of a partner who has the power, as provided In 

[sec~ion 45]• to grant the assignee the right tc become a 

limited partner., upon the exercise of that power and 

compliance with any conditions limiting the qrant cr 

ex~rcise of the power. 

(2) In each case under subsection (1), t~e perscn 

acqulrino thf' ~artnership interest b8comes a limited partner 

only upon amend111ent of the certificate of 1 ind·ted 

pertn~rship reflecting that fact. 

Section 21• Voting. Subject to th?. provisions of 

[section 221, the ~artnership agreement m~y grant to all or 

a specified group of the limited partners the ri~ht t_c vote 

(on ~ per capita or any other basis) upon any watter. 

Section 2~. Liability to third parties. (1) Except as 

orovided in subsection (4)., a li~ited ~~rtnQr as such is not 

-14- ::Sb It;:, I 
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liable for the obligations of~ li~itEd partnership unl?SSt 

in ~ddition to the exercise of his rirhts and power~ as c 

limited partner, h€ takes part in tht contrcl of t~e 

business. However. if the limited partner•s particip~tion in 

the control of the business is not substantially the same as 

the exercise of the powers of a qeneral partner, he is 

liable only to p9rscns 

1 i mited partnership 

who 

with 

participation in control. 

transact business 

actual kncwl edge 

witt-. 

of 

the 

his 

(2) ~limited partner does not participate in the 

control of the business within the mP.aninq of subsection (1) 

solely by doing on@ or •ore of the following: 

(a) being a contractor for or an agent or employee of 

the limited partnership o~ of a ~eneral pa~tne~; 

(b) consulting with and advisinq a general partner 

with r~spect to th~P businf3ss of t.h~ 1 ir~~.it.ed partne~ship; 

(c) acting as surety fer the li~itad partnership; 

(d) app~oving or disapproving an amendment to the 

partnership aqr~ement; and 

(e) voting on one cr ~ore of th~ following ~atters: 

(i) the dissolution and windin~ up of the 1 iw.ited 

partnership; 

(ii) the s2le, exchang~~ leas~, mortga~e, rledge, or 

other trnnsfer of all or substantially all of the assets of 

the limited partnsrship other than in the ordincry course of 
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its business; 

(iii) the incurrence of indebt~oness by the li~ited 

partnership other than in th~ ordinary cour~Q o~ its 

!)usin~ss; 

(iv) a ch~nge in the nature of the ~usi~ess; or 

(V) the re~oval of a gene~al p0rtner. 

(3) The enumeration in subs~ction (2) ooes nc~ @ean 

that the possession or exercise cf any oth€r po~ers by a 

llwited partner constitutes participation by hi~ in the 

business of the limited p~rtnership. 

(4) 'limited partner who kno•ingly permit~ hi~ na~~ 

to be used in the name of the 1 iRtited partner-ship., except 

undEr ci~cumstences per~itted by [section 5(2){2)], is 

liable to creditors Mho extend credit to the litllited 

~artnership without actual knowledge that the 

part~er is not o yeneral partner. 

limited 

Section 23. Person erroneously believinq hi~self a 

li~ite~ partner. (1) Except as provided in subsectio~ (2).,. ~ 

person who makes a contribution t~ a business enter~rise ~no 

erron~ously and in £ood fait~ believes that he has become 2 

li~ited partner in the enterpriSP is net a general p2rt~€r 

in the entErprise and is not bound by its obli~ations by 

rtason of ~aking the contribution, re~eiving distributions 

fro~ the enterprise• or exercising any ri~hts of a li~itea 

partner if, on ascertaining the ~istake, h~= 
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(a) causes an appropriate certific~t~ of limited 

partnership or a certificate of ~mendment to be ex~cuted and 

filed; cr 

(b) withdraws from future ~quity participation in the 

enterprist. 

(2) Any perscn who ~akes a contribution cf th~ kind 

dP-scribed in subsection (l) 

to any third p.arty wh•J 

.s liable as a Qeneral partner 

transacts business with the 

enttrpris€ before the person withdraws and an appropriatE 

certificate if any is filed to sho~ the withdrawal or before 

an appropriate certificate is filed to show his status as a 

liwited partner and, in the case of an amendment~ aft~r 

expiration of the JO-day period fer fllinq an amendment 

r~la~ing to the person as a limited partner under [s~ction 

12)~ but in each case only if the third party actuclly 

bel ir,;v.~d in gocd faith that the person was 2 g~n€"rel p?rtner 

~t the time of t~e transaction. 

s~ction 24• Right to information. Each limited p2rtner 

has tP~ right to: 

(1) inspect ar1d copy any of the partnership r~cords 

required by [section 8] to ~e ~aintain~d; ~nd 

(2) ~.t,t;tin frcm the gen€ral !)artners frorr time tc tiJI\E 

upon r~asonable ~emdnd: 

(i'!i) true Mnd full inforfl!ation reg<'lrdins the state of 

th0 business and financial condition ~f -the 1 ifr.i ted 
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partnership; 

(b) promptly after becomin~ avcil2blB• a copy of th~ 

li5ited partnership's federal, state, and local income tax 

returns for each yeQri and 

(C) any other info~mation regarding the aff?.irs of the 

limited partnership as is just and r€a~onable. 

~ection zs. Admission. After the tilinq of a liwJted 

partnership•s original certificate of limited partnership, 

new general partn~rs may be admitted only with the specific 

writt~n consent of each partner. 

Section 26. When person ceasPs to be general partner 

of limited partnership. except as ~ther"ise approved by the 

specific written consent, at the time, of all partners~ c 

p-erson ceases to be a general partner cT a li~it~o 

partnership on ttle happening of any of the following events: 

(1) tt.e ]C.ner-31 partner witl1Craws frmr. th~ 1 iltited 

partn~rsMi~ as prcvided in (ssction 35); 

(2) the gener:nl c.artr.er ceases to b2 a member of the 

1 i~itEd ?dr-tnership as prcvided in (se-ction 43]; 

(3) the gener3l partner is remov-?.d as ..:1 general 

pdrtner in accordance ~ith the p~rtn~rst:ip aareem~nt; 

(4) unless otherwise providtd in the certificate of 

limited oart"ershi~, the general partn~r: 

(a) !f1akes an assi~nm~nt. fer th.P ben€fit of creditors; 

(b) files 2 vclunt~ry pR~i~icn in ~dnkruntcy; 
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(c) is adjudicat~a a bankrupt or insolvent; 

(d) files any petition cr 3nswPr seekin~ for hiffiself 

any reorganization~ arrangement, co~ocsition, readjustrnPnt, 

1 iquidation, dissolution, or similar r~lief under anv 

statute9 l<:!Wt or ed•ninistrative rule; 

(c) filGs any answ~r or ot~er pleading admitting or 

tailing to contest the material cllegations cf a petiticn 

filed a~ainst him in any prcceeding of this nature; or 

(f) seeks, consents to, or acquiesces in the 

appointment of any trustee, receiver, or liquid~tcr of th~ 

general partner or of all or any substantidl part of his 

properties; 

(5) unless oth~rwise prcvided in the certificate or 

limited partnership, if, within 120 days after the 

com~encement of any proceeding a~ainst the qeneral partner 

seeking any reor~anization. arr1nc;ementt ccn:p::csition. 

readjustwent~ li~uidation, dissolution, or similar relief 

under any statute, law, or administrative rule, th<O 

proceeding has not been dismissed cr if, within 9Q days 

after the appointment without r.;s cons~nt or acquiescence ct 

any trustee, rec€iver, or 1 iquio~tor of th~ ~ener~l partner 

or of all or any substantial part cf his properties, the 

appcintiDent is not vac~t~d cr 5t?yed ~r if, wit~i~ 90 rl~ys 

aft.:::r the expiration cf any stay., the ~poointn:ent is not 

vacate·j; 
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{6) in the case of a general partner who is a n~tur21 

person: 

(a) his death; or 

(b) the entry by a court cf" cow;:etcnt Jurisdicticr. 

adjudicating him incompetent tc manage his person or his 

orop~rty; 

(7) in the case of a general partner whc is actin~ as 

such in the capacity of a trustee of a trust. tne 

t.ermination of the trust (but not merely the substitution of 

a new trustee); 

(~) in the case of a genercl par·tner that is a 

partnership 9 the dissolution and commencement of winding up 

of the partnership; 

(9) in the case of a general partner that is a 

corporation• the filing of a certificate of dissclution or 

its equivalent for the ccrporation or the revocation of its 

ch2'rtE=r; and 

(10) in the case of an estate 9 the distribution by tMe 

fiduciary of 

partnership. 

all of the estate's interest in the 

Section 27. General powers and liabilities. Exctnt as 

otherwise provided in [this ect] and in the p~rtnershi~ 

asreeffi9nty ~ general partner cf a 

all the rights and po~ers and 

limiteo partn~rship has 

is subject to all ~he 

restricticns and liabilitiRs of a partner in a partn~rshi~ 
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without 1 i~ited partners. 

2 Section 28. Contributions by a g~nsral p2rtner. A 

3 general pcrtner may w.ake contributions to a 1 ia:it~d 

4 partnership and share in the profits end losses of 8n~ in 

5 distributions frow. the li~ited partn~rship as ~ gener~l 

6 pdrtn~r. A general partner way also make contributions to 

1 and st~r~ in pr0fits, losses, ~n~ distribu~ions as a li~ited 

8 partner. A person who is lOth a general partner and a 

9 liwited partner has all the rights and powers and is subject 

10 to ~11 the restrictions and liabilities cf a gener21 partner 

11 and also has, e~cept as otherwise provided in the 

12 oartnership agreem~nt9 all powers ~no is subj€ct to the 

13 restrictions of a limited partner to the extent hP is 

14 participatinq in the partnership as a limited partner. 

15 SEction 29. Voting. The pdrtncrship agreem~nt may 

16 qrant to all or a specified grou~ of general partners the 

11 ri~ht tc vote (on a per capita or any oth~r basis)t 

18 seper~tely or with all or any class of the limited partnP.r~ 9 

19 on any matter. 

2C Section 30. form of contributions. The contribution of 

21 ~ partner may be in cash, property~ or servic~s renCer€d or 

22 a promisscry note or ether obligation to con~ribut~ cash or 

23 p~cpcrty or tc perfcrrr s~rvices. 

24 S€ction 31. Liability for contribution;. (1) ExL~~t cs 

25 otherwise provideo in the CE.rti f i CO:J"t~ ·'J f lill'itec 
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partnershiP• a partner is liable to the li~ited partnership 

for cny promise to cor,tribute cash or prop~rty or to perform 

services regardless of whether he is p~rsonally un~ble to 

perf"onr. because of Gisabil ity, decrth• or any otf1er reason. 

If a partner does not make the required c.cntribution of 

oroperty or services, he is obligated at the option of the 

liffiited partnership to contribute cash equal to that portion 

of ~hs value (a$ stated in the certificate of li~ited 

partnErship) of ·the -;tatad contribution that has no-t been 

made. 

(2) Unless otherwise provided in the partnership 

agree~ent, the obligation of a parto<?r to make e 

contribution or return money or other property ~2id or 

distributed in violation cf [this act] may be compromise~ 

only by consent of Qll of the pa~tn~rs. Notwithst?rding a 

compromise so authorized, a creditor ~f a 1 irr,itea 

partnershin w~c e~tends cr~dit or who~e claiw arises 6ft~r 

the filin~ of th€ ce~tificate of limited pnrtnership or an 

ao:en~n.;nt thereto whic.ht in ~ithf!r case, reflects th..: 

obl i";at.ion .and tefore the amenCment or cancellation therecf 

to n::-fl.,ct the compromise may enforc£ the pno;ccsr.prc:-ni se 

oUl i ~;at ion. 

Section 32. Allocation of pr0fits and losses. The 

profits and losses of a limited partnership must be 

allocated amon9 thQ p2rtners and a~on; classP! of partners 
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in the manO~r provided in the partne~st.ip a~r~@r.ent. If the 

~artnerst.ip asreement aoes not so ~rovide, profits and 

lossPs must be allocated on the basis of the value (a~ 

stat2d in the certificate of limitBd partn~rship) of the 

contributions ?ctually made by ~ach partner to the extent 

they have not beer: returned. 

Section 33. Allocation of distributions. Distributions 

of c·.:.sh or other assets of a limited partnership must be 

a11oceted among the partners ano among classes of partners 

in the manner provid~d in the nartnershio agreement. If the 

partnership agreem~nt does not so provide, distributions 

must be made on the basis of the value (as stated in the 

certificate of licited partnershipJ of the contributions 

actually made by each partner to the extent they have not 

been returned. 

Section 3-4. Int.eriR! distributions. Except cs otherwise 

provided in [sections 34 through 41], a partn~r is entitled 

tc receive distributions from a limited partnership before 

his withdrawal from the limited partnership and b~fore the 

dissolution and winding u~ thereof: 

(1) to the extent and at the tiwes or on the happtnin~ 

of the events specified in the partnership agreerent; and 

(?) if any distribution constitut~s a 

part of his contribution under [section 

extent ana at the time or on the happenlnq 
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specified in the certificate of limited partnershio. 

Section 3~. Withdrawal of general partner. A general 

partner may withdraw from a limited partnership at any time 

by siving written nctice to th~ other p~rt~ers, but if the 

withdrawal violates the partnership agreement, the limited 

pcirtnarship ~ay recover from the withdrawing general partner 

r:!amoaes for breech cf the partnership agrEem~nt and offse.t 

th-:o dan:C~ges ag3inst th~ aumunt ::therwise oistrihut~ble "tc 

him. 

Section 36. Withdrawal of liw.ited p~rtner. A limited 

partner may withdraw from a limited partnership 3t the ti~e 

or on the happening of the events specified in the 

certificat~ of limited p~rtnership ond in accorGznce witM 

any proceoures provided in the partnership agreement. If the 

certificate of 1 imited partnership does not specify the tiw~ 

or the events en the happenlno of ~hich a liaited p2rtner 

~ay withdraw fro~ the li~ited partnership ?r a d~finite ti~e 

fer the dissolution and windino up cf thE li~iteo 

partnership, a limited partner reay withdraw fro~ the liwited 

partnership upon not less than 6 ~onths' ~rior written 

notice to edch ~eneral partner at his address en th~ book~ 

of the limited partnership at its office in this statD. 

Section 37. Distributions upon withdrawgl. Except a~ 

provided in (sections 34 through 41]• upon withorawal any 

withdrawing partner Is entitled to rBceive cny distributions 

-24-
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to which t.e is entitl~d under the partnership agreement and, 

if ~ot provided, he is entitled to receive, within a 

re~sonable time af~er withdrawa1 9 the fair value of his 

inter~st in the limited partnership as cf the d2te of 

~ith1rawal~ based upon his ri4ht to share in distributions 

from the limitea partnership. 

Section 38. Distributi::ns in kind .. !::xcept as provideG 

in the certificate of limited partnership, e partner, 

regaraless of the nature of hi5 contribution, has no rtqht 

tv demand and rec€iV€ ~ny distribution from a limited 

partnership in any form other than cash• Except as provided 

in tne partnership agr~e~entt a oartn3r may not be ccmpelled 

to accept n distr-ibution of any asset in kind from a 1 iwJtoed 

oartnership to the extent that the percentaq~ of the csset 

distributed to him exceeds a percenta~e of that asset which 

is r,~ual to the percentage in wP.ich he shares in 

distributions fro~ the limitea partnership. 

Section 39. Right to distribution~. At the time a 

pa.rtner becomE.:s ~ntitled to rect:ive a distri:Jution., he has 

the st~t~s of and is entitled to 211 of th~ reaediPS 

available to a creditor cf th~ li~it~d pcrtnership with 

respect tv the distribution. 

s~ctinn 40. Limitations en ~istrlbutions. A o~rtn~r 

may net receive a distribution from a li~i~~~ partners~ip to 

th~ 0xtent that, after givinc effect to th~ cistrioution 9 
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all liabilities of the li~ited partnership other than 

liabilities to partners on account of their ?~rtn~rship 

interests exceed the fair value of the partn~rship•s ass~ts. 

Section 41· Liability upon return of contributions. 

(1) If a partner has received the return of any part of his 

contri~ution without violation of the p~rtnership agreement 

or [this act]y for a period of 1 year thereafter ne is 

liable to the lirrited partnership for the amount of his 

contribution r@turned, but only to the extent nec~ssary to 

dischorge the limited partnership•s liabilities to creditors 

whc extended credit to the limited partnership during the 

period the contributicn w2s held by the partnershiP• 

(2) If a partner has received the retu~n of any part 

of his contribution in vlclatlon of the partnership 

agreement or [this act], for a period of 6 years thereafter 

~e is liable to the limite~ partnership for the amount of 

thE contribution llrl'rongfully rf:turned. 

(3) A p~rtner has receiv~d a return of hi~ 

contribution to the extent that a distribution tc hirn 

reduces his shar~ of the fair v61ue of the n3t assets cf thE 

li~ited p~rtnership ~elow th£ valu~ (3~ sat forth in th~ 

c~rtific2te o~ li~ited partn~r&hi?) of hi~ ccntributions 

which h~ve not theretcfor~ bE~n distributed to hiw. 

Section 42. N~ture cf p~rtn-0rs~i~; int€rest. 1\ 

p~rt~ership inter£st is s partn~r•s ~~~r€ of ths ~rofits ~n~ 
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lcss~s of a li~ited partnership ~nd the richt to rec~ive 

~istri~~tions of partnership ~~spts. A ~artnership inter~st 

is personal property. 

Section 43• Assignment cf partnershi~ int~rest. Except 

as ctherwise provided in the partnership c~ree~ent, a 

partnership interest is assignable in whole or in part. ~n 

assignment of a partnership interest aoes not dis~clve o 

limited partnership or entitle the assign~e to beco~e a 

partner or to exercise any of the rights t~ereof. An 

assignment only entitles the assignee to r~ceive, to the 

extent assigned, any distributions to which the assignor 

would be entitled. Except as otherwise provided in the 

partnership agreement. a partner ceases tc be a partner upon 

assignment of Q]l his partnership int~r~st. 

Section 44• Rights of creditors. On due applic;;tion to 

a court of compet~nt jurisdiction by any judg~ent creditor 

of a partner, the court may charge the oartnershi~ intErest 

of the partner t.Jith pe>y11ent of the unsati sfi.<;!d arnc.unt. cf the 

judgment debt. with interest t~0recn• To the extent so 

charge~, the juogroent creditor has only the ri~hts of ~n 

assignee of the partnership inter€st. (This ~ctJ does not. 

deprive any partner of the benefit of any exe.-,ptlon laws 

applicable to his partn~rshiD interest. 

Section 45• Right of assignee to beco1;e 1 imited 

partner• (1) An assignee of a partnership interest. 
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including an assignee of a seneral partner, mdy beccme ~ 

liwit~d partner if and tc t~e ~x~ent that: 

(3) the essignor gi~es th~ assi~ne~ t~at riqht in 

accord~ncE with authority describ~d in th·z· certificate of 

lir.ited partn~rship; or 

(b) in the absence cf that c:uthority• .all nther 

partners consent. 

(Z) An assignee who has h~come a limited partn£r has 9 

to the extent assiqnedt all the rights and powers 2nd is 

subject to all the restrictions and liabllities cf a li~iteC 

partner under the partnership agreemBnt and [this act]. An 

assignee who heco~es a llmltPd p~rtner is also lidble fer 

the obligations of his assignor to reake and return 

ccntributions as provided In [sections 34 through 41]• but 

the assigne€ Is not obligated ~or liabilities unknown tc the 

assignee at the timE he became a limited partner and hhich 

could not be ~scert€ined fro~ the certific~te of li~ited 

partnership. 

(3) If an assignee of a partnership interest becomes a 

limited p~rtner. the assignor is not rel~~se~ from the 

1 iabillty to the lia.ited partnership unoer [sectic~s 17 ~nd 

31 1· 

Sect ion 46. Power of est?.te of d-ece.:Js~d or i ncct~ipeb::nt 

partner. If a partner who is a natural person dies or a 

ccurt. of competent jurisdiction adjudges hi~ to ~e 
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incomp~tent to manage his person or his property, the 

partner•s person~l representativP, guardi~n, cnnservator, or 

othEr leq~l r~presentative may 2xercise all cf t~e p2rtner•s 

rights for the purpose of settling his est<'!te or 

acministering his property, including any po~er the pcrtner 

had to ~ i ve an ass i qnee th~"' r i qht -t:o become a 1 i tr: i ted 

par-tner. If a partner that i .i a corporation., trust, or ether 

entity uther than ~ nJtural person is dissolved or 

terw.inat€0 9 those powers may be exercised by the legal 

r~pres.-.ntative or successor of the partner. 

Section 47. Nonjudicial dissolution. A 1 i 1r.i tee: 

partnership is disscl~ed dnd its affairs must be ~ound up on 

the occu~rence of th~ first of the following: 

( 1) at thE t i rre or on th.P happening of the events 

specified in the certificate of liwited partnership; 

(2) on the un~niroous written consent of all p~rtners; 

(3) on the happeninc of an event of withdrowal cf a 

general partner unless at the time there is at least one 

other gPneral Qartner end thB certificate of li.-;ited 

partnership ~ermits the business of the li~it@d ~artnership 

tc be carried on ~y tt:e r~rr.~ining ...;:ener"ll o.:rtn€r ar.d he 

dces so. to.•t tt-.e 1 i IT.ited partnership may not be dissolved or 

wound up t.Jy rf'ason of cny event of withdrawal ift within 9C 

doys ~fter the withdrawal. all p~rtners agreP In writing to 

c~ntinue the business of the 1 ireited p~rtnershic ~pd to t~c 
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appointment of one or more new gener~l partners if necessary 

or tiesi rea; or 

(4) on entry of a decree of judiCii=:l dissolution in 

accordance with [section 48]. 

Secti~n 48• Dissolution by decree cf court• on 

application by cr for a partner 9 the district court m2y 

decree a dissolution of a limited partnership whenever it is 

not reasonably prccticable tc carry on the businBss in 

conformity with th~ partnership agreement. 

Section 49• Winding up. Unless oth~rwise provided in 

the .oartnership agreement,. the general partners who have not 

wrongfully dissclved the limited partnership or 9 if none 9 

the limited partners ~ay wind up the li~ite~ partnership•s 

affairs; but any partner, his legal rBpresentative 9 or his 

assignee• upcn cause shown. ~ay obtain winding up by th€ 

district court. 

S~ction 50. Distribution of .assets. Upcn tt-e windinq 

up of a limited partnership' t~e assets sh~ll be distributeo 

as follows: 

(1) to creditcrs, includin9 partners who are creditcrs 

(to the extEnt otherwise p~rmitted by ldW)9 in satisfaction 

of lig~ili~i~s of the lireit~d ~artn~rshif. cth?.r tnan 

li2biliti~S for Cistributicns to pcrtn~rs pursu2P.t to 

[section 34 or J7]; 

(~) except as cther~is~ ~rcvid@d in the p~rtnPrst;ip 

-30- 58 !fu I 



1 

2 

3 

4 

5 

6 

7 

a 

9 

10 

11 

12 

13 

14 

15 

16 

17 

13 

19 

20 

2l 

22 

23 

24 

25 

LC 1119/0l 

a~~eemen~. to partners and ex-p~rtncrs in ~atisfacticr. of 

1 i.-:~til ities tor ('listribution~ pursu ~nt tr [s-2cticn .:v. cr 

37); and 

(~) €XCept as otherwis~ provid~d in th€ partnership 

agreement, tc partners first for the rPturn cf their 

contributions and second respectin~ their f=-2rtn€rship 

interests, in th~ proportions in which the partners shAre in 

distributions. 

Section 5la Lew governing. Subject to the constitution 

and puhlic pel icy of this state, the laws of the state under 

which a foreiqn liwited partnership is organized govern its 

organization and internal affairs and the liability of its 

1 i mi ted partners, and a foreign 1 i rn i ted p~rtnersh f p may not 

be denied registration by r~ason of any difference be~we€n 

those laws and the laws of this stat~. 

Section 52. Registration. Eefore tr3nsacting business 

in this state~ a foreign limited partn~rship wust re~ist~r 

with the secretary of state. In order to r~~ister, a fcreign 

limitej partn~rship shall subuit tc the secr?t2ry of state 

In duplic~te an application for registration as a forei~n 

li~ited p~rtnersti~, signed and sworn to by ~general 

partner and setting forth: 

(1) the nam~ cf the for~ign li~ited partner5hip ~ndt 

if different, thB name under which it proposes tc tr2nsGct 

busin~ss and rtgister in this st~tef 
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(2) the state in which it was forilied and d?.te of its 

fcrm~tion; 

(~) the ~ener~l character of th~ business it proposes 

tc tr~nsoct in this state; 

(4) the nam~ ana adaress cf any a~~nt for s~rvice of 

process on th~ fcrcign 1 imited partnership whorr the foreign 

limited p~rtnership desires to appcint, which agent wust be 

an individual resident cf this state• a domestic 

corporation, or a foreign cor~oration authorized tc de 

busin~ss in this state and with g ~lace of bu~inEss in this 

state; 

(5) a statement that the s~cretory of state Is 

~ppointed t~e agent of the foreiqn limited partnersl1i~ for 

service of process if no aq~nt has been ap~oint~o pursucnt 

to subsection (4) crt if eppointed, the agent•s authority 

has ~een revoked or the ~qent cannot be found cr served with 

the ex~rcise of reasona~le dilis~nce; 

(6) the address of thP. cffice r~:::.1u i ru1 to ~0 

maintained in the stat~ of its organization by ~h0 l~ws of 

th~t state or, if not so required, of the principel cffice 

Qf the foreign limited partnership; and 

(7) if the certificate o~ limited pYrtntrship file1 in 

the fcr~ian limited portnership•s stat~ cf or~ani~~tion is 

not required to include the names and business addr~sses of 

the ~drtners. 3 list of t~e name~ and addre5S25• 
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Section 53. Issuance of registration. (1) If the 

secr~tary of ~t~te finds that an application tcr 

reqistraticn conforms to law and ~11 requisite fees hav€ 

been poi d, he sh.3ll: 

(;::1) enders~ on the appl icction the word 11filed"' anc 

tr.~ ~onth~ day~ and year of the filing there~fi 

(b) file in his offic~ one of ttte duplicatE: oriqinols 

of the ap)l ication; and 

(c) issue a certificate of registration to transact 

busin~ss in this stQte. 

(2:) The certificate of re9istration 9 together witt. or.E_ 

du~lic~te original of the application, wus~ be r~turned tc 

th~ p€rson ~ho filed th~ application or his representotiv~. 

Section S4. Name. A forei9n limited p~rtnership may 

r~·aister with tr~.c secretary of state under any name (~t-Ether 

or 1F~t it is the na::r1.e under which it is registered in its 

st~t~ cf organizaticn) th?t includ~s the words •tiwited 

partnership• ~nd that could be resistered ~y a do~estic 

li~ited partnership. 

Section 55. Chan~es an<J a.r.enr:lments. If any st.atement 

in a tor8'ign lin:ited partnership•s al)pllcation for 

rcgistrati~~ was f3lse when madE or any arran~ements or 

other f~cts described have chansad, ~aking the application 

inaccurate in any respect, the foreign li~it~d partn~rship 

~hall nromptly file in the effie~ of the secre~ary of state 
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a certificate• signed and swcrn to by a general partner, 

correcting th~ statement. 

Section 56. CcncellGticn of registration• A foreign 

limited partnership may ccncel its registration by filing 

with the secretary of state a certificate of c~ncellation~ 

signEd and sworn to by a qeneral partner. A cancelletion 

does not ter~inate the authority of the secretary of stat€ 

to accept servicE: of process on the foreign 1 irrited 

partnership with respect to claims for relief arising out of 

the transaction of ousiness in this state. 

Section 57• Transaction of business without 

reqistration. (1) A foreign li~ited partnership transactio~ 

business in this stcte without r~gistration may not maintain 

any action, suit, or proceeding in any court of this state 

until it has registErad. 

(2) The failure of a foreign limited partnErship to 

reg i st~~?.r in this state doe-s not i mp.J i r th(~ validIty of any 

contract or act of the foreign limited partnership and does 

not prevent tMe for€ign limited partnership fro• defending 

any action, suit~ or proceeding in any court of this st3te. 

(3) A 1 imit~1 partner of o forE·ign 1 irr.iteo partnership 

is not li~bl~ as a £€neral partner of the foreign limited 

partnErs-hip sclely by re~scn of the foreign limitea 

part~ership's ~ransacting busin~ss in This state without 

r-E!qistration. 
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{41 A for~ign limited p3rtnership, by trans~ctino 

business in this state withcut resis~ration appoints the 

secr~tary of state as it5 ~sent for service of ~recess with 

resp~ct tc claims fer relief arisinG out uf th~ transaction 

of busin€ss in this state. 

Section 58. Action by attcrney general. The attorney 

~eneral m.ey bring an action t.o restrain a foreiqn 1 in'.ited 

partnership from transacting ~usiness in this st?te in 

violation of [secticns 51 through 58]• 

Section 59. Riqht of action. A liudtP.d rcr't.ner may 

brinq a dErivative action in the ri~ht of ~ li~ited 

part~ership to recover a judgwent in its favor if th~ 

general partners t:aving aut.hority to do c;o have refused to 

bring the action or an effort to cause those gener~l 

pertners to bring the ~ction is not likely to succeed. 

Section 60. Proper plaintiff· In 3 derivative ~~tion, 

the plaintiff must be a partner ct the tir.:€ ·'3f brir.gi·nq the 

18 action and at the time of th~ trans~ction of which he 

19 complains or his status as a pa~tner must hav~ devclved upon 

20 hi~ by operation cf law or pursu~nt to the ter~s of the 

21 partners~ip agreement from a person who was ~ partner at tht 

22 time of the transaction. 

?3. Section fl. Plecding. In any derivatiY€ ... ction9 t:he 

24 complaint shall set forth with particularity the effort of 

25 the plaintiff to secure initiation of th~ uction by a 
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q~neral partner h~Yin~ authority to do so or the reasons for 

not mokin~ the effort. 

Section 62. Expenses. If ~ derivotive action is 

succ~?ssful, in wt.ole or in par-t, or anytt"iiOt} is r~cPived by 

th~ plaintiff as a result cf o juCgment 9 cc~promise, or 

settle11'2nt of an action or claimt th~ court a.ay award tht: 

plaintiff reasonatla expensEs, including reasonable 

attorney's fees, and shall direct him to account tc th~ 

l iJ11ited partnership for the remainder of the p-roceeds sc 

received by him. 

Section 63. Saving clause. This get does not affect 

rights accrYed, duties lncurredy or pr~ceedinqs be9un before 

[tMe effective dete of this act]. 

Section 64. Repealer. Sections 

35-12-403t MCAt are repealed. 

-Fnd-
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A statement ot anto?nt is. required for this bi 11 bec..tuse 

St?Ction 65 of the Dill would c_1rant the secret,jry of state 

7 the author1ty to adopt rules establis.hin-J filing fees. Rules 

8 ar~ to be daopted un~er ~h~ Montana Administrati~e Procedure 

q Act. The documents for which filing fees may De ch~ry~d 

10 under thos~ rules shal I not be llmited to the d~cuments 

ll speciftcally named in section 6'5 of s.B. 161• but may 

12 include others required or allowed to be filed unuer the 

13 bill's provisionst as. well as dny amended documents requ1red 

14 or allowed to De filed. The rules shall allow the tiling an-1 

15 billtng fer filing fees to be dCcornplished by mail. 

16 Ftr~t adopteo by the Ser.ate Judiciar)' ;,_ommltt.ee on the 

17 4th day of February., l98l. 
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SENATE RILL NO. 161 

lNT~OOUCfO BY MAZUREK, TURNAG" 

A SILL FOR AN ACT ENTITLED: "AN ACT TO ADOPT THE REVISED 

UNIFURM LIMITED PARTNERSHIP ACT; REPoALlNG SEcTIONS 

35-12-1~1 THKOUGH 3~-12-403. ~CA." 

oE IT [NACHO 8Y THE lEGISLATURE OF THE STArt OF MONTANA: 

Section t. Short t1tle. [This act] 1\ay be cited d~ the 

"Unifo~m Limited Partnership Act"• 

Section 2. Construction and application .. [This act] 

must be so construed and applied to effect. its g~ncrc:~l 

purpose to mak~ unifurm th~ law with respect to limited 

partnerships amonq states ~nacting it. 

Sectiun 3. Rul.;os for cases not provided for in [ th1s 

act). ln any case not pruvided for in [thts act], the 

provistons of the Unlform Partnership Act (Title 35~ ch~pter 

10, govern. 

Section 4 .. Oeflnitions. In [thiS act]t the followinq 

definitions apply: 

{l) ncertificate of l1mated partnership" mednS tt'te 

certificate referred tu in (section ll]• as that c~rtificate 

is amended fro1n time to time. 

(l) "(ontrJbution•• means any cash, property. or 

services rendered or a promassory note or vther binding 

SB 0161/02 

obligation to contribu~e ca~h o~ property or to perform 

2 services, which a partne~ contributes to a lami ted 

3 partnership in his capacity as a partne~. 

4 {3) 11 fvent of withdrawal of a general p-"1rtner 11 means 

5 an event that causes a person to cease to oe d general 

6 partn~r dS provided an (sectaon 26]• 

1 (4) "Forei9n limited partnership" means a partnership 

B formed under the laws of any state other than this state and 

q having as partners one or more general partners and one or 

10 more lamited partners. 

ll (5) "General partner .. means a person who nas been 

12 admitted to a limit~O partnership as a general partn.;:r 1n 

13 accordance with the partnership agreement and who is named 

14 in the certifiGate uf limiteo partnar5hip as d general 

15 partner. 

16 (6) "L1mited partner" means a person who has been 

17 admitt~d to a limited part11ership as a limited partn~r 10 

18 accordance with the partnership agreement and who is named 

19 in the certificate of limiteJ pa~tnership as a l1mited 

lO partn~r. 

21 ( 7J 11 limited partnership •• and ••domestic 1Jmated 

n partnership" n'lt::'an a partnership formea by two or more 

23 persons under the ldw~ of this state and having one or more 

24 general partners and one or more limited partners. 

25 (8) 11 Partnern r..eans any 1 imited partner or g~n~rdl 
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partner. 

( 9) "Partnership agreement" meQns the agreement, 

~ritten orr to the extent not prohibited by ldWt oral, or 

both, of the partners as to the affairs of a lim1ted 

partnership and the conduct of its bus1ness. 

(10) 11 Partnershi.p interest" has the meaning s,_;ecified 

in [section 42)• 

f 11) "Person• means a natural person, partnership• 

limited partnership (domestic or foreiqnt• trust, estate• 

association, or corporation. 

(12) ••state• means a stater territory, or possession of 

tru. United States, the District of Columbia, or the 

Commonwealth of Puerto Raco. 

Section 5. Name. The name of eden limiteU pdrtnership 

dS set forth in its certifiCate of limited partnership: 

(l) shall contain the wOI'"dS "limited pdrtnership 11 1n 

fu 11 ; 

fll ~v not. cont~in the name of a limited pdrt.n=-r 

unless: 

(a) it is also the ndme of a genero1 portner; or 

(b) the bus,ness of the limited partnership had oeen 

carried on under that name before th~ admis~ion of that 

limited partner; 

(31 may not contain any word or phrase indlcattng or 

implying that 1t is organized other than for a purpose 
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stated in it~ cert1f1cate of lim1t~d partnershap; unu 

(4) may not be the samE> as or deceptively si.~l.ilar to 

the name of any corporation or limited partn~r:ihip orqdnized 

unaer the laws of this state or licensed or re~istered as a 

foreign corporation or limited par~nership in this st~te. 

Section 6 .. Reservation of name. (1) The e:w;clu~iv-e 

ri~ht to the use of d name may be l'"eserved by: 

f ") .'Jny person lntenoing to oryaniLe a l1 m i ted 

partnership undEr [this act) and to adopt that namei 

( t>) any domestic 1 unted partnership or any foreig., 

li•ited partnership registered 1n this state which• 

either case. intends to adopt that name; 

1n 

{C) dny foreign limited partnership inten~ing to 

register in this state and to adopt that ndmei and 

(d) any person intending to organize a foreign limiterl 

partnership ano intendin~ to have 1t register~d '" this 

state and to adopt that name. 

(2) lhe reservetion must be made Dy filing with th~ 

secretary of state an app1 icat.ion. executed by tn~ 

applacant• to reserve a specified name. If the ~ecret3ry ~f 

stote finds that the name is available for use by d domesttc 

or foreign 1 i'"ited partnershiD• he sha11 reserve tne natne 

tor the exclusiva use of the applicant far a per1od of 120 

days. Once h~v1ng reserved a na•e, the applicant may not 

aqain reserve the name unttl more than 60 days after the 
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eKpi.ratton of the last 120-day period for which that 

appli.Cdnt had ~eserved that name. The right to the exclusive 

u~e of a name so reserved may be transferred to any other 

pefson by filing in the oftice of the 3ecreta~y of st~te o 

notice of the transfer. executed by the appl1cant for whom 

the name was reserve-d and specifying the ndme and address of 

th~ tran:;feree. 

Section 7. Specified office and ayent. Each ltmit~d 

partnership shall continuously maintain an this state: 

( 1) an 

its business 

office. which 

in this state. 

may but need not be a ~lace of 

at which must be kept the 

records required to be maintaine~ by [section 8]; and 

(2) an ~gent for servace of process on the ltmit2d 

partner"S.hip. which a~ent must be ao individual resiaent of 

th1s state, a domestic corporation. o~ a foreign corpor~~ion 

authorized to do business 1n this state. 

Section 8. Records to be kept. (I) Each 1 imited 

partnerahip shall Keep at the office r~ferred to in lSection 

1(i}j ~he following: 

(a) a current list of the full name and Ja~t-known 

ousiness address of eacn partner, set forth in alphabettCdl 

order; 

{b) a copy of the certifacate of limited partnership 

and all c~rttftcdtes of amenoment thereto, together with 

executed copie~ of any powers of atturney pursuant to which 
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any certificdte has been executed; 

(c) copies 

state, and locdl 

of the limited partnersh1p's federal, 

income tax returns. and reports .. it dOf• for 

the 3 most rec..:nt yeors; and 

(dl copies of any then-effective written portnership 

aqreements and of any f!nanc.ial statP-ment5o of the l1mited 

partnership for the 3 mo~t recent years. 

(2) These records ~tlust be avai 1 abt e tor •nspection and 

copy1ng at the ~easonable re~uest dna at the expense of any 

partner during o~dinary business hours. 

Section 9. Nature of business. A limit~d partne~ship 

may car~y on any business that a par~nership without l1m1te1 

partners may cdrry on. 

Section lD· Dusiness transactions of partner wttn the 

partnership· Except as otherwise pro~ided in tne pdrtner~hip 

aqreement., a partner llldf lend monoey toano tran5act other 

business with the limitea par~nership dOdt subjeCt to other 

appl1cable prov1stons of Jawt has tne ~ame rights and 

obli~ations with respect thereto as a person who 

partner. 

is not. a 

Section 11· Lertificdte of limited partnership• (1) 

Two or more person5 desiring to form a limited partnershtp 

shall execute d certificate of 1 imited partnership. TtH? 

certtficate 1nust be filed tn the office of the secretary of 

state and shal I set fortt1: 

-6- ::)~ 101 
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(b) the general character of its business; 

SP, 0161/02 

I c) the address of the off ice and the narne and address 

the ag~nt for servace of process required to be 

ma.inta1ned by (section 1 j: 

(d) th~ name and the bus1ness address of each 

(specifying 

separately); 

the general partners and ltmi ted 

p.:trtner 

partners 

(e) the a~ount of cash and a description and stat~~nt 

of the a~reed value of the other property or servaces 

contributed by each parLner dnd ~hich each partner hds 

agreed to contribute in the future; 

(fl the times at which or events on the hoppening of 

which any additional contributaons a~reed to be made h~ each 

partner ore to be ma~ei 

(g) any power of a limited partner to grant an 

assignee of any part of his partnership interest the right 

to become a l1miterl pi:lrtner and the t~rms and conditi-Jn~ ~f 

the powen 

(h) if agreed upon, the time at which or the event~ on 

the happening of which a partner may terminate his 

me•bership 1n the limited partnership and the amount of or 

the method of aetermining the distribution to wh1Ch he may 

be entitled respecting his partnership lnterest and the 

terms and conditions of the termination and distrioutiont 
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CiJ any riyht of a partner to receive distributiuns of 

property~ including cash. from the limited partnershipi 

(J) ant right uf a partn~r to receiv~ ur of a qenerdl 

partner to make distrioutiuns to a partner which include a 

return -of -E)ll ur any p.irt of the partner's contrlbution; 

(k) ~ny time at which or events on the hap¥enlnq 

which the limited partnershtp is to be dissolved and 

affairs wound up; 

'>f 

its 

{I} any riyht of the rPmaining general partne~s to 

cont1nuP the business on the happen1ng of an event of 

withdr~wal of d yeneral partn~r; and 

(m) any other matters the ~artners, in t~1r ~ole 

di~cretion, determ1ne to include there1n• 

(.C) A 1 imited partnership i.s formed at the tlme of the 

filing of the certificate of limited partnership an the 

officP of the secretaqr of state or at any latl;;!r time 

specifi@d in the certificate of limited partnersnip tf, in 

each case, tnere has been ~ubstanttal compl1anc~ ~•th tne 

requirements of this section. 

Section 12. AMendments to certificate. ( 1) • 
certificate of li~ited partner~hip is amended by fil1ng a 

certificate of amendment thereto in the office of the 

secretary of stat.e. The certiflcate shall set forth: 

(a) the name of the limited partners.hip; 

(b) the date of filing of the certificate; and 
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An amendment to a c.erttficate 
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of lim1tect 

partnership reflecting the occurrence of the event or events 

must be filed within 3U day~ after the happening of dny of 

the followiny events: 

(a) a 

contribution 

change in the <;~mount or chardcter of tn~ 

of any partner or in any partner •s obl i<;.~<=~tion 

to IDak~ d contrioution; 

(b) the admission of a new partner; 

the withdrawdl of a partner; or (c) 

(d) the continuation of the business under Lsection 

41] after an event of withdrawal of d general partner. 

( 3) A certificate of limited partnership mu~t be 

amended promptly by any general partner upon becominy aware 

that any statement there1n was false when made or that any 

ar~angements or other fact~ described have changed• maKing 

the certificate inaccurate in any respect, but amendments to 

~how chan~es of addresses of limited partners need be filed 

only once eve~y l2 months. 

(4) A certificate of limited partne~ship may oe 

am~nde~ at any t1me for any other proper pu~pose the general 

partners may determine. 

( 5) No 

certlflcate of 

reflect <he 

person 1S liable because 

l1mited partnership has not 

occur~~nce of any event 
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subsection {2} of this section if the amend~nt is filed 

within the 30-oay pe~iod specified in subsection (2)• 

Section 13. Cancellation of certificate. A certificate 

of limited partnership must be canceled upon the d1ssolution 

and the commence~ent of winding up of the limited 

partnersl1ip dOd at any oth~r ttme there dre no remaining 

limited pa~tn~rs. A certificate of cancellation ~ust oe 

filed in the office of th~ secretary of state and shall 

forth: 

(1) the name of the limited partnershipi 

set 

(2) the date of filinq of the certtficate of l1mated 

pa.-tne.-snip; 

(3) the rea~on for 

cancellation; 

f 1 1 ing the certificate of 

(4) the effective date (which must be a date certain) 

of cancellation tf it ts not to be effective u~on the filing 

of ~he certificate; and 

(5) any other information the general partners 

th2 certificate may ~eterm1ne. 

Sectiun 14· Execution of certificate~. ( l ) 

f i 1 inq 

Each 

certificate requtr~d by [sections ll through 1~1 to De ftled 

in the office of the secretal'y of stat~ ~hall be executed an 

the follow1n·.:f manner: 

(a) Each original certificate of limited partnership 

must be ~igned by each partner named therein. 

-10- ~" 161 
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(b) Ea~h certificate of dmendment must be sign~d b~ dt 

least one general ~artner and by each other partner who as 

designated in the certificate as a new partner or whose 

contribution is descrioed as having been increased. 

(c) ~ach certificate of cancellation must be siqnea or 

each general partner. 

I 21 Any person 

attorney-in-fact. but 

certificate relating 

may sign a certificate Uy .Jn 

any power of attorney to st gn a 

tu the admi s.s ion or increased 

contribution of a partner must specifically descr1be the 

admission or increase. 

(3) The execution of a certificate 

partner constitutes an affirmJtion under the 

oJY OJ gC!neral 

penalti~s of 

perjury thdt the fdc~s stated therein are true. 

Section 1~. Amendment or canceltation by judictal act. 

lf the persons requared by [s~ction 14j to execute any 

certificat~ of amendment or cancellation fail or refuse to 

do SOt any other partner and any asstqnee of a pQrtn~rshao 

interest who is adversely ~ffected by the failure or refusal 

may petition the dtstrict court to direct the amendment or 

cancellation. If the court finds that the amendment or 

cancellation is proper and that the persons so designated 

have failed or refused to execute the certificate, 1t shall 

order the secretary of state to record an appropriate 

certificate of amendment or cancellation. 
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Sectio" 16. Fi 1 ing an the office of th~ s.e~rat~ry of 

state. (l) Two siqned copies of the certificate 

partnership dna of an~ certificates of 

of 1.i.mtted 

amendment or 

cancellation (or of an~ judlcta1 decn~e of amendment or 

cancellation) mu~t be delivered to the secretary of ~tute. A 

,Jerson who execute~ a certificate as an aqent or f1duciary 

need not exhibit evidence of his authority as d prerequisi~e 

to filin~. Unless the secr~tary 

cert: if i cate dpes not c..on.form 

of state finds ttldt any 

to Ja"u upon rece1pt of all 

filing fee~ requjred by law the secretary of state shall: 

(a) endorse on each duplicate original the word 

•f i. led• 

(b) 

and the ddyt month• and y~ar of the fL l1ng thereof; 

file one duplicate ori~inal in his office; and 

{C) return the other duplicate original to the 

who filed it or his representQtive. 

p'2'r S>>Jn 

(2) Upon the filing of d certiftCdte of amendment (or 

JUdicial decree of amendment) 1n the off1c~ of t:he s~cretary 

of stat~, th~ certaf1cate uf I imited partn~rshlr is amended 

as set forth thereini and upon the effecti~e ddte of a 

certificdte of cancelldtion (or a judicial decree thereofJt 

the certif!Cdte of li~lted partnership is canceled. 

Section 11. Liability for false statem~nt 10 

certificate. lf any certificate of limited partn~r~hip or 

certificate of amendment or cancellation contains a false 

~tdtement, one who suffers loss by reliance on the statement: 

-12- :;~ 101 
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ma1 recover dagages for ~he loss from: 

(1) any person actually eKecuting the certifi=ate or 

causang another to execute it on his behalf who knew and any 

~enera1 partn~r who kn~w or should have known the statement 

to be fals~ at the time the certificate was executedi dOd 

I 2 l any general partner who thereafter kne~ or ~hould 

have kno•n that any arrangements or other fact~ described 1n 

the certiflCdte nave changed, making the statement 

inaccurate in any respect. within a sufficient time- before 

the statement was relted upon to havt: reasonably enabl~d 

that general p~rtner to cancel or amend the certificate or 

to file a petition for i~s cancellation or amendment under 

[section 15]• 

Section 18. Constructive notice. The fact thdt a 

certificate of limited partnership is on file in the office 

of the secretary ot state is constructive notlce tnat the 

partnership i~ a 1 imited partnership and that the p0r5ons 

designdted therein a5 limited partners are l1mtted partners 

out is not construct1va notice of any other fact. 

Section 19. iJel iver-y of certificates to l1mited 

partners. Upon the return by the secretary of state pursuant 

to [section 16j 

gener-al partners 

of any 

sha 11 

certtficdte marKed "fileu"• the 

prom'-'tly deliver or matl a copy vf 

the certificate to each limitea partner untess the 

partnership oqreement provides otherwise. 
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Section 20. Admission of additional limited partners. 

(1) After the tiling of a limited partnership's original 

certificate of limited partnership• a person may be admittej 

as a new limited parcner: 

(a J 1 n the case of a person acquiring a partnership 

int@rest directly from the llmited portnership, upon 

compl lance with the partnership Qgreement or, if the 

partnership aqreemen~ does not so provide~ upon the written 

consent of all partners; and 

(0) tn the case of an assagnee of a partn~rshtp 

interest of a partner ~t~ho has the power., as provi.dt:!d lf'l 

{section 45j, to ';)l'"ant the a'isignee the right to become a 

1 imited partner., uvon the exercise of that pow~r and 

complian~e with any conditions 

exercise of t~ power. 

limitinq the grant or 

(.2) ln edch C:3~e under subsection (l)• the person 

acquirin~ the partnership interest becomes a limat~d partner 

only upon dMendment of the certificate of limited 

partnership reflecting that fact. 

Section 21. Voting. Suhject to the provisions of 

[section 22]t the partnership agreement mdy grant to oll or 

a specified ~roup of tne limited partners the right to 

{on d per capita or any other basis) upon dny matt~r. 

vote 

Sectivn 2~. Liability tv third parttes. (1) Except as 

pr-ov11ed tn suosection (~), a limited partner dS such IS not 

-14- :!>P 161 
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liable for the oDligat1ons of o limited partne~shi~ unless, 

tn additiQn to t:he exercise of his ri,hts and pow<;!rS dS d 

1 imited partner, he takes part in the control of the 

busine~s. However. if the limited partner•s parti.cipat1on ln 

the control of the business is not substantially the same dS 

the exercise of tne powers of d ~eneral partner. he ts 

1 iable only to persons who transoct business with thP 

1 i~i ted partnershi-p with actual knowledge of his 

participation in control. 

(2) A limited partner does not participate in the 

control of the business within the meaning of ~ubsectivn (l) 

solely by doing one or more of the following: 

(aJ being a contractor for ur an agent or employee of 

the limited partnership or of a general partner; 

(b) consulting with dOd advising a general pdrtner 

with respect tu the business of the limited partnersnip; 

(c) dCting as surety for the l1mited partnership; 

(d) approv1n·~ or disdpprovi.ny em amendment to toe 

partnership agreement; ~nd 

(e) voting •On one or 1110r-e of the following matters: 

{i) the dissolution and winding up of the limited 

partnership; 

(ii) the sale. exchange, lease, mortyayet pledge, or 

other transfer of all or substantially all of the asset~ of 

the limitea partnership other than in the orainarv course of 
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its businessi 

(iii) the Incurrence of indeDtedness by the l1m1 tej 

partnership other th.Jn 10 the ordinary cuurse of 

business; 

( iv) a change in the nature of tht:.> bu:.iness; or 

rv) the removal of a general pdrtner. 

its 

( 3) The enumeration 1 n suo section 12 J doe~ not mean 

that the possession or exercise of any other power~ by a 

limited odrtner constitutes participation Oy him in the 

OU5oiness of the 1 imi ted jJartnership. 

(4) A limited partner who knowi.ngly permits h1s name 

to be us~d in tne name of the limited pdrtn~rshipt except 

uncte-r circu~nstances perm1tted by (sectlon 5(2}{a)j' 15 

liable to creditors wno extend credit to th~ l,m,t~d 

partnership without actual knowledge tnat the limited 

partner is not a general pdrtner. 

Section 23. Person errnneously bel1e~ing himself a 

limited partner. {1) Except as pro~ided in subsection (2)• a 

person who makes a contribution to a business enterprise and 

erroneously and in good faith believes that he has become a 

limited pgrtner in the enterprise is not a general partner 

in the enterprase dnO is not bound by its obliqations by 

redson of making the contribution. receiving distributions 

from the enterprise, or exercisinq any rights of a limated 

partn~r if, on ascertaining the mistake• he: 

-16- S.P. lbl 



2 

3 

4 

5 

0 

1 

8 

9 

LO 

Ll 

12 

13 

14 

15 

16 

17 

18 

1ry 

lO 

n 

22 

23 

24 

25 

SB 01~1/02 

(a) causes an appropraate certificate of limitad 

partnership or a certificate of amendment to be executed and 

filed; or 

(D) withdraws from future equity parti~ipation in the 

enterprise. 

(2) Any person who 

described in subsection (l) 

to ~ny third party who 

makes a contribution of th~ kind 

as liable as a ~eneral portner 

transacts busines~ wtth the 

enterprise before the person withdraws and an appropriate 

certificate if any i~ filed to show the withorawal or befor~ 

an appropriate certificate 1S filed to show h1s status as a 

limited ~artner and~ in the case of an amendment, after 

expiraLion of the 30-day period for filing an amendment 

relating tu the p~">r~on as a limited pa .. tner under- (sect. ion 

llj,. but in each Cdse only if the third party octuglly 

believed in good fdith that th.a person wdS o general P·3rtm:r 

at the time of the transaction. 

Section 2~. RLJht to information. Cach limit<;:>d p._;jrtn~r 

has tha right to; 

( 1) in~pect and copy any of the partnershiV r~coras 

requir~d by lsection 8] to be mai.ntain.adi and 

(2) obtatn from the general partners from time t..:~ time 

upon r~a~onab1e Oemand: 

(a) true dnd fu11 tnformation regardin~ the state of 

th~ hu5anesi and financtal condition vf the lam i ted 
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partnership; 

(b) promptly after becoming available9 a copy of the 

limited partnership's federal,. state~ and local 

returns for each year; and 

income tax 

(c) ant other information regarding the affairs of the 

limited partnership as is jUSt and reasonable. 

Section 25. Admi~sion. After the filin~ of a limited 

partnership'~ original certificate of limited partnership, 

new general partner~ may be admitted only with the specif1c 

written consent of each partner. 

Section Zo. "hen person ceases to be general pdrtner 

of limited partnership. Except as otherwise approved by tne 

specific written consent9 at the time., of all partners, a 

person ceases to be a gPnera1 partner of a ltmited 

partnership on the happening of ant of the following events: 

( 1) the general partner withdraws from the limated 

partnership as provideo in [section 35]; 

(2) the gen~ral partner ceases to be a me~ber of the 

limited partnership as proviaeu in [section 43ji 

(3) t.he general partner is removed as a general 

partner in accurdance with the partner:ihap agreement; 

(4) unle~s otherwise provided in the certificdte of 

limited partnership9 the general partner: 

(a) 

(b) 

makes an a~signment for the benefit of creditors; 

fi 1e~ a voluntary petition in bankruptcy; 

-11>- SB lol 
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(C) 

(d) 

is adjudicated a bankrupt or insolvent; 

files any petition or answer se@king for himself 

anr reorganization, arrangement• com~I'OSitiont readjustmen"t.t 

I iquidation, dissolution, or simi1dr rel tef under any 

statute, lawt or administrdtive rule; 

(e) fiJes any answer or other pleadin~ adm1tting or 

falling to contest the material allegations of d petition 

filed aqainst him in any proceeding of this naturei or 

(f) seeks, consents to, or acquiesces in the 

appointment of any trustee• receiver, or liQuidator vf the 

general partner or of all or any 

properties; 

substantial part of his 

(5) unless otherwise provideo in the certiflcate of 

li~ited partnershiP• ift within l2J aays after the 

commencement of any proceeding against the general pdrtner 

reor qan i zat.1 on., arrangement., composi. t ton., see'k 1 ng any 

readju!atment, 1 iquidation. dissolution, or- similar rel icf 

under any stdtute. 1 a..,. or administrative rule., the 

proceeding has not neen dismissed or tf, within 90 vays 

after the appointment without his consent or acquiescence of 

any trustee. receiver., or liquidator of th~ general pdrtner 

or of dll or any sub5tdntia1 pdrt of his propert1es, the 

appointment tS not vacated or stayed or 1f• within 90 days 

after the expiration of an)' stay, the appointnlemt is not 

vacatedi 
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(6) in the case of a general partner who is a natural 

person: 

(a) his deotn; or 

(b) the entry by a court of competent JHris.dtction 

adjudicating him incompetent to mana~e his person or 

propertyi 

hiS 

(7) 1n the case of a gene~al partner ~ho ts acttn~ dS 

such tn the capacity of a trustee of a truc;t, the 

termination of thP. tru~t (but not merely the substttution of 

a new trustee} f 

( 8) '" the case of a general pdrtn~r thdt JS a 

partnership• the diSSolution dnd commencement of win~ing up 

of the partnerShlPi 

(9) '" the case of a general partner that IS d 

corporatton. the fi liny of a certificate of dissolution or 

its equivalent for the corporation or the revocation of i~s 

charter; and 

(10) 1n thP cose of an estate. th~ dis.tril>uti.Jn by tn.:"> 

fiduciary of all of the estdte•s interest in the 

partnership• 

Section 21. General powers and ltabilitit:!S• Except dS 

otherwise provided in (this act] and in the partnership 

agreement• a generdl partner of a 

all the ri9hts and powers and 

li•ated partnershi~ hds 

iS suoject to all the 

restrictions and liabilities of a partner 1n a pdrtnership 

-20- SB 161 
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~eneral partner may make contrabutions to 
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partn~r. A 

a 1 i mi ted 

partnership and share in the profits ana losses of dnd in 

distributions from the limited partnership as a general 

partner. A generdl partner m~v also make contriUutiJns to 

and share in profits, loss~S9 and distribution~ as a l1~ated 

partner. A oerson who is both a yeneral partner and ~ 

limited ~artner has all the ri~hts and powers and is subJect 

to all the restrictions and liabilities of a general partner 

and also has. except as otherwise provided in th~ 

partnership agreement. all pow~rs and is subject to the 

restrictions of a la nu ted partner to tne extent he i. s 

participating in the partnersh1p as a limited partner. 

S~ct.ion 29. V'oting. The partnership agreement may 

]rant tc. all or a spec:ified group of 3eneral partners the 

right to vote (on a per capita or any other bdSlS}• 

~eparately or with all or any cldSS of the limited partners. 

on any matter. 

Section 30. Form of contributions. The contr1bution of 

a partner may be 1n cash. property. or serv1ces r~odered or 

a promissory not~ or other obl1gation to contribute cash or 

property or to perform servi~es. 

Section 31. lidbility for contrioutions. 

oth-er-nise prov1ded in the cert1 f icate 
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partnership. a partner is liable to the limited partnership 

for any prom1se to contribute cash or property or to perform 

serv1ces regardless of whether he is personally unable to 

perform because of disability~ death• or any other re.:t.s.on. 

If a partner does not make the required contribution of 

property or serv1ces. he is obligated dt the option of tne 

limited partnership to contrtbute cash equal to that portion 

of the value (as stated in the certificate of limited 

partnership) of the stated contribution that has not been 

made. 

(2) Unless 

agreement• the 

oth~rwise 

ob 1 iqctt a on 

provided in 

of a partner 

the partners.hip 

to mak~ a 

contrioution or return money or other 

distributed in violation of (this act] may 

only oy cons~nt of 311 of the partners. 

co~promise ~o authorized, a creditor 

property pdi d o..­

be compromised 

Notwithstdn~ing a 

of a 1 i m i ted 

partnership wno extends credit or whose claim arises after 

the filing of the certtftcate of limited partnership or dn 

amendment thereto which, in either case. reflects. t-he 

obligativn and before the amendment or cdncellation thereof 

to reflect the comoromise may enforce the pre(.ompromise 

obl iyation. 

Section 3Z. Allocation of profits and lo::.s~s. The 

profits. and losses of a limited partnership 

allocatea among th~ partners and among classes of 

-22-
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in the manne~ prov1oed in the partn~r~hip agreement. If the 

partnership agreement does not ~o provide, profits and 

losses must be allocated on the basis of th~ Ydlue (as 

stated in the certificate of limited partnership) of the 

contributions actually made by each partner to th~ extent 

they have not been returned. 

Section ]j. Allocation of distributions. Dtstrtbutions 

of cash or oth~r assets of a limited partner~hip ~ust 0e 

allo~ated a~ng the partners and among classes of partners 

in the manner prov1ded in the partnership agre~ment• If the 

partnership agreement does not so provide• distributtons 

must be made on the basi~ of the value (as stated in the 

cert 1 f i cate of hmited partnership) of t-he contributions 

actually made oy each partner to the extent they hdY'= not 

been returned. 

Section 34. Interim Oistributions. Except as otherwise 

prov1ded in [sections 34 through 41J• a part~r is ~ntitl~d 

to receive distrtbut1ons from a limited partnerShlp J~forP 

his wiU•drawal from the limited partnership dnd Oefore thP 

dissolution and winding up thereof: 

(1} to the extent and at the tim~s or on the hap~ening 

of the events specified in the partnership a~reement; dnd 

(l) tf any distributiOn constitutes a return of any 

part of his contribution under (s~ction 

extent and at the time or on the hap.pen ing 

-23-
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specafi~d in the certificate of limitea partnershiP• 

Section 35. Withdrawal of general partner. A q~ner~l 

partner may withdrdw from a limited partnership at any time 

by giving written notice to the other partners. Out 1f the 

~ithdrawal violates the partnership dgr~ement• the l1m1ted 

partnership may recover from the withdrawing q~nerdt partner 

damages ~ur breach of ~he partnership aqreement and ofts~t 

the damayes against the amount otherwise dtstributdbte to 

nim. 

Section 36• ~ithdrawdl of limited partner. A lt~ited 

partner may withdraw from a limiteo partnership at tne time 

or on thP happening of the events spectfied in the 

certtfacate of limated partnership and in accordance with 

any procedures proviaed in the partnership ayreement. lf the 

certificate uf limited partnership does not ~pecify the time 

or the evPnts on the happen1ng of which a l1m1ted pdrtner 

may wtt~draw from the limited partnership or a defin1tc time 

for th~ di~so1ution and winding u~ of the l1m1ted 

p3rtnershipt a limited partner may withdraw fro~ th@ lamited 

partnership upon not less than 6 months' prior ~ritten 

notice to each general partner at his addres~ vn th~ books 

of the limited partnership at its office in this sta~e. 

Section 37. Di~tributions upon withdrawal. Except dS 

provided in (sections 34 through 41]• upon withdrawal any 

withdrawing partner is entitled to receive any distributions 

-24- SB 161 
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to which h~ is entitled unoe~ the partnership agreement and• 

if not provided• he ts en~itled to recetve~ within a 

reasonable time after withorawal,. the fair val-ue of h1s 

interest 1n the limited partnership 

withdrawal,. based upon his riaht to 5hdre 

fr~m the l1mited p~rtnership. 

as of the date vf 

in diStributions 

Section 3&. Distribution$ in kind. Except as provided 

in the certificate of limited part.nershipt a partner., 

regardl2ss of tha nature of his contribUtion., has no right 

to demand and rece1ve any distribution frum a l1mited 

partnership in any form other than cash. Except as provided 

1n the partnership a~reement., a partner may not be compelled 

to accept a distribution of any d5Set in kind f~om a limited 

~artnersr.ip to the extent that the percentage of the asset 

distributed to him exceeds a percentage of that asset whiGh 

is equal to the percentage an which he shares in 

distributions from the lim1ted partnership. 

Section 39. Right to distributions. At tne time a 

partner becom~s entitled to receive a distribution9 he hds 

the status of and 1s entitled to all 

avoilaDle to a creditor of the 

re~pect to the dtstrihution. 

1 i 111 i tea 

of the remedies 

po;~rtnerShlp with 

Section 40. Limitation~ on distr1butions. A pdrtner 

may not receive a distribution from a limited partnership to 

the extent that~ ~fter g1v1n~ effect to the distribution, 
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all liabilities of the 1i mi ted partnership 

of their 

other than 

liabilities to partners on account portnership 

interests exc~ed the fair value of the partnership's assets. 

Section 41. Liabilit~ upon return of contribution5. 

(1) lf a partner hgs received the return of any part of his 

contribution without violation of the partnership ag~eement 

or (this act)9 for a period of 1 yeQr thereafter he 1s 

liable to the 11mited partnership for the amount of his 

contribution returned9 but only to the extent necessary to 

discharge the limited partnership's liabilities to creditors 

who extended credit to the limited partnership during the 

period the contribution was held by the partnership• 

(2) 

of hiS 

If a par~ner has received the return of any part 

contr1bution in violation of the partn~r5hip 

agreement or [this act]• for a pertod of 6 years thereaft~r 

he is liable to the limited partn~rship for the amount of 

the contribution wrongfully returned. 

(J) A partner has received a return of his. 

contrioution to the extent that a distribution to him 

reduces hi~ shdre of the fair value of the net a$Set~ of the 

limited partnership ~elow the value (as 

certificate of l1mited partnership) 

~et flitrth in the 

of h1s contributions 

wh1ch h~ve not theretofore been distriouted to him. 

Section 42. Nature of partner snip interest. A 

partnership inter~st is a partner's share of the profits and 
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losses of a lim1ted ~artnership and the right to receiv~ 

distributions of partnership assets. A partner~hip interest 

lS per~onal property. 

Section 43. Assiynment of partnership interest. Except 

as otherwise providea in the partnlHShip a·:ireement, a 

partner~hip interest is assignable in whole or in part. An 

assi~nment 11f a portne.-ship interest does not dissolve a 

limited partnership or entitle the assignee to b~come a 

partner or to exerctse any of the rights thereof. An 

ossi~nment only entitles the assignee to receive, to the 

extent assi~ned• 

would be entitled. 

any distributions to ~hich the aS~i~nor 

Except as othenuse provided in the 

partnership agreement, a partner ceases to be d partner upon 

assign~nt of all his. partnership int@rest. 

Section 44. Rights of creditors. On due dppllcatton to 

a court of competent jurisdiction by any judyment credator 

of a partner, the court may charge the partnership interest 

of the partner with payment of the unsdtisfied amount of the 

judgment debt, w1th interest thereon• To the ext~nt so 

char·~ed., the judgment creditor has only the r i ljhts of cJn 

assignee of the partnership interest. [This act] aoes not 

deprive any partner of the benefit of any exP.mption laws 

applicable to hi~ partnership interest. 

Section 45• Ri:;,ht of asstgnee to become I imited 

partner. (lj ~n asstgnee of a pdrtnershl p inter-est .. 
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Including an a~s1gnee of a generdl partner, may oeco;ne d 

limited partner 1f and to tne extent that: 

(a) the ao:.siynor g1ves the asstqnee tn.at nght '" 
accordgnce with author1ty descrJbed in the cert1f1cote of 

limit~d partnership; or 

(b) tn the absence of that dUthority 9 all other 

partners consent. 

(21 An asr.iynee who has become d limited partner has .. 

to t.h~ extent ussl~ned, all the riyht'S and powers and 1S 

~ubject to all the res~rictions and liabilities of a limited 

partner under th~ partnership agreement dnd (this act]• An 

assi~nee who bacomes a limited partner is also liable for 

the obligations of his assiqnor to mQke and return 

contributions as provided tn [sections 34 through 41], but 

the assiynee is not obligated for liabilities unknown to th~ 

assi~neE at the "t.ime he became a lirni.ted partner and which 

~oula not oe ascertained from the certificat~ of limited 

partnership. 

(3) If an assignee of a partnership interest becomes a 

limit~d partnery th@ assiynor IS not released from th~ 

liability to the liln'ited pdrtnershlp under [sections 17 anrl 

31 l• 

Section 40. Power of estate of deceased or incom~etent 

partner. 

court of 

If a oartner who is a natural person die~ or a 

competent jurisdiction adjudges him to o .. 
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1 nc011lpetent to mandge his person or his property., the 

2 partner's personal representative. guardian. conservator. or 

3 other legal representati~e may exercise all of the partner•s 

4 r ight.s for the purpose of sett 1 ing his estate "' 
s administering his property, incluuing any power the pdrtner 

6 had to qive an assignee the ra~ht to become a limitQd 

7 partner. If a partner that is a corporation, trust, or other 

a entity other than a natural person is d1ssolved or 

9 termlngtedt those powers may be exerc1sed by the leqgl 

lO representa~ive or succ~ssor of the partner. 

lJ Section 47. Nonjudicial dis.solution. • l1mited 

12 partnership is dissolved and its affairs must ue wound up on 

l3 t.h~ occurrence of the tirst of the follo~inq; 

14 ( l) ~t the time or on the happenin~ of the events 

15 ~pec1fied in the certificate of limited partnerShip; 

16 (2) on t:.he undnimous \lllritten consent of all partners; 

17 (3) on tne happening of an event of withdrawal of ~ 

18 general pdrtner unless at the time there is at least one 

1q ot.h~r 'Jen~ral partn~r and the certificate of 1 i mi t<;!d 

20 partnershi,.:> permits the business of the limitt~d partnership 

21 to be c.drried on by the re•11ain1ng generdl .,>artner and he 

22 do~s SOt but the l1mited partne-rship may not be dis.solve..J or 

23 ~ound up ~y r~ason of any event of withorawal if, within ~0 

24 days after tne wtthdra ... alt all partners agree 1n writinq to 

25 cont1nu~ the ousiness of the limited partnership ana to tne 
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appoin-tment of one or more new general partners if necess.ary 

or des1red; or 

14) on entry of a d~cree of judicial dissolution 1n 

accorddnc.e ~ith (section 46)• 

Section 46. Oissolution by decree of court. Un 

applicatiOn by or for a p~rtn~r, tne ai~trict court mdy 

decr~e a dtssolutivn of a limited partnership whenever it is 

not reasonably practicable to carry on the business ln 

conformity with the partnership agreement. 

Section 49. Wind1ny up. Unless otherwise provided 1n 

the partnership aqreement, the genetal partners who nave not 

wrongfully dissolved the limiteo ~artnership or, jf none, 

the limited partners may wind up the limited partnersh1p•s 

affairs; but any partner, his legal representative, or his 

ass i ~nee. upon cause shown, n1ay obtain winding up by the 

district court. 

Section so. Distrit>ution of assets. Upon the wtnding 

up of a limited ~artnership• the assets shdll ue distributed 

as follows: 

fl) to creditors, lnclud1ng partners who are creditors 

(to th~ extent oth~rwise permitted by law), 1n satisfaction 

of liaoilities of Lhe 11mited partnership other than 

liab1lit1es for distriDutions to partners pursuant to 

[saction 34 or 31]; 

l<l except as otherwi~e proviOed in the parLn~rshiD 
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aqreement• to partners and ex-partn~rs an ~atisfaction uf 

liabilities for dio:.tr-ibuti.ons pursudnt to (section 34 or 

37}; and 

(3) except as otherwise provided an the pdrtne.-'ihtp 

aqreement• to partners first for tht;! return of thPar 

contributions and second respecting the ar pctrtnership 

interests, in the proportian~ in which the partners shdre 10 

distributions. 

Section 51. Law govern1n~. Subject to the constitution 

and public pol~cy of this stat~~ the laws of the state under 

whach d foreign limited partnershap is organizea govern its 

oryanization and internal dffa1rs and the 1 i9bi l ity ot its 

limited partners• and a foreiyn limited partn~rship m~y not 

be dented registration by reason of any difference between 

those laws and the laws of this stdte. 

~ect.ion 52. Registration. eefore t.r..-.nsactlng business 

in this state• a foreign l1-m1ted pc1rtnership must reyist.er 

with the secretary of state. In oruer to rcgJ5terr a forei~n 

1 i•i ted partnership &hvll su_l>mit to the secretaf'y of state 

in .duplicate an application -for registration as d forei9f1 

limited partnership, signed and sworn to by a general 

partner and setting forth: 

(1) the name ot the fo~eayn limited partnershtp and9 

if d if ferent9 the name under whic~ it proposes to tran~act 

business and register tn this st.ote; 
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( l) the Stdte ln wnich it was formed and ddt~ or its 

formation; 

(3) the general charact~r of the business it ~ropos~s 

to transact in this. stat._e; 

(4) the name and aadress of any agent for serv icP ~f 

J-lrocess on the foreign 1 imi.ted part-nership whom the foreign 

limited partnership desires to appoint, ~o~hicn >Jgent 1nu~t oe 

dO indiv1dual re::.ident of this state. a domesttc 

coroorat1on. or a foreagn cQrporation authorized to ao 

bus. i ness in this state ana ~ith a place of bu§iness ir1 th1s 

~tdt&; 

( 5) a statement that the secretary of s.tot.; lS 

appointed the agent of the foreign limited partnership for 

service of process if no agent has been appointed ~ursuar•t 

to subsection (4) or. if appointed• the agent's authority 

ha-s been revoked or the agent cannot be found or serveo wit.h 

the exercise of reasonable dal1gence; 

( "l the addr€>:iS of th'li:! otfice requ l red tu "" 
maintained 10 the state of its organazatson Dy the laws of 

that state Or9 if not so required• of the principal office 

of the foreign limited partnership; and 

(7) if the certificate of li~ited partnership filed 1n 

the foreign limited partnership's stote of org~nizataon tS 

not required to include th~ names and business ~ddresses of 

the par.tners .. a list of the names and addresses. 

-32- SB 1M 



2 

J 

4 

s 

6 

7 

8 

9 

10 

11 

12 

lJ 

14 

15 

16 

17 

18 

19 

20 

ll 

22 

23 

24 

25 

SB 0161/02 

Section 53. Issuance of regist~at1on. (1) If tnE:' 

secretary of state finds that "" application for 

registration conforms to law and all requisite fees have 

been pdid9 he shall: 

(al endorse on the appl ic.ation the word "fi ledn and 

the month, day, and year of the filing thereofi 

(o) file in hts. office one of the duplicate ori-;inals 

of the application; ana 

Cc) issue a certificate of reyistration to transact 

business in this sta~e. 

(2) The certificate of registration, together with one 

Jupl1cate original of the application, mustoe returned to 

the person who filed the application or his representdtlY~· 

Section 54. Name. A foreign limited p.;;rtnershlp may 

register witn the secretary of state under any name {wneth~r 

or not it is the namO:! under which it is registered in its 

state of organization) that 

partnership" and that could be 

limited partnership• 

1ncludes the words "limit~d 

registered by ~ domestic 

Section 55. Changes and amendments. if any stdte-ment 

1n a fort!i-jn limtted partnershtp's application far 

reyi.~tration wa5. false when IllacJe or any arrangements or 

other f..:tcts. de~cribe.J have changed, making the appl ic.=~tion 

1noccurdte 1n any respectt the foreign l1mitcd partner;hip 

shall promvtly f1le 1n the office of the secretary ot state 
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a certificate, signed and sworn to by a general ~artnert 

correcting the statement. 

Section so. C.~ncellation of reg1strat1on. A foreign 

limited partnership may Cdncel its registration by filing 

with the secretary of state a certtficate of Cdncellation• 

signeo dnd sworn to by a generdl partner. A cancell~tion 

does not terminate the authority of the secretory of stat~ 

to accept service of process on the foreign ltmited 

partnership with respec~ tu claims for relief arisiny out of 

the transaction of busines~ in this state. 

Section 57. Transact1on of ousiness w1thout 

registration. (L) A foreign l&mited partnership tranSdctinq 

business in this state without registration may not maintain 

any action, suit, or proceed1ng in any court of th i ~ stat~ 

unt i 1 it has registered. 

tl1 The failur~ of a foreign limited partnership co 

register 

contract 

in this State does not impair the validity of any 

or act of the fore1gn limited partnership dOd does 

not prevent the foreign limited partnership from defending 

any action, suit, or proceeding in ant court of this state. 

(3) A limiteo partner of a foreign lim1t~d partnership 

is not 1iable dS a general partner of the foreign limit~d 

partnership solely by reason of the foreign limited 

partnership'& tronsQcting Dusiness 

regis.trdtion. 

-34-
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(4) A foreign Jimited partnership, by trans~cting 

business in this state without registration appoints the 

secretary of state as its agent for service of process with 

respect to claims for relief arising out of the trans~ction 

of business ln th1s state. 

Section 56. Action by attorney general. The dttorney 

yeneral may brin~ an action to restrain a 

partnership from transactinq business '" 

violation of [sections 51 through 58}• 

foreign 

this 

liPJito;!d 

stdte in 

Section 59. Ri9ht of action. A limited partne-r ma-y 

uf a li.mited bring a derivative action in the r iqht. 

partnership to recover d judqlhent tn i t.s favor if t.ru:­

general p~rtners hav1ng authority to do so h~ve refused to 

br1n9 the action or an effort to ccru5-e those generdl 

partners to ortng the action is not likely to succeeo. 

Section 60. Proper plaintiff. In a derivative action. 

the plaintiff must be a partner at the time of brinqing the 

action an~ at. the time of the transaction of ,..:hich hP 

complains or his status as a partner mu~t have devolved upon 

him by opeTation of law or pursuant to the terms of the 

partnership agree~nt from a per~on who was a partner at the 

time of the transaction. 

Section 61. Pleading. In any derivative action., the 

complaint sh~ll set forth with particularity the effort of 

the plaintiff to secure in1tiation of the action by a 
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general partner having authori~y to do so or the reasons fur 

not making the effort. 

Section 6,. Expenses. If a derivative 

succ~ssful., in whole or in part• or anything as 

actJ.on J.S 

rece:-ived uv 

the iJld-inti.ff as a result of a JUdqment., comprom&s~" or 

~~ttl~ment of an action or claim, the court may a~ard the 

plaintiff reasonable expenses. including re-dsondble 

attorney's fees. and shall d1rect him to dCCount to thP 

1imitP-d vartnership for the ~emainaer of the proceeds so 

received by him. 

Sectivn 63. Saving clduSe• 1!1 This dCt does not 

e~fee~ !~eAI~_!~§_Q~h!~~l!Q~-Qf_~!~NTRAf! __ ex!~!!~~--0~ 

L!~~--§EFEC!!VE _ _Q~l£ __ QF ___ !~!~-~--~OR_~~£l_~~! ri~hts 

accrued, duties J.ncurred, or proce~dings begun before [tne 

effective date of thls act). 

t~l---•--~~!!§Q_e~~!NE~~~IP FO~HEQ_~~Q£~~~!-~!~Tu!E_QE 

!HI~-~!~!f_~ffQB~_L!~s-£FF§f!!VE~!£_Qf_IH!~-~f!J_~~!_§b£CT 

!Q_~~-~QY£E~~Q--~! __ LTHI~--~f~ ___ !HE __ ~~£~h--e~B!~ER __ Q~ 

~!~£~~--~~!--~~~-!HE_~£11~_£Q8_!~_1IH!!§Q_~~B!~B~HI£ 

~I_~~-Il~§_Q~QB_AF!fB_i!~f-§Ef~!~Q~§-QE_!~!~~£!J_~ 

c~eb!!~~-~!TH __ ~~TIQ~_!!l_Qf_l!~!~-~CTl1_~f£E!_l~~l-THf 

~!!fQ_e~!~~-~~hb_~OT_~E__!~!REO _!Q __ ~fCV!~--~-~~ 

CER!IFlC~[§__OF __ b!~!TEQ __ f~~~fRSHlf~--~l~!TH~!~Q[NG_~~~ 

§LECTlQ~-~-ltl§-~fNE~!b_PA~!~€R_2B_E!!l~ERS: 

~1--l~ECT!Q~~--!Q~ __ J!~--~~Q_ __ ~!J ___ ~fPL! ___ Q~LY ___ !Q 
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~Q~I~!EY!!~~~--~~Q __ Q!~!RlBQI!Q~i_~~~~-~tlf~-I~~_QATf_~t_I~~ 

~k~f!!Q~i 

i~l--l~~CT!Q~-~2J __ ~ffblf~-_Q~b~--IQ __ !~Sig~~£~I~--d!Qh 

!FT~~_l~~Q!!s_Qt_I~h-fbECT!Q~-~ 

i~l--l~£CT!~~-_2QJ __ QQ~~--~QI_-~!~GE __ !HE __ PR!O~!I~-Q~ 

b CR<Q!IQ~~-~Q~-I~~~~~b!!QNS_£~I£~~Q_!~!Q_BEtQ~£_!~[ __ Q~£--~~ 

7 THE_~bff!!Q~~ 

8 ~l _ _! __ Ll~!£Q_~!~!NE~~~!r FO~~Q_Q~Q£~_!~~-~!!TU!f_QE 

q !Hl~_Sl!!f_BE£Q~~L!~£-£FF£f!!1£~!i_Uf_IHI~-!f!~~~!!b-0R 

10 UNbf~!!_EkfCT~_!Q_~~-§Q~f~~Q_~ __ L!~lS __ ~f!J~--~d~bb __ 4£ 

11 ~Q1~~~Q_B~_Ji=!£-LQ!_!~ROQ§~_}2-l£=402~-Q~_QTH£~-!~~Llf~~b~ 

12 ~RlQ~_k!~~ 

L3 Section 64. Repedler. Sections 35-!Z-101 thr ouyh 

14 35-12-4C3. MCA, are repealed. 

15 ~f!!Q~--22~---Sff~f!~~y ___ Qt___~!!!s_ __ ~QI~Q~!~£~--_!~O 

16 RE~Q!~fQ _ _!Q __ £~!~~b!~~--Effi__fOM~£~~Q~AT£ __ ~!~_fQ~!~~-!~I 

17 SEC~£!!~~-QE_~!!£_l~-!Q!~Q~!ZEQ~Q-~~Qul~£Q_!Q_~f! __ E!k!~§ 

1B t£!~--~£!~~BbY-_3£k~I~Q __ !Q__!HE __ fQ~!~ _ _Qf_f~Qf~~~~§_!~~ 

19 APfh!~!!!Q~~-A~Q_£~3l!f!Cl!§S•_!tlf_~~f~£!!~Y-~t--2!~!~--~!Y 

20 ~~~~b!~~---EEE~ ___ EQ~ __ E!hl~~-A __ CE~!!E!£~TE __ Qt__k!~!!SQ 

21 ~~3!~EK2~lt. __ f§3!!tlf~!~--QE __ ~ME~Q~f~!~---£~3!!tl£~!£ ___ QE 

2? ~££kb~!!~~~--!~_!ffb!£!I!Q~_!Q~~£~~_!~~ME~-~-~QI!£f_QE 

l3 !~6~~E£~_Qf_!~~~§~YsQ_~~~E~-~~AP~b!f!!ID~_EOR_~~!~!3!!!0~ 

24 QE __ ~ __ EQ~§l~~--bl~l!§Q_~~INE~~~!£~---!___f§3!!t!£6!5 ___ ~ 

z~ £~~££kb6!!Q~ _ _Q3-fQ3~f£I!Q~_Qf_~_fQ3£!~~-b!~!!£Q_~3!~£3~~!~ 
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Q~E!k!~~-!~!-Y!tif~_2!!!s~f~!_Q3~~DR! __ Qt__!__QQ~~~I!£ __ uR 

EQ3§!GN __ b!~!TEQ __ f~3!~s~~!f~--TH£_~£f3ET!3Y_Qf_~!~!f-~~~11 

~!!~!AI~-~£fQRD~-~QEt!f!~~!-!Q_~UPEQ3!_!HE_Es£ __ £~3§£Q _ _Eg~ 

TH~_t!b!~~-~~QU!~§~§~!~~ 

-End-
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STATEMENT OF INTENT 

SENATE BILL lbl 

Senate Judiciary Committee 

SB lol 

5 A statellent of intent is requ1 red for this bill becduse 

b section 65 of the bill would grant the secretdry of state 

1 the authority to adapt rules establishing filing fees. Rule~ 

B ar~ to be adopted under the Montana Administrative Procedure 

9 Act. The documents for which filing fees may be charged 

10 under those rules shal I not be limited to the documents 

11 specifically named in section bS af s.s. 161, but mdy 

12 include others required or allowed to be f1led under the 

13 bill's provi5ions., '35 well as any amended documents required 

14 or- allowed to be filed. The r-ules shall allow the fi I ing anct 

15 billing for filing fees to be dCCompl ished by mail. 

16 First adopted by the Senate Judiciary ~ommittee on the 

17 4th day of Febru3ry, l9BL. 
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SENATE BILL NO. 161 

INTRODUCED BY MAlUREKt TURNAGE 

A BILL FOR AN ACT ENTITLED: "AN ACT TO ADOPT THE REV! SED 

UNIFORM LIMITED PARTNERSHIP ACT; REPEALING SECTiONS 

35-12-101 THKOUGH 3~-12-403, MCA." 

BE IT ENACTED SY THE LEGISlATURE OF THE STATE OF MONTANA: 

Section 1. Short t1tle. (This act] May be cited dS the 

"Uniform Limited Partnership Act"". 

Section 2. Construction dnO application. (lhls dct] 

must be so const~ued and applied to effect its g~neral 

purpose to make unifurm the law with respect to limiterl 

partnerships a~onq states ~nactinq It• 

Sec~ion 3. Rules for cases not provided for in [th1s 

actJ. ln any case not provided for in [this act], the 

provisions of the Uniform Partnership Act (Title 35. chapter 

10) govern. 

Section 4. Definitions. In [this act]• the following 

definitions apply: 

(1) "Certificate of limlted partnership"' means the 

certificate referred to 1n (section ll]• as thdt certificate 

is amended from time to time. 

tll -contribution" means any cash. property• or 

services rendered or a promassory note or other binding 
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obligation to contribu~e cash or property or to perform 

services. ~hich a partner contributes to a 1 i mi ted 

partnershi~ 1n his capacitt as a partner. 

(3) "Event of withdrawal of a general partner" means 

an event that causes a person to cease to oe a general 

partner as provided 10 (sect1on 26)• 

(4) •Foreiyn limited partnership• •eans a partnership 

formed under the laws of any state other than this state and 

having as partners one or more general partners and one or 

more limited partners. 

(5) •General partner 11 means a person who nas been 

admitted to a limited partnfHship as a general partner 1n 

accordance with the partnership agreement and who is named 

in the certificate of limiteo partnership as a general 

partner. 

(O) "L1mi ted partner" means a person who has. be~n 

admitted to a limited partnership as a limited partner tn 

accordance with the partnership agreement and who IS named 

in the certificate of limited partnership dS a limtted 

partner. 

(T) ' 1 limited partnership'1 and •domestic limited 

partnership• mean a partnership formed by two or ~ore 

persons under the lciWS of this state and having one or more 

general ~artners and one or more lim1ted partn~rs. 

(8) "Pdrtneru means any limited partner or general 
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partner. 

(9) "Partnership agree~tent•• mean$ the agreement. 

written or, to the extent not prohibited by law, oral, or 

both• of the partners as to the affairs of a lim1ted 

partnership an~ the conduct of its business. 

(10) "Partnership interest" has the meaning specified 

in [section 42]• 

(lt) "Person" means a natural person. partnership• 

litnited partnership (domestic or foreign), trust, estate• 

association, or corporatton. 

(12) "State" means a state, territory, or possession of 

the United States, the District: of Columbia, or the 

COmMonwealth of Puerto Rico. 

Section 5. Name. The name of each liMited partnership 

as set forth in its certificate of limited partnership: 

(1) shall contaan the -words 11 1imited p.:.r ... tnership'" 1n 

fu 11; 

(2) rMY not cont.:, in the name of a 1 imited pdrtn~r 

unless.: 

~ ;·ta, it. i:s,~lso t.he name of a general partneri or 

'~l..f.rb-) the blusiness. of the I imi ted partnership had been 

carried on under that name before the admission of that 

t i•i ted partner i 

(3) may not cont.ain any word or phrase indicdttng or 

implying that it is organized otner than for a purpose 
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stated in its certificate of limited partnership; and 

(4) may not be the same as or deceptively similar t.o 

the na.e of any corporation or limited partn~rship orqdnized 

under ~he laws of this state or licensed or registered as a 

foreign corporat1on or limited partnership in this state. 

Section 6· Res-ervation of name. (1) The ex:clus.lve 

r i9ht to the use of a na111e may be reserved by: 

(a) any person intending to organize a li.mi.t.ed 

partnership u~er [this act) and to adopt that name; 

(D) any domestic limated partnership or any foreign 

li111ited part:nership registered in this state which, an 

either case, intends to adopt that name; 

(c) any fore i qn 1 imi ted part.ne rshi p i nt.em1in9 to 

register in this state and to adopt that ndMe; and 

(d) any person intending to organize a forei9n limited 

partnership and intendin9 to ha"e it. registered 1n this 

state and to adopt that name. 

(2) The reser-vation must t>e made oy fi 1 ing with the 

secretary of state an appl1cation. executed by the 

applicant, to reserve a specified naae. If the secretaf'y of 

state finds that the name is available for use by a domPstic 

or foreign liMited partnership, he shall reserve the nam~ 

for the exclusive use of the applicant for a periOd of llO 

days. Once hav1ng reserved a naCIIew t-he applicant may ·not 

again reserve the name until more than 60 days after th? 

-4- se 1bt 



z 
3 

4 

5 

6 

1 

8 

9 

10 

ll 

12 

l3 

14 

15 

16 

11 

18 

19 

20 

21 

2Z 

23 

24 

25 

SB 016 1{02 

expiration of the last 120-day period for which that 

applicant had reserved that name. The right to the exclusive 

use of a name ~o reserved may be transferred to any other 

person by filing in the office of the secretary of state a 

notice of the transfer9 executed by the applicant for whom 

the name was reserv@.a and specifying the name and addr<!SS. of 

the transferee. 

Section 1. Specified office and agent. Each l1m1ted 

partnership shall continuously maintain 10 this state: 

( l) dn off ice., which may but need not be a p 1 ace of 

its business in this state. at which •ust be kept the 

records required to be maintained by [sect1on 8); and 

(2) an dgent for sennce of process on the limited 

partnershiP• which agent must be an individu~l resiaent of 

this statfh a domestic corporation-. or a foreign corporation 

authorized to do busine~s in this state. 

Section s. Records to be kept• (1) Fach limited 

partnership shal) Keep at the office referred to in Lsection 

7(1)) the following: 

(o) a curr-ent list of the full name and last-known 

business address of eacn partne·r. set forth in alph.;.b~;:tJcal 

or-der; 

(b) a copy of the certificate of limited partnership 

and all cE>rtt f icates of gmendment thereto. together with 

executed copies of any powers of attorney pursuant to which 
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any certificdte ha~ been executedi 

(c) copies of the limited partnership•s federal• 

state 9 and local income tax returns and reports. if on~· for 

the 3 most recent years; and 

(d) coptes of any then-effective written partnership 

agreements ano of any fjnancial statements of the limited 

partnership for the 3 mo~t recent years. 

(2) These records ~ust be available for inspection and 

copy1n9 at the ~easonable request anO d~ the expense of any 

partner during ordinary business hours. 

Section 9. Nature of business. A limited partnership 

may carry on any business that a partnership without limited 

partners may cdrry on. 

Section to. ausiness transactions of partner with the 

partnership. Except as otherwise provided in the partnership 

aqreement~ a partner mat lend money to and transact other 

business with the limited partnership and• subject to other 

applicable proviSIOns of law, has the ~ame rights and 

obli9ations with respect thereto as a person who as not a 

partner. 

Section 11. Certificate of limited partnership. (l) 

Two or more persons desiring to form a limited partnership 

s.hall execute .a certificate of 1 imited partnership. The 

cert1ficate must be filed ln the off,ce of the secretary of 

state and shall set forth: 
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(b) the general character of its business; 
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(c) the address of the office and the name and address 

the a9ent for serv1ce of process requ1red to be 

maintained by [section 7]; 

(d) the name and the business address of each pdrtner 

I specIfying 

separately); 

the general partners dnd 1 irRI ted partners 

(e) the aMoun~ of cash and a description and statement 

of the agreed value of the other property or services 

contributed by each parcner and which each pgrtner has 

agreed to contribute in the future; 

(f) the times at which or events on the happening of 

which any additional contributions a~reed to be made by each 

partner are to be made; 

(g) any power of a 1 imited partner to grant an 

assignee of any part of his pa~tnership interest the right 

to becom-e a limited partner and the terms and condition::t of 

the poweri 

f'h) 1f agft~d upon.· thl! time at which or the events on 

the R'.!lppening * which· a partner may teratinate his 

membership in the limited partnership and the amount of or 

the method of determining the distribution to whi~h he may 

be entitled respecting his partnership interest and the 

ter111s and <;onditions of the termination and distribution; 
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(i) any right of a partner to rece1ve distributions ~f 

property, including cash, from the limited partnership; 

(j} any right of a partner to receive or of a generdl 

partner to make distrioutions to a partner which includ·e a 

return of all or any pdrt of the partner's contribution; 

(k) any time at which or events on the hdppenin~ of 

which the limited pdrtnership 1S to be dissolved and its 

affairs wound upi 

( 1 J dny r i (Jht of the remaining gener at partners to 

continue the business on the happening of an event of 

withdrawal of a general partner; and 

(m) any other matters the partners, in the1r sole 

discretion. determine to include therein• 

(2} A limited partnership is formeo at the tJme of thP 

filing of the certificate of lialited partnership in the 

office of the secretary of state or at any later time 

specified in the certificate of limited partnership if• in 

each case. there has heen substantial cotWpl iance wt th tne 

requirements of this section. 

Section 12• AMendments to certificate. I 11 A 

certificate of limited partnership is amended by f i 1 i ng .. 
certificate of amendment thereto in the uffice of th2 

secretary of state. The certificate shall se·t forth: 

(at the name of the limited partnership; 

(b) the date of filing of the cert-ificat.ei and 
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(c) the amendments to the certificate. 

(Zl An amendment to d certificate of 1 imited 

partnership reflecting the occurrence of the event or ~vents 

must be filed within 30 days after the happening of any of 

the following events: 

(d) a change in the dmount or character of th~? 

contribution of any partner ur in any partner's obligation 

to ~ake d contrioution; 

(b) the admission of a new partner; 

(C) the withdrdwdl of a pa~tnerj or 

(d) the continuation of the business under ~section 

47} after an event of withdrawal of a general partner. 

(3) A certificate of limited pdrtnership must be 

amenJed promptly by any general partner upon becoming aware 

that any statement there1n was false when made or thdt any 

a~rangem~nts or other fact~ described have changed9 making 

the certificate inaccurate in any re~pect. but amendments to 

~how chan~es. of addresses of limited partners need oe filed 

only once every 12 month~. 

(~) 4 certificate of limited partnersh~p may ;,e 

amended at any time for any other proper purpose the general 

partners may deter~ine. 

(5) No person is liable because an amendment to a 

cert1f1cate of ltmited partnership has not been filed to 

ref 1 ect. the occurrence of any event referred to in 
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subsection (2) of this section if the asendMent is filed 

within the 30-day period specified in subsection (2)• 

Section 13. Cancellation of certificate. A certificate 

of limited partnership must be canceled upon the dissolution 

and the commencement of winding up of the limited 

partnership and at any oth~r t1me there dre no remaJnang 

li.aited partners. A certificate of cancellation tRust be 

filed in the office of the secreta~y of state dOd shall 

forth: 

(1) the name of the limited partnershipi 

set 

(2) the date of filing of the certificate of ltmtted 

partnership; 

( 3) the reason for 

cancellation; 

f i 1 '"9 the certificate of 

(4) the effective date {which must oe a date ~ertain) 

of cancel1at1on if it is not to be effective upon the filing 

of the certificatei ond 

(5) any other information the general partners fi I ing 

the certificate may determine. 

Section 14· Execution of certificate!;. (1) tach 

certificate required by (sections 11 through 19] to be filed 

in the office of the secretary of state shall be executea in 

the followin·:;;~ maone,.: 

{a} E~ch original ce,.tificate of limit~d pdrtnership 

must be signed by each partner named therein. 
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(b) Each certificate of dmendment mu~t be signed by ot 

least one general partner and by each other partner ~ho is 

designated tn the certificate as a new partner or whose 

contribution is descrioed as having been increased. 

(c) Each certificate of cancellation must be Signed oy 

each general partner. 

( 2) Any person 

attorney-in-fact. but 

certificate relating 

.... y 

any 

to 

sign 

power 

the 

a certificate by an 

of attorney to s1qn a 

ad•ission or increased 

contribution of a partner must specifically descr&be the 

admission or increase. 

(3) The execution of a certificate oy a g~neral 

partner constitutes an affirmation under the penalties of 

perjury thdt the fdcts stated therein are true. 

Section \S. Amendment or cancellation oy judJ.c.i.aJ dCt• 

If the persons required by [section 14] to execute any 

certificate of amendment or cancellation fail or refuse to 

do so, any other partner and any ass1gnee of a partnership 

interest who is adversely affected by the failure or refusal 

ma'¥ p~t.ition the-,-Otstrict ~ourt to direct the amendment or 

cancellation • .-:·ul-f'-1L-the court finds that the amenoment ur 

cancellation is proper and that the persons so designated 

have failed or refused to execute the certificate, tt shall 

order the secretary of state to record an appropriate 

certificate of amend~nt or cancellation. 
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Section lb• Filing 1n the office of the ~ecret~ry of 

state. (1) Two signed copies of the certificQte of lifiited 

partnership and of any certifiCQtes of amendment or 

cancellation (or of any judictal decree of amend•ent or 

cancellation) mu&t be deliver@d to the secretary of ~tdte. • 

person who executes a certificate as an agent or fiduciary 

need not exhibit evidence of his authority a~ d prerequisite 

to filing• Unless the secretar1 

certificate does not conform 

of state finds that any 

to law. upon receipt of all 

filing fees required by law the secretary of state shall: 

(a) endorse on each duplicate oraginal the word 

•f1led* and the ddY• month• and year of the filing thereof; 

(b) file one dupl i.cate ori9inal in his office• and 

(C) return the other duplicate original to the person 

who filed it or his representative. 

(2) Upon the filing of d certificate of a$endment (or 

judicial decree of amendment) in the office of the secretary 

of state. the cert1f1cate of l1mitad partn~r5hip is amended 

as set forth therein; and upon ~he effective date of a 

ce,.t:i.ficat:e o.f cancellation (or a judicial decree thereofJ., 

the certificate of limited partnership is canc&led. 

Section 11. Liability for false ~tatemcnt in 

certificate. If any certificate of limited partner~hip or 

certificate of amend~nt: or cancellation contains a false 

statement., one Nho suffers loss by reliance on the statement 
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may recover damages for the loss fro~: 

(1) any person actually executing the certificate or 

causing another to execute it on his behalf who knew and any 

general partner who knew or should have known the statement 

to be false at the time the certificata was e~ecuted; dnd 

(2) any general partner who thereafter knew or should 

have kno~n that any arrangements or other facts described 1n 

the certificate have changed~ making the statement 

inaccurate in any respect~ within a sufficient ti~ before 

the statement was re 1 i ed upon to have reasonab 1 y enabled 

that general partner to cancel or amend the certificate or 

to file a petition for its cancellation or amendment under 

[section 15]. 

Section 16. Constructive notice. The fact that a 

certificate of 1 imited partnership is on file in the office 

of the secretary of state is constructive notice that the 

partner'5hip is a 1 imited partnership and that the per~ons 

designated there1n as limited partners are limited partners 

but is not constructive notice of any other fact. 

Section 19. Uel ivery of certificates to limited 

partners. Upon the return by the secretary of state ~ursuant 

to [section l.6j of any certaficate markeo "filed"• the 

general partners 

the certificate 

sha11 f)romptly deliver or mail a copy of 

to each limited partner unless the 

partnership agreement provides otherwise. 
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Section 20. Admission of additional li~nited pctrtners. 

Cl) After the filing of a limited partnership•s original 

certificate of limited partnership• ~ person may be admittej 

as a ne~ limited partner: 

(a) in t.he case of a person acquiring a partners·hip 

interest directly from the limited partnership., upon 

compl ianc.e with th@ partnership agreement or, 

partnership agreement does not so provide~ upon the 

consent of alt partners; and 

if the 

written 

(b) in the case of an assignee of a partnership 

interest of a partner .,ho has the power, as provided 1n 

[section 45] 9 to grant the assignee the right to become a 

limited partner, upon the exercise of that po~er and 

compliance ""i th any conditions liraitinq the grant or 

eKercise of th~ power. 

(2) In each case under subsection (1)• the person 

acquirin9 the partnership inte~est becomes a limited partner 

only upon dmendment of the certifiCQte of limited 

partnership reflecting that fact. 

Section 21. Voting. SubJect to the provisions of 

[section 22J~ the partnership agreement may grant to all or 

a specified ~roup of tne ltmited partners the right to vote 

(on d pe~ capita o~ any other oasis) upon dO)' matter. 

Sectiun 22. Liabil1ty to third partles. (l) Except dS 

provided in suOsection ~~~~ a limited partner as such 1s not 
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liable for the obligations of a limited partnership unless9 

in addition to 

limited partner, 

the exercise of his riyhts ~1d powers as a 

he takes part in the control of the 

business. However. if the limited partner's participat~on in 

the control of the business is not substantially the same as 

the exercise of tne powers of o general partner. he is 

liable only to persons who transact business with the 

li•ited partnership with actual knowledge of his 

participation tn control. 

(Z) A li•ited pat'tne.- does not participate in the 

control of the business within the meaning of subsection (1) 

solely by doin9 one or more of the following: 

(a) being a contractor for or an agent or employee of 

the li•ited pdrtnership or of a general partne~; 

(b) consulting with and advising a general partner 

with respect to the business of the I ilnited partnership; 

(c) acting as surety for the li•ited partner~hip; 

(d) approviny or disapproving an amendment to tne 

partnership aqreementi and 

te) voting~-cm one or tuore of the following matters: 

(i) ,the.d-i.$Selution and winding up of the lillited 

partne..-ship; 

( i i) the sale. exchange, lease, aaortqage, pledge, or 

other transfer of a11 or substantially all of the assets of 

the liGiteo partnership other than in ~he orainary course of 
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by the limited 

course of its 

(iv) a change in the nature of the busineSSi or 

(v) the removal of a general partner. 

(3) The enume~ation in suosection (2) does not mean 

that the possession or exercise of any other powers by a 

1i11it.ed pcntner cons-titutes participation by him in the 

business of the li•ited partnership. 

(4) A limited partner who knowlngly pe~m1ts his name 

to be used in the name of the liMited partnership• except 

under circufllstanc.es permitted by (sec.tton 5(2)(a))• IS 

liable to creditors wno extend credit to the l1mited 

partnership without actual know)edge tnat the 

partner is not a general partner. 

limited 

Section Zl. Person err~neous1y believing himself a 

li•ited partner. (lJ Except as provided in subsection (2)• a 

person who ~akes a contribution to a business enterprise and 

erroneously and in good faith believes that he has becoMe a 

limited partner in the enterprise is not a general partner 

in the enterprise anO is not bound by its obligation~ oy 

reason of making the contribution• receiving distributions 

from the enterprise, or exercising any rights of a limited 

partner if• on ascertaining the mistake. he: 

-16- 5E 161 



2 

3 

" 
5 

6 

7 

8 

q 

10 

11 

12 

13 

14 

15 

16 

11 

18 

19 

lO 

21 

22 

23 

24 

25 

SB 0161/02 

(a) causes an appropnate certificate of l.i.mited 

partnership or a certificate of amendment to De executed and 

f i ledi or 

(b) ~ithdraws from future equity participation in the 

enterprise. 

(2) Any person who mnkes a contrioution of tht: kind 

described in subsection (lJ is liable as a ~enera1 partner 

to any third party vho transacts business with the 

enterprise before the person withdraws and an appropriate 

certificate if any i~ filed to show the w1thdrawal or before 

an appropriate certificate ls filed to show his status as a 

limited partner and• in the case of an amendment. after 

ex pi ration of the 30-day per 10d for f 1l1 O':J an <:irnendment 

relating to the person as a limited partnPr under [section 

12]w but in eacn case onlt if the third party dctuolly 

believed in good faith that the person was a qeneral partner 

at the time of the transgction. 

'Sectiun 24• Ri-jht to information. i:ach limited pnrtn'l.:!r 

has the right to; 

( l) in~pect and copy any of tne partnership r~cords 

required by (section 8] to be IDaintain~d; and 

(2J obta&n from the general partners from time to time 

upon rea5onable Uemand: 

(a) true dOd full 1nformation regardin~ the stdte of 

the business. and financ1al condition of the 11m i ted 
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partnership; 

(b) promptly after becoming available. a copy of the 

liMited partnership's federal. state. and local 

returns for each year; and 

income tax 

(c) any other information regarding the affairs of the 

1 imited partnership as is JU~t and reas.onable. 

Section 25. Admission. After the filing of a limited 

partnership's original certificate of li•ited partnership• 

new general partners may be admitted only with the specific 

written consent of each partner. 

Section lb. When person ceases to be general pdrtner 

of limited partnership. Except as otherwise approved oy the 

specific written consent, at the time., of all partners, a 

person ceases to be a general partner of a lin~it.ed 

partnership on the happening of any of the following events: 

(1) the general partner withdra~s from the limi~ed 

partnership as provided in [section 35]; 

(l) the general partner ceases to be a member of the 

limited partnership as pro~ided in [section 43j; 

(3) ~he general partner is remaved as a general 

partner in accordance with the partnership agreement; 

(4) unless otherwise provided in the certificate of 

limited partnership. the general partner: 

(a) 

(b) 

makes an assignment for the benefit of cred1torsi 

files a voluntary petition in bankruptcy; 
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(C) is adj ud 1 cated a bonkr upt or i nso 1 vent; 

(d) files any peti~ion or answer seeking for himself 

any reorganization• arrangement• composition. readjustment• 

I iquidation, dissolution, or SiJni.ldr rei ief unu.er any 

statutet law. or administrative rule; 

(e) files any ans~er or other pleading admttting or 

failing to contest the material allegations of d petition 

filed against hi~ in any proceeding of this naturei or 

(f) seeks. consents tot or acquiesces '" the 

appointment of any trustee. receiver, or liquidator of the 

general partner or of all or any substantial part of his 

properties; 

(5) unless other~ise provided in the certificate of 

li•ited partnership, ift within lZJ aays after the 

commencement of any p~oceeding against the qene~al pdrtner 

seeking any ~eorgani zat i. on .. arrangement:, cOtnposi t ion, 

readjustment, liquidation, dissolution, or similar relief 

under any stdtute, law, or administrative ~ule. the 

proceeding hd$ not Oeen dismissed or if, within 90 uays 

after.the appeU~ment wi~t his consent or acquiescence of 

a~~t:.ee, rec-.ver, or ~iquidator of the gene~al partner 

or of all or any substantial part of his properttest the 

appointaent is not vacated or stayed or if, within 90 Gays 

after the expiration of any stay, the appointment is not 

vacated; 
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(6) in the case of a general partner who is a natural 

person: 

(a) his deathi or 

(b) the entry by o court of competent Juri~diction 

adjudicating hiM incompetent to manage his person or hts 

property; 

(7) in the ca5e of a gen~ral partner ~ho 

such an the capacity of a trustee of a 

is actln~ as 

trust. the 

ter•ination of the trust (Out not merely the substitution of 

d new trustee)t 

rat in the case of a general pdrtner thdt is a 

partnershiP• the dissolution and commencement of winuing up 

of the partnership; 

(9) tn the case of a general partner that 1s a 

corporation, the filing of a certificate of dissolution or 

its equivalent for the corporgtion or the revocation of ItS 

charter; and 

(10) Jn th~ case of an estate. the distriUutivn by th~ 

fiduciary of all of the estate•s interest in the 

partnership. 

Section 27. General powers and liabilities. E•cept as 

otherwise provide~ in [this act) and in the partnership 

agreement, a general partner of a limated pa¥tnership has 

all the rights and powers and is subject to all the 

restrictions and liabilities of a partner in a partnarship 
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partner. -' 

a lamtted 

Sectiun 28. 

general pdrtner 

partnership and share in the profits and losses of dOd in 

distribution~ from the limited partnership as a general 

pactner .. A general partner may also make contributivns to 

and share 1n profits• losses, and distributions as a l1mited 

partner. A oerson who is both a general partner and a 

limited partner has all the ri~hts and pavers and is subJeCt 

to all the restrictions and liabilities of a general pdrtner 

and also has. e)(cept as otherwise provided in the 

partnership agreement. all powers and is subject to the 

restrictions of a limited partner to tile extent he is 

participating 1-n the partn2rsh1p as a limited ;:>artner. 

Section Z9. Voting. The partner~hip a~reement mdy 

grant to all or a specified group of general partners the 

right to vote (on a per capita or any other basisJ~ 

separately or with all or any c1as5 of the ltm1ted partners, 

on any matter. 

Secti~n 30. Form of contrioutions. The contribution of 

a partner may be 1n cash~ property, or servic~s rendered or 

a promissory note or other obl1gation to contribute cash or 

property or to perform services. 

Secti3n 3!. Liability for contributions. 

otherwise provided in the certificate 
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partnership~ a partner is liable to the limited partnershtp 

for any promi. se to contribute cash or prop-erty or to per form 

servJces regardless of ~hetner he is personally unable to 

perform because of disab1lityt deatht or any other reason. 

If a partner does not make the required contribution of 

property or servtces, he is obligated at the option of tne 

limited partnership to contrtbute cash equal to that portion 

of the value (as stated in the certificate of limited 

partnership) of the stated contribution that has not been 

made. 

(2) Unless otherwise 

agreement~ the obligation 

provided 10 

of a partner 

the partn~rship 

to utake a 

contribution or return money or other 

distributed 1n violation of [this act] may 

only oy consent of all of the partners. 

compromise so authorized, a creditor 

property pdid or 

be compromised 

Notwithstdn~ing a 

of a 1 i ln-l ted 

partnership who e~tends credit or whose claim arises after 

the filing of the certtflCdte of limited pdrtnershtp or dO 

amendment thereto whicht in either case, reflects t.he 

obliqatiJn and before th~ amendment or cancellation thereof 

to reflect the comoromise may enforce the precompromise 

obli~ation. 

Section 32. Allocation of profits and losses. The 

profits and losses of a limited partnership 

allocated among the partners and among classes of 
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in the manner proviaed in the partnership agreement. [f the 

partnership agreement does not ~o provide• profits and 

losses must be allocated on the basis of the value (as 

stated in the certificate of li•ited partnership) of the 

contributions actually made by each partner to the extent 

they have not been returned. 

Section 3~. Allocation of distributions• Distr1butions 

of cash or other assets of a limited partnership must be 

allocated among the partners and among classes of partners 

in the manner provided in the partnership agre~ment. If the 

partnership agreement does not so provide• diStributions 

must be made on the basis of the value (as stated in the 

~ertificate of limited partnership) of the contributions 

actually made oy each partner to the extent they hdve not 

been returned. 

Section 34. Interim distribution~. Except as other•ise 

provided tn (sections 34 through 41J• a partner is entitled 

to receive distributions from a limited partn~rship o~for~ 

his withdrawal from the limited partnership and before the 

dis~olution ~~winding ,~p thereof: 

nP-~1) to ther~xtent and at the tim~s or on the happening 

of the events specified in the partnership a~reeaent; and 

(ZI if any distribution constitutes a 

part of his contribution under {section 

extent and at the time or on the happening 
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~pecified in the certificate of limited partnership. 

Section 35. Withdrawal of general partner. A qener~l 

partner •ay withdrdw from a limited partnership at any time 

by giving written notice to the other partners, but if the 

withdrawal violates the partnership ag~eement• the l1mited 

partnership may recover from the withdrawing qaneral p~rtn~r 

damages for breach of the ~;"artnership dgreentent and offs~t 

the damages against the amount otherwise distributable to 

him. 

Section 36. Withdrawal of limited partner. A l&mited 

partner may withdraw from a limited partnership at tne tj~e 

or on the happening of the events ~pecified in the 

certaficate of limited partnership and in accordance with 

any procedures provioed in the partnership a-::~reement, .. If the 

certificate of limited partnership does not specify the time 

or the events on the happening of which a ltmited partner 

may withdraw from the limited partnership or a definite time 

for the dissolution and winding up of the ltmited 

p~rtnershipt a limited partner may withdraw from the li-mited 

partnership upon not less than 6 months• prior writ~en 

notice to each general partner at his address on th~ books 

of the limited partnership at its office in this st~te. 

Section 37. Distributions upon withdrawal. ~xcept as 

provided in (sections 34 through 41] 9 upon withdrawal any 

withdrawing partner is entitled to receive any distributions 
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to which h~ is entitled under the partnership agreement andt 

if not provided• he i~ entitled to recetve. within a 

reasonable ti~e after Withdrawal, the fair ~alue of his 

interest in the limited partnership as of the date of 

withdr~wa1 9 based upon his riaht to ~hdre 10 distributions 

from the limited partnership. 

Section 38. Distributions in kind. Except as provided 

in the certificate of limited partnership, a partner• 

regardless of the nature of his contribution, has no rignt 

to demand and rece1ve any distribution from a limit~d 

partnership in any form other than cash. Except as provided 

in the partnership ayreement• a partner may not be compelled 

to accept a distribution of any dSSet 1n kind from a limited 

partnership to the extent that the percentage of ~he a~set 

distributed to him exceeds a percentage of that asset which 

is equal to the percentage 10 which he shares an 

distributions from the l1m1ted partnership• 

Section 39. Right. to distributions. At the timed 

part.ner becomes ent it 1 ed to rece 1ve a di str i but ion~ he has 

the status of and is entitled to all of the remedies 

available to a creditor of the limitea pdrtnership with 

respect to the dis~ribution. 

Section 40. Limitations on distributions. A pdrtner 

may not rec~1ve a distribution from a limitea partnership to 

t.hi! extent tr•at., ~fter giving effect to the distribution., 

-25- S9 161 

l 

2 

3 

4 

5 

6 

7 

8 

9 

10 

ll 

12 

l3 

14 

15 

16 

11 

19 

I" 

20 

2l 

22 

23 

24 

25 

SB 0161/02 

all liabilities of the limited partnership other than 

Jiabilitles to partners on account. of their partnership 

interest~ exceed the fair value of the partnership's assets. 

Section 41• Liability upon return of contributions. 

(1} If a pdrtner hds received the return of any part of his 

contribution without viol at ion of tne partnership -::~greement 

or [this act]• for a period of 1 ye.;sr thereafter he is 

liable to the lim1ted partnership for the amount of his 

contribution returned, but. only to the extent necessary to 

discharge the limitea partnership's liabiltties to creditors 

who extended credit to the limited partnership during the 

period the contribution was held by the partnership• 

(2) If a partner hds received the return of any part 

of his contribution in violation of the partnership 

agreement or [this act], for a period of 6 years thereafter 

he &5 liable to the limited partn~rship for the amount of 

the contribution wrongfully returned. 

( )) A partn~r has. received a return of his 

contribution to the extent that a distribution to him 

reduces his share of the foir value of the net asset, of the 

limited partnership below the value (as set forth in the 

certificate of limited partnership} of his contributions 

which h~ve not theretofore been distributed to him• 

Section 42. Nature of partnership interest. • 
partnership interest is a partner's share of the profits and 
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losses of a limtted ~drtn~rship and the right to receiv~ 

distributions of partnerShiP assets. A partnership interest 

1s personal property. 

Section 43• Assignment of partnership interest. Except 

as otherwise provided in the partnership ayreement• a 

partnership interest is assignable in whole or in purt. An 

assignment of a partnership interest does not dissolve a 

limited partnership or entitle the assignee to become a 

partner or to exerc1se any of the rights thereof. An 

assignaent only entitles the assignee to receive. to the 

extent assi~ned. any distributions to which the ds~ignor 

would be entitled. Except as otherwise provided in the 

~artnership agreement. a partner ceases to be a partner upon 

assi9nment of all his partnership interest. 

Section 44. Rights of creditors• On due applicat&on to 

a cou~t of competent jurisdiction by any judgment cred&tor 

of a partner. the court may charge the partnership interest 

of the partner with payment of the unsattsfied amount of the 

judgMent debt• with interest thereon. To the extent so 

char.~d• the jwdgment credi•or has only the rights of an 

ass.i.gnee of u-~4- partnership interest. [This actj does not 

deprive any partner of the benefit of any e~emption laws 

applicable to his partnership interest. 

Section 45. Right of assignee to become limited 

partner. 11 J An ass a gnee of a pa,-tnershtp interest. 
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including an assagnee of a general partner. may oecome a 

limit@d partner if and to the extent that: 

(a) the assignor gives the ass1gnee tnat right tn 

accordance with authority descr1bed in the certificate of 

limited partne,-ship; or 

(b) an the absence of that authority• all other 

partners consent. 

(l) An assiynee who has become o limited partner has. 

to the extent gssigned. all the rights and powers and tS 

subject to d11 the restr&ctions and liabilities of a limited 

partner under the partnership agreement and (this act]• An 

assignee who becomes a limited partner is also liable for 

the obI i gat ions of his assignor to m~ke and return 

contributions as pro~ided tn (sections 34 through 41]• but 

the assignee is not obligated for liabilities unknown to the 

assignee at the time he became a limited partner and which 

could not be ascertained from the certificate of l1mited 

partnershiP• 

(3) If an assi~nee of a partnership interest becomes a 

limited partner 9 the assignor as not released from the 

liability to the limited partnership under [sections 17 an~ 

3lj. 

Section 46. Power of estate of deceased or incompetent 

partner. If a partner who is a natural person dies or a 

court of co.petent jurisdiction adjudges him ta b~ 
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inc~petent to manage his per~on or his propertt• th~ 

partner•s personal representative, guardian, conservatory or 

other leyal representative may exercise all of the partner's 

rights for the purpose of settling his estdte or 

administering his property, including any power the partner 

had to give an assignee the right to become a ltmited 

partner. If a partner that is a corporation, trust, or other 

entity other than a natural person is dtssolved or 

terminated, those powers may be exercised by the legal 

representa~ive or successor of the pdrtner. 

Section 47. ~onjudicia1 d1ssolution. A lt m i ted 

partnership is dissolved and its affairs must be wound up on 

the occurrence of the first of the f0llo~ing; 

(l) 3t the time or on the happening of the events 

specified 10 the certif1cate of limited partnersnip; 

(Z) on the unanimous written consent of all partners; 

C3) on the happening of an e..-ent of Withdrawal of a 

general par-tner unless dt the time there is at least one 

other general partner and the certificate of limited 

partnership permits the busines~ of the limited partnership 

to be carried on by the remaining general ~artner and he 

does so. but the limited partnership may not be dissolveJ or 

~ound up ~y reason of any event of withdrawal if• within 90 

days after the withdrawa19 all partners agree in writinq to 

continue the ousiness of the limited partnership ana to th~ 
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appointment of one or more new general partne~s if necessary 

or desi~edi or 

(4) on entry of a decree of judicial dissolution 1n 

accordance with (section 48]• 

Section 46. Dissolution by decree of court. On 

application by or for a partner, the district cour-t lnr.lY 

decree a dissolution of a limited partnership whenever it tS 

not reasonably practicable to carry oo the business in 

conformity with the partnership agreement. 

Section 49. Windin~ up. Unless otherwise provided in 

the partnership aqreementw the general partners who have not 

wrongfully dissolved the limited partnership ort if none. 

the limited partners may wind up the limited partnership's 

affairs; but any partner, his legal representative, or his 

assi~neP.• upon cause shown, may obtain winding up by the 

district court. 

Section 50. Distribution of assets. Upon the winding 

up of a limited partnership, the assets shall oe distributed 

as follows: 

(l) to creditors. includ1ng partners who are creditors 

(to the extent other~ise permitted by law)t in satisfaction 

of liabiliti~s of ~he limited partnership other than 

liabilit1es for distributions to partners pursuant 

(section 34 or 37]; 

to 

(2) except as otherw1se provided in the partnership 
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dqreement• to partners and ex-partners in satisfoction of 

liabilities for di5tributions pursugnt to [section 34 or 

.37]; and 

(3) except as otherwise provided in 

agreement• to partners first for the 

the partn€r ship 

return of th@ir 

contributions and ~econd respecting their partnership 

interests• in the proportions 1n which the partners shdre 1n 

distributions. 

Section 51. Law govern1ny. Subject to the constitution 

and public policy of this state, the laws of the state under 

which a foreign limite~ partnership is organizea govern its 

organization and internal offa1rs and the liability of its 

limited partners• and a foreign limited partnership may not 

be denied registration by reason of any difference between 

those laws and the laws of this state. 

Section 52. Registration. Before transact1ng business 

in this state• a foreign li·mited pdrtnership jttust register 

with th~ secretary of state. In order to reg1st~rt a foreign 

li•ited partnership shall suo•tt to the secretary of state 

in dup.licate ant,application for registration as a foreign 

~ li~1 .partn~ttt"Jh sigQed and sworn to b-; a general 

partner and setting forth: 

{ 1} the name of the foreign limited partnershtp and• 

if different, the name under which it proposes to transact 

business and register in this state; 
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(2) the state in which it was formed and date of 

formation; 

its 

(l) the general character of the business it proposes 

to transact in this state; 

(4) the name and address of any agent for servicco of 

process on the foreign limit~d partnership ~hum the furei~n 

liMited partnership ~esires to appoint. which agent must be 

an indiv1dual resident of this state• a domest1c 

corporation, or a foreaqn corporation authorized to do 

business in this state ana ~ith a place of bu~iness in this 

state; 

( 5) a statement that the secretary of stata 1s 

appointed the agent of the foreign limited partnership for 

service of process if no agent has been appointed ~ursuant 

to subsection (4) or. if appolnted, the agent'S authority 

has been revoked or the dgent cannot be found or seryed wiLh 

the exercise of reasonable diligence; 

(6) the aodress of the office re-qut red to be 

maintained 1n the state of its organization by the laws of 

that state or. if not so required, of the principal office 

of the foreign limited partnershipi and 

(7) if the certificate of limited partnership filed in 

the foreign liMited partnership•s state of organization 1S 

not required to include the names and business addresses of 

the partners. a list of the na~es and addresses. 
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Section 53. Issudnce of registration. (1) lf 

secretary of state finds that an app 1 i cation 

the 

far 

regist~ation conforms to law and all requisite fees have 

been paid• he shall: 

(aJ endorse on the application the- word "fi led 11 and 

the month• day. and year of the filing thereofi 

(b) file in his offtce one of the duplicate originals 

of the application; and 

(c) issue a certificate of registration to transact 

ousiness in this state. 

(l) The certificate of registratton. together with one 

duplicate original of the ap~ltcation. ~ust De returned to 

the person who ftled the application or his representottve. 

Section 54. Name. A foreign limited p~rtner~htp may 

register witn the secretary of state under any name (whether 

or not it is the name under wh1ch it is. registered in its 

stdte of organization) that includes the words "limitad 

partnership'' and that could be registered by a dome~tic 

limited partnership. 

Section 55. Changes and amendments. If any statement 

in a foreign limited partnersh1p's application fvr 

reyistration was false when made or any arrangements ur 

other facts described have changedt making the Qpplicdtion 

1naccur~te 10 any respect• the foreign limited partner~hip 

shall promptly file Jn the office of the secreLary of state 
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a certificate. signed and sworn to by o yeneral partner. 

correcting the statement. 

Section 56. c.~ncellation of registration. A foreiyn 

1i•ited partnership may cancel its registration by fi 1 ing 

with the secretary of state a certificate of cancellation~ 

siyned and sworn to by a general partner. A cancellation 

does not terminate the authority of the secretory of state 

to accept service of process on the foreign l1mited 

partnership with respect to claims for relief arising out of 

the transact1on of busines~ 1n this state. 

Section 57. Transact10n of business without 

registration. (L) A foreign limited partnership transdcting 

business in this state without registration may not maintain 

any action. suit. or proceeding in any court of thi~ state 

until it has registered. 

(2) The failure of a foreign limited partnership to 

register in this state does not impair tne validity of any 

contract or act of the fore1gn limited partnership ond does 

not prevent the foreign limited partnership from defending 

any action, suit~ or proce~ding in anv court of this state. 

(3) A limited partner of a foreign limjted partnership 

•s not liabl~ as a general partner of the foreign limited 

partnership solely by reason of the foreign limited 

partnership•s transact1ng ousiness 1n this state w1thout 

registrdtion. 
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(4) 4 for~ign J i llit·EHJ partner-ship, by transdct·i ng 

busine&s in this s.tate without r&qlStT•at.ion appoi.nt.s t.he 

secretary of !.tat.a as its agent fOr sentice of proce-ss llllj.i·th 

respect to cla.lms for re1 ief arising out of the tran'Snction· 

of· business in this stat·&• 

Section 58. Action oy attorney general. The dttorney 

general may bring an cu:tion to restr.ain a foreign limited 
\ 

partner.ship fro• transactinq business an this $.-t·a-t.e in 

v.iolation of (sections 51 through 58]• 

Section 59. Right of action. A liMited partner •ary 

bring a derivative action in the right of a limited 

partn~rship to recove~ ~ judg•ent in its favor if t~ 

gene-ral partners h&viflg authority to do so hdve refused to 

bring the action. tH an effort. to cause those gene-ral 

partners to Dring the action is· nat likely- to. su,ceed. 

s.ection 60· Proper plain-tiff._ In- a deri"'ative- act.:J:on. 

the p.laint.i ff must· b-e,. a. partner- a"t. the tiJWie ol bf'inqin-g. the-

action and. at the timt- o-f the, transaction of ..,.tTich he 

co-.p:Jains. or his. statu-s- as a partnef" mu.st- hawe devolved upon 

hi·-•..-b.M>· operation pt- l,aw Of" pur-MtaRt: to the te-rntS- of the 

part.n..--shi-p ~1: froat~~• f'e-rson wtto wa-.s a pa--rUft" at: thE!-

ti•. 0# the t.r-ans.ac.ti:ofa. 

Se£tion- 6-J;._. P'le:.il'di.nq.. In aRY de-rivative- ac.tion., the 

Cetfaplaint shall se-t. forth wJttr pa.rt.ictd&rity the effo-rt of 

the p:la-iniiff to. s-ecure· initiatiOD'·- of the ac;.ti·on by a-
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general part·ner having_ authority t'o do so or thE reasOnS for 

not- making the effort• 

Section 62• Expenses. If a derivative a·ct1on j s 

suc-cessful,. in whole or in· pert, or anything is received ov 

the- plaint·iff as a- resu-lt of a Jud-gment:-, cOtri~rontise. or 

set.tle~tent of an act.lon or claim, the cou-rt. may a-...ard the 

pl.ainti f-f reasonable expenses• inclUding re-a-sonable 

att.orney•s fees, and shall dir-ec--t hiln t-o a-ccount to the 

1 i•i ted partnership for ttte relha'itttiet of the· p-roceeds su 

rece-ived by hi-it• 

Setztion 6'3-. Saving clause. 1!1 This get does not 

<tHee~ IJieM_!LI!!E O&!J.§A Tl O!LQL_!!!:! __!;_Q!tl:Mli__ EX l S !Q!!!o, __ 0'1 

lltlf _ _s[Feyt~-~!£ __ Qf__!HIS _ _!i!J __ !OR_!FF€~~~t rights 

accruedt du-ties incu-rred, or proc-eedings begu-n: be-tore (th~ 

effective date of this act}. 

U:L ... L_U!!!TE!L!!A!!,TN£!!,SHIP_£Q!!,~~~LJ,!HDER A!!L~TATU!§:_OF 

!l!!L~ll.!L!!§LO!!!i.L!!:f£_1;FFEC!!VE OATLQfcJ:!:!!UJ;IJ_!!!!LsHU 

!Q_J!J;::_!iQY!i!l!:!!;Q __ l!L_L~n __ ,!&!J~_!!:!L_!i£~R*f __ !!MI~~IL,.S!! 

Pt.ltT~-It!!--l'l.iUiii !ME~lliUli!lf-B!!L!HE_iM!!H!L!!!!!!NE!!~t!!!' 
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47th LPql~lature 

STATEMENT OF INTENT 

SENATE BILL lbl 

Senate Judiciary Committee 

s t\. 161 

4 

5 ;., statement of intent is required for this bill becau~€' 

6 sectton 65 of the bill would grant the secretary of state 

the authority to adopt ruli!;'S e5tablishing filing fees. Rules 

a dH' to be ddopted under the ~ontan~ Administrattve Procedure 

9 Act .. The ,jocuments tor which fi lang fees may be ch~rgect 

10 under ~hose rules shall not be lamit~d to the documents 

II ~pPClfically named 1n section 65 of s.s. 161 .. but may 

li: 1nclude othe-r5 requirelj or allowed to be filed unjer the 

l3 bill'"> provisions, as well ..=~s. any dmended docui'M'nts required 

14 or allowed to be ftled. fhe rules shall allow the filinq and 

1r; oilltn~ for filing fees to be accompli~hed by mdil. 

lb hr-st adopted by the Senate Judiciary Committee on th~ 

17 4ttl 1ay of February 1981. 
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SENATE Bill NO. 161 

INTRODUCED BY MAZUREK, TURNAGe 

A Bill FOR AN ACT ENTITLED: "AN ACT TO ADOPT TH!o REVISED 

UNIFORM liMITED PARTNERSHIP ACT; REPEALING SECTION5 

35-12-101 THROUGH 35-lZ-403• MCA." 

BE IT ENACTED BY THE lEGISLATURE OF THE STATE OF MONTANA: 

Section 1. Short title. (This act] may be cited as the 

•uniform limited Partnership Act•. 

Section z. Construction and applicatiO"• [This actl 

must be so constru~d and applied to effect its ~eneral 

purpose to make unifo~m the law with respect to limited 

partnerships among states enacting it. 

Section 3. Rules for cases not provided fo~ in [this 

act]• In any case not provided for in [this act]t the 

provisions of the Uniform Partnership Act (Title 35, chapte~ 

10) qovPrn. 

Section 4. Definitions. [n {thlS actj, the following 

definitions apply: 

I 1) "Cert i. f icate of 1 i mi ted partnership'' means the 

ce~tificate refe~red to in [~ection ll]t as that ce~tificate 

ts amended from time to time. 

(2) "Contribution" means any cash, property• or 

services rendered o~ a promissory note or other binding 
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obligation to contribute cash or property or ~o perform 

servtces• whi~h a partner contributes 

partne~ship in his capacity as a partner. 

to a limited 

(3) "Event of withdrawal of a general partner" means 

an event that causes a pe~son to cease to be a general 

partner as provided in [section 26]. 

(4) •Fo~eign limited partnership" means a partnershlp 

formed unde~ the laws of any state other than this state and 

having as partners one or more general partners and one or 

more ltmtted pdrtners. 

( 5) ••General partner" means a person ~~o~ho na5 been 

admitted to a limited partne~ship as a general partner tn 

acco~dance with the partne.rship agreement and who is named 

in the certificate of limited partnership as a general 

partner. 

(b} "Lamited partner" 111eans a person who has been 

admitted to a limited partnership as a limited partn~r in 

~cordance with the partnership agreement and who is named 

in the certificate of limited partnership as a limited 

partner. 

(7) "Limited partnership" and "dome~tic limited 

partnership" mean a partnership formed by two or more 

persons under the laws of this state and having one or more 

gen~~aJ partners and one or more limited partne~s. 

(8) "Partner" means any limited partner or general 
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partner. 

(9) •Partnership dgreement" means the agreement 9 

~ritten or, to the e~tent not prohibited by law, oral, or 

both, of the partners as to the affairs of a limited 

partnership and the conduct of its bustness. 

(10) "Partnership interest" has the meaning specified 

tn [section 42]. 

(11) "Person" means a natural person, partnership, 

limited partnership (domestic or foreign)• trust, estate9 

association, or corporation• 

(12) "State" means a state, territory~ or poss~ssion of 

the United 5tdtes• the District of Columbia, or the 

Commonwealth of Puerto Rico. 

Section 5. Name. The name of each limited partnershap 

as set forth in its certificate of limited partnership: 

( L J shall contain the words "l1mited partnership" in 

fu 11; 

(2) may not contain the name of a limlted pdrtner 

unless: 

(d) at is also the name of a general partner; or 

(b) the bu~iness of th~ limited partnershap had been 

carried on under that name before the admission of 

limited partner; 

that 

{3) may not contain any word or p~rase indicatang or 

implying that it is organized other than for a purpose 
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stated in ats certificate of limited partnership; and 

(4) may not be the same as or deceptively similar to 

the name of any corporation or limited partnership orqanized 

under the Jaws of this state or licensed or registered as a 

foreign corporation or limited partnership in this state. 

Section 6. Reservation of name. (1) The exclusive 

right to the use of a na~e may be reserved by: 

(a) any per~on intending to organaze a limited 

partnership under (this act) and to adopt that name; 

{b) any domestic limited partnPrship ~r any fvreign 

limtted partnership registered 10 thi~ state wh.ach• tn 

either case, intends to adopt that name; 

{c) any foreign limited partnershtp intenjinq to 

reqister in this state and to adopt that nome; dOd 

(d) any person intending to or~anize a foreign limited 

partnership and intending to have it registered in this 

state and to adopt that name. 

(2) The reser~ation must be made by filing with the 

secretary of state an application, executed by the 

applic~nt. to reserve a specified na.e. If the secretory of 

state finds that the name is avatlable for use by a domesttc 

or foreign li~tted partnership, he shall reserve the name 

for the exclusive use of the applicant for a period of 120 

days. Once having reserved a name. the applicant may not 

again ~ese~ve the name until mo~e than 60 days after the 

-4- sa 101 
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expiration of the last lZQ-day period for which that 

applicant had reserved that name. The right to the exclusive 

use of a name so reserved may be transferred to any other 

per$00 by filing in the office of the secretary of state d 

notice of the transfer. executed by the appltcant for whom 

the name was reserved and specifying the name and address of 

the transferee. 

Section 7. Specified office and agent• Each lamited 

partnership sh.a11 continuously maintain in this state: 

(l) an office. which may but need not be a pldCe of 

its business in this state. at which must be kept the 

records required to be maintained by [section 8]; and 

(2) an agent for service of process on the limited 

partnership• which agent must be an individual resident of 

this state• a domestic corporation, or a foreign corporation 

authorized to do business in this state. 

Section 8. Records to be kept. til fach limited 

partnership shall keep at the office referred to in {section 

7(1)] the following: 

(a) a current list of the full name and Ja,t-known 

business address of each partnert set forth in alphabetical 

order; 

(b) d copy of the certificate of 1imited partnership 

and all certificates of amendment thereto• together with 

ex~cuted copies of any poMers of attorney pur~uant to which 
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any certificate has been executed; 

(c) copies of the limited partnership's federaJ 9 

~tate. and local income tax returns and reports, if any, for 

the 3 most recent yearSi and 

(d) copies of any then-effective ~ritten partnership 

agreements and of any financial statements of the limited 

partnership for t~ 3 most recent years. 

f.2) These reco,.-d~ must be available fof' inspection and 

copying at the reasonable request gnd at the expense of any 

partner during ordinary business hours. 

Section 9. Nature of business. A limited partner~hip 

may carry on any bu5lness that a partnership without limited 

partners may carry on. 

Section 10. Business transaction~ of partner with the 

partnership. Except as otherwise provided in the partnership 

agreement, a partner may lend money to and transact other 

business with the limited partnership ana, subject to other 

appl&cdble provisions of law. has the same rights and 

obligations with respect thereto as a per~on who lS not a 

partner. 

Section 11. Cert1ficate of limited partnership. (1) 

Two or more persons desiring to form a limited partnershjp 

shall execute a certificate of limited partnership. The 

certificate must be filed in the office of the secretary of 

state and shall set forth: 
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(a) the name of the limited partnership; 

(b~ the general character of its business; 

SB 0161/02 

(c) the address of the office and the name and add~ess 

the agent for se~vice of process required to be 

maintained by [section 7]; 

(d) the name and the business address of each partner 

(specifying the general partners and limited partners 

separately); 

(e) the amount of cash and a description and stdtement 

of the ag~eed value of the other property or services 

contributed by each partner and which ea<h partner has 

agreed to contribute in the future; 

(f) the times at which or events on the happening of 

whtch any additional contributions agreed to be made by each 

partner are to be made; 

(g) any po~er of a limited partner to gront an 

dSsignee of any part of his partnership tnterest the right 

to become a limited partner and the terms and conditions of 

the power; 

(h) if agreed upon. the time at which or the ~vents on 

the happening of which d partn~r may terminate his 

~embership in the J imited partnership and the amount of or 

the m~thod of determtnlng the distribution to which he may 

be entitled respecting his partnership interest and the 

terms and conditions of the termination dOd distrinution; 
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(i) any right of a partner to receive dtstributions of 

property, including cash• from the ltmtted partnership; 

(j) any right of a partner to receive or of a general 

partner to llldke distributions to a pdrtner which include a 

return of all or any part of the partner•s contribution; 

(k) any time at which or events on the happening of 

which the limited partnership is to be Ois~olved dnd its 

affairs wound up; 

(1) any right of the remaining general partners to 

continue the bustness on the happening of an event of 

withdrawal of a yeneral partner; and 

Cm) anv other matters the partners. 

discretion, determine to include therein. 

in their s.ole 

(2) A limited partnershtp is formed at the time of -the 

f1l inq of the certificate of li,pited partnership 1n t.he 

off1ce of the secretary of state or at any later time 

specifted in the certificate of limited partnership if. in 

each case, there has been substantial compliance w1th the 

requirements of this section. 

Section 12. Amendments to certifi.cate. (L) A 

certificate of limited partnership is amended by filing a 

certificate of amendment thereto in the office of the 

secretary of state. The certificate shdll set forth: 

(a) the name of the limited partnership; 

(b) the date of filing of the certificate; and 
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of 1 imited 

partner~hip reflecting the occurrence of the event or ev~nt~ 

must be filed within 30 days after the happening of any of 

the following events: 

(a) a change in the amount or character of the 

contribution of any partner or in any partner's obligation 

to make a contribution; 

( bl the udmission of a ne~ partner; 

(c) the ~ithdrawal of a partner; or 

(d) the continuation of the business under (section 

47] after an event of withdrawal of a general partner. 

(3) A certificate of limited partnership must be 

amended promptly by any general partner upon becomin9 a~are 

that any statement therein was false when made or that any 

arrangements or other facts described have changed• making 

the certific.:~te 1n.:~ccur-ate 1n any r-espect, but amendments to 

show changes of addresses of limited parthers need be filed 

only once every 12 months. 

(~) A certificate of limited partnership may be 

amended at any time for any other proper purpos.e the generd.l 

part.ners may determine .. 

(5) No per-son ts liable because an dmendment to a 

certificate of limited par-tnership has not been filed to 

reflect the occurrence of any event referred to 1n 
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subsection (2) of this section if the amendment is 

within the 30-day period specified in subsection (2). 

filed 

Section 13. Cancellation of certificate. A certificate 

of 1imited partnership must be canceled upon the dissolution 

and the commencement of winding up of the ltmited 

partnership and at any other time there are no remaining 

limited partners. A certificate of cancellation must be 

filed in the office of the secretary of state and shall set 

for-th: 

(1} the rldme of the limited partnership; 

(2) the date of filing of the certificate of limited 

partner-~hip; 

( 3) the reason 

cancellationi 

for f i 1 ing the certificate of 

(~) the effective date (which must be a date certain) 

of cancellation if it is not to be effective upon the filing 

of the certificate; and 

(5) any other information the general partners filing 

the certaficote mdy determine. 

Section 14. EKecution of certificates. (1) Each 

certificate required by [sections 11 through 19] to be filed 

in the office of the secretary of state shall be executed in 

the followtny mdnner: 

<• I Each original certificate of limitea partnership 

mu5t be signed by each pdrtner named ther~in. 
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(b) Each certificate of amendment must be ~1gned by at 

least one general partner and by each oth~r partner Nho 1S 

desiqnated in the certificate as a new partner or whose 

contributton is described as hdving oeen incredsed. 

(c) Each certificate of cancellation must be signed oy 

ea~h general partner. 

( 2 I Any person may sign a certificate by ~n 

attorney-in-fact. but any power of attorney to sign a 

certlf icate relating to the admission or increased 

contribution of a partner must specifically describe the 

admission or increuse. 

(3) The execution of a certificate by a general 

partner constitutes on affirmation under the penalties of 

perJury that the facts stated therein are true. 

Section 15. Amendment or cancel1dtion by judictal act. 

If the per:.On'i required by {section 14} to e.~~:ecute any 

certif1c~te of amendment o~ cancelldtion fdil or refuse to 

do so, any other partner and any assignee of a pa~tnership 

interest who is adversely affected by the failure or refusal 

may petition the district court to direct the dmendment or 

cancellation. If the court finds that the dmendment or 

cancellation tS proper and that the persons so de~ignated 

have failed o~ ~efused to execute the certific,Jte, it shall 

order the secretary of state to record an appropriate 

certificate of amendment or cancelldtion. 
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Section 16. Filing in the office of the secretary of 

state. (l) Two signed copies of the certificate of lim1ted 

partnership and of any certificates of amendment or 

cancellation (or of any judicial decree of amendment or 

cancell~tion) must be delivered to the secretary of stdte. A 

pe~son who executes a certificate as an agent or fiduciary 

need not exhibit evidence of his authority as a prerequisite 

to filtny. Unl~ss the secret~ry of state finds that any 

certificate does not conform to law• upon receipt of all 

filing fees required by law the secretary of state sh~11: 

(a) endorse on each duplicate or1gindl the word 

"f1led" and the ddY• month, and year of the f1l ing thereof; 

who 

(bl file one duplicate original in his office; and 

(c) return the other duplicate original to the person 

filed 1t or his representative. 

(2) Upon the fi I ing of o certificate of amendment tor 

JUdicial decree of amendment} in the office of the secretary 

of state9 the certificate of limited partnership is amended 

as set forth therein; and upon the effective date of d 

certificate of cancellation (or a judicial decree thereof), 

the certificate of limtted partnership is canceled. 

Section l1 • L i ab i 1 I t y for false statement '" 
certificate. If any certificate of limited partnership or 

certificate of amendment or cancellation contains a false 

statem2nt9 one who suffers loss by reliance on the statement 
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may recover damag~~ for the loss from: 

(ll any.p~rson actually executing the certif1cate or 

caus1ng another to execute it on his behalf who knew and any 

general partner who knew or should have known the statement 

to be false at the time the certificate was executert; and 

121 any gener-al partner who thereafter knew or should 

have known that any arrangements or other facts described in 

the cert1ficate have changed., mdking the statement 

tnaccurace in any respect, w1th1n a sufficient time before 

the 

th-:it 

st.'ltement was 

qenerdl pdrtner 

rel led upon to have reasonahly enabled 

to cancel or ame~d the certificat~ or 

to file c11 petition for its. cancellation or amAndme-nt under 

(section 15}. 

Sect1on 18. Constructive notice. The fact that a 

certtf•cate of limited partnership ts on file in the office 

of the secretary of ~tate i~ constructive notice that the 

partnero:.hip ~~ o3 limited partnership and that thE' persons 

destqnateo therein as. limited partners are l1mtted partners 

but IS not con~truct1ve notice of any other fact. 

Section lq. Del1very of certificates to liflltted 

~drtners. Upon tne return by the secretary of 

t0 fsect•~n l6j of any certificate ~arked 

s.t<Jte pu.-suant 

"filed", the 

-Jen~·r -:Jl pur tn~r~ stla 11 promptly del1ver or mail d copy of 

tbP Cl!rtiftcate to each l1 mi ted partne.- unle':Js the 

:Jo:.ntner-,hip aqreem~nt provtdes othfc'r-wise .. 
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Section 20. Admission of additional limited partners. 

(1) After the ftl1ng of a limited partnership's original 

certificate of limited partner-ship• d person may be admitted 

as a new limited partner: 

(a) tn the case of a person acquirinq a partnership 

interest directly from the limited partnership, upon 

compliance with the partnership agreement or, if the 

partner~hip agreement does nat sa provide., upon the writt~n 

con~ent of all partners; and 

(bl 1n the case of an assignee of a partner~hip 

interest of a par-tn~..- who has the power. as provided an 

I section 

limited 

45 j, to 

partner, 

grdnt the assignee the right to become d 

upon the exerctse of that power and 

compl idnce with any conditions 1 lntiting the grant or 

exercise of the power. 

(2 I In each case under subsection (lJ• the person 

acquar-ang the partnership interest becomes a limited partner 

only upon amend~ent of the certificate of limited 

partnership reflecting that fact. 

Section 21. Voting. Subject to the provisions of 

(section 22]• the partnership agreement may grant to all or 

a specified group of ~he limited par-tner~ the right to vote 

(on a per capita or any othPr basis) upon any matter. 

Section 22. Liabjlity to thtrd parties. (ll Except as 

provided in subsection (4)~ a limited partner dS such is not 
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li9ble for the obligations of a limited partnership unless~ 

in Addition to 

1 imi ted partner., 

the exercise of his rights and powers as a 

he takes part in the control of the 

business. However., if the limited partner's participation 10 

the control of the business is not substantially the same ~s 

the exerc1se of the powers of a general partner, he ts 

liable only to persons who transact business with the 

1imited partnership with actual knowledge of his 

participation in control. 

(lt A limited partner does not participate in the 

control of the bu~iness within the meaning of subsection (1) 

solely by doing one or more of the following: 

ta) being a contrdctor for or an agent or employe€ of 

the limited partnership or of a general partn~r; 

{b) consu1ting with dnd advising a general partner 

with respect to the bu5iness of the limited partnership; 

(c) dCtinq as sur~ty for the limited partnership; 

(d) approving or disapproving dn amendment to the 

partnership agreement; and 

(e I ~oting on one or more of the following matters: 

Ci) the dissolution dnd winding up of the limited 

partnership; 

(il) the sale~ exchange, lease, mortgage, pledg~, or 

other transfer of an or substantially all of the assets of 

the I imited partnership other than in the ordinary course of 
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its business; 

( i. i i) the ancurrence of indebtedness by tne 1t m 1 ted 

partnership other than tn the ordinary 

business; 

course of i. ts 

(i.v) a change in the nature of the business; or 

{v) the removal of a general partner. 

(3) The enugaeration tn ~ubsection (2) does not mean 

that the possession or exerctse of any other power~ by a 

limited partner constitutes participation by him tn the 

business of the li~ited partnership. 

14) A limited partner who knowingly permits hts ndme 

to be used in the ndme of the limjted partnership, except 

under circ.umstances permitted by [sectton '512}(a' ]., tS 

J iabl e to cred1tors who extend credit to the limited 

partnership without actual knowledge that the 

partner tS not a general partner. 

lunited 

Section 23. Person erroneously beli.eving hemself a 

limited partner. (1) Except as provided in subsection (2)• a 

person who makes a contribution to a business enterprise and 

erroneously and in good faath believes that he has become a 

limited partner in the @nterprise is not a general partner 

in the enterpr1se and is not bound by its obligations by 

reason of making the contribUtion~ recei~ing distributions 

from the ente~prise., or exercising any rights of a limited 

partner if~ on asc.ertainin9 the mistake, he: 
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(a) causes an appropriate certificate of limited 

partnership or a certificat@ of amendment to be executed ~nd 

filed; or 

(b) withdraws from future equity participation io the 

enterprise. 

(2) Any person who makes a contribution of the kind 

described in subsection (1) is liable as a general partner 

to any third party who transacts business with the 

en~erprise before the person withdraws and an appropriate 

certaficate if any is filed to show the withdrawal or before 

an appropriate certificate is ~iled to show his status as a 

limited partner and, in the case of an amendment• after 

expiration of the 30-day period for filing an amendment 

relating to the person as a limited partner under [section 

lZ]• but in each case only if the third party actually 

believed in good faith that the person WQS a general p~rtner 

at the time of the transaction. 

Section 24• Right to infor~ation. Each ltmited partnet 

has the right to: 

( 1) inspect ond copy any of the partner~hip records 

requ1red by [section 8] to be maintained; and 

(Z) obta1n from the general pattners from time to time 

upon reasonable demand: 

(d) true and full information r-egarding the stdte of 

the business and financial condition of the limited 
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partnership; 

(b) promptly after becomin9 available. a copy of the 

limited partnership's federal. state• and local 

returns for each year; and 

income tax 

(cl any other information regarding the affairs of the 

limited partnership as is just and reasonable. 

Section l5. Admission. After the fil,ng of a limated 

portnership•s original certificate of limited partner~hipt 

new qenera1 partners may be admitted only with the ~pecific 

written consen~ of each partner. 

Section Z6. When person ceases to be general pdrtne~ 

of limited pa~tnership. Except as otherwise approved by the 

s~ciflc written consent• at the time. of all partners. a 

person ceases to be a general partner of a limited 

partnership on the happening of any of the following event~: 

(l) the general partner withdraws from the limited 

partnership as provided in [section 35); 

(2) the general partner ceases to be a membe~ of the 

limited partner~hip as provided in [section 43); 

(3) th-e- general partner is. removed as .. general 

partner in accordance with the partnership agreement; 

(4) unless otherwise provided an the certificate of 

limited partnership. the 9eneral partner: 

(a) 

(bJ 

makes an assignment for the benefit of creditors; 

files a voluntary petition in bankruptcy; 
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is adjudicated a bankrupt or insolvent; (cl 

( dl files any p~tition or answer seeking fo~ himself 

any reorganization, arrangement, co~position, readjustment, 

I iquida'tion, dissolution, or simildr relier under any 

statute, law• or admintstrative rulei 

(e) files any answer or other pleading admitting or 

failing to contest the material allegations of a petition 

filed again~t him in any proceeding of this nature; or 

(f) seeks, consents to, '" acquiesces in the 

appointment of any trustee• receiver, or liquidator of the 

general partner or of all or any substantial part of his 

propertiesi 

(5) unless otherwise provided in the certiftcdte of 

limited partner~hip• ift within l20 day~ after the 

commencement of any proceeding against the general partner 

seeking any 

readJUStment. 

reorgani2ation., arrangement • composition., 

liquidation• dissolution., or similar relief 

under any statute. law., 

proceeding has not been 

or administrative rule., the 

dismissed or if, within 90 days 

after the appointment without his consent or acquiescence of 

any trustee. receiver. or liquidator of the general partner 

or of all or any substantial part of his properties., the 

appointment is not ~acated or stayed or af• within 90 days 

after the expiration of any stay., the appoint~nt is not 

vacated; 
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(6) in the Cdse of a general partner who is a natural 

person: 

(a) his death; or 

(bJ the entry by a court of competent JUrisdiction 

adjudicating him incompetent to manage his pe~son or his 

property; 

(7} in the case of a general partner who is acttng as 

such in the capacity of a trustee of a trust. the 

termination of the trust {but not merely the substitutton of 

a new t~ustee]; 

( Bt an the case of a general partner thdt 

pa~tnership• the dissolution and commencement of wtnaing 

of the pdrtnership; 

(91 an the case of a general partner that 

corporation, the filing of a certificate of dissolution 

is. a 

up 

is a 

o• 

its equtvalent for the corporataon or the revocation of its 

charter; and 

(10) in the case of an estate• the distribution by the 

fiduciar~ of all of the estate's interest in the 

partnership. 

Section 11. General powers and liabilities. Except as 

otherwise provided in [this act] and in the partnership 

agreement., a general partner of a limited partnership has 

all the rights and powers and is subject to all the 

r-estrict.ions and liabilities of a partner 1n a partner-Ship 
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~ithout limited partners. 

Section 28. Contributions by a general partner. A 

make contributtons to a lt mi ted general partner may 

partnership aod share 

distributions from the 

in the profits and losses of and in 

1i•ited partnership as a general 

partner. A general partner may also make contributions to 

and share in profits~ losses. and distributions as a limited 

partner. A person ~ho is both a general partner and a 

limited partner has a11 the rtghts and powers and is subject 

to all the restrictions and liabilities of a general pdrtner 

and a 1 so hdS • except as otherwise provided ut the 

partnership aqreement, all powers and is subject to the 

restrictions of a limited partner to the extent he is 

particip~ting 1n the partnership as a li•ited partner. 

Section 29. Voting. The partnership agreement may 

grant to all or a specified group of general partners the 

riqht to vote (on a per capita or any other basis)t 

separately or with all or any class of the· limited pa,.tners, 

on any matter. 

Section 3o. For~ of contributions. The contribution of 

a partner may be 10 cash, property, or ~ervices rendered or 

a promissory note or other obligation to contribute cash or 

property or to perform services. 

Sect1on 31. liability for contributions. (1) Except as 

othe,.wis.e provided in the ce,.ti fie ate of limited 
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partnership' a partner is liable to the limited partnership 

for any promise to cont,.ibute cash or property or to perfor~ 

services ,.egaraless of whether he is personally unable to 

perform because of disability, death, or any othe~ reason. 

If a partner does not ~ake the required contribution of 

property or services, he is obligated at the option of the 

limited partne~ship to contribute cash equal to that portion 

of the value (as stated 10 the certificate of limited 

partnership) of the stated contribution that has not been 

made. 

(2) Unless 

agr ee~Jtent, the 

otherwise provided in 

obligation of a pa~tner 

the partnership 

to make a 

contribution or return money or other 

distributed in violation of (this act} may 

only Dy consent of all of the partners. 

compromise 50 authorized, a credi to,.. 

property paid or 

be compromised 

~otwithstanding a 

of a J i "'i ted 

partnership who extends credit or whose claim arises after 

the filing of the ce,.tificate of limited partnership or an 

amendment thereto which, in either case, reflects the 

obligatton and before the amendment or cancellatton thereof 

to reflect the compromise may enforce the precompromise 

obligation. 

Section 32. Allocation 

pt"ofit.s and losses of a 

of profits and lo~ses. The 

li•ited partnership must be 

allocated among the partnet"s and among classes of partners 
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in the manner provided in the pa~tnership agreement. If the 

partnership agreement does not so provide, profits and 

losses must be allocated on the basis of the v~lue (as 

stated in the certificate of lLmited partnershipJ of the 

contributions dCtua11y made by each partner to the extent 

they have not been returned. 

Section 33. Allocation of distributions. Distributions 

of cash or other assets of a li~lted partnership must be 

allocated among the partners and dffiOng classes of partners 

in the manner provided in the partnership agreement. If the 

partnership agree~nt does not so provide, distributions 

must be made on the basis of the Vdlue (as stated in the 

certificate of limited partner~hip) of the contributions 

actually made by eacn partner to the extent they have not 

been returned. 

Section 34. Interi~ distributions. Except as otherwise 

provided in [sections 34 through 41)• a partner is entitled 

to receive distrtbutions from a limited pdrtnership before 

his withdra~al from the limited partnership and before the 

dissolution and winding up thereof: 

(1) to the extent and at the times or on the hdppening 

of the events specified in the partnership agreement; dOd 

(2) if any distribution constitutes a return of any 

part of his contribution under [section 41(2)]• to the 

extent and at the time or on the happening of the events 
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specified in the certificate of limited partnership• 

Section 35. Withdrawal of yeneral partner. A general 

partner may withdraw from a limited partnership at any time 

by givang written notice to the other pa~tners, but if the 

wathdrawal violate~ the partnership agreement, the limited 

partnership may recover from the withdrawing 9eneral pdrtner 

damage~ for bredch of the partnership agreement and offs~t 

the damages against the amount otherwise distributable to 

him. 

Section 36. Withdrawal of limited partner. A limited 

partner may ~ithdraw from a limited partnership at the time 

or on the happenlng of the events specified in the 

cert_ificate of limited partner-ship and an accordance wdth 

any procedures provided an the partnership agreement. if the 

certificate of limited partnership does not ~pecify the time 

or the events on the happening of which a limited partner 

may withdraw from the limited partnership or a definite time 

for- the dissolution and winding up of the limited 

partnership• a limited partner ~ay withdraw fro~ the limited 

partnership upon not Jess than 6 months• prio~ written 

notice to each general partner at his address on the books 

of the limited partne~ship at its office in this state. 

Section 37. Distributions upon withdrawal. Except as 

provided in [s~ctions 34 through 41]9 upon withdra ... aJ any 

withdrawing partner is entitled to receive any distributions 
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to which he is entitled under the partnership agreement and 9 

lf not provided. he is entitled to receive. within a 

reasonable time ~fter withdr~wa1. the fair 

interest '" the limited partnership as 

~ithdrawalw based upon his right to share in 

froM the limited partnership. 

v.:tlue of his 

of the date of 

distributions 

Section 38. Oi5tributions in kind. Except as provided 

in the certificate of liMited partnership• a partner• 

regardless of the nature of his contribution, has no right 

to de.and and receave any distribution from a limited 

partnef'ship in any form other thdn cash. Except as provided 

in the partnership agreeMent, a partner may not be compelled 

to accept a distribution of any asset in kind fro~ a limited 

partnership to the extent that the percentage of the asset 

distributed to him exceed5 a percentage of that asset which 

is equal to the percentage an which he shares an 

dis~ributions from the li•tted partnership. 

Section 39. Right to distributions·. At the time a 

partner b~comes entitled to receive a distribution, he has 

the status of and is entitled to all of the remedies 

available to a credito~ of the limited partnership with 

respect to the dist~ibution. 

Section 40. Limitations on distributions. A partner 

may not receive a distribution from a limited partnership to 

th~ extent that, after giving effect to the distribution. 
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all liabilities of the limited partnership other than 

liabilities to partners on account of their partnership 

interests exceed the fdir value of the partnership•s assets. 

Section 41. Liability upon return of contributions. 

(1) If a partner has received the return of any part of his 

contribution without vio1~tion of the partnership agreement 

or (this act]• for- a period of 1 year thereafter he as 

1 iable to the limited partne.-ship for Ute a~nount of his 

contribution returned• but only to the extent necessary to 

discharge the limited partnership's liabilities to credito.-s 

who extended credit to the limited partnershjp during the 

period the contribution was held by the partnership. 

f2} If a partner has received the retu~n of any part. 

of his contribution in violation of the partnership 

aqreement or [this act]• for a period of 6 yea.-s thereafter 

he Is liable to the limited partnership for the amount of 

the contribution wrongfully returned. 

(3) A partner has received a return of his 

contribution to the e•tent that a distribution to him 

reduces his share of the fair value of the net asset.s of the 

limited partne.-ship below the value (as set forth 10 the 

cert.ficate of limited partnership) of his contributions 

which have not theretofore been distributed to him. 

Section 42• Ndture of partnership interest. • 
partne~ship interest is a partner's shdre of the profits and 
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losses of a limited pg~tnership and the right to receive 

distributions of partnership assets. A partnership intere~t 

is personal property. 

Section 43. As~ignment of partnership interest. Except 

as otherwise provided in the partnership agreement• a 

partnership Interest is assignable in whole or in pdrt. An 

assignment of a partnership interest does not dissolve d 

limited partnership or entitle the assignee to become a 

partner or to exercise any of the rights thereof. An 

assignment only entitles the assignee to receive. to the 

extent assigned, any distributions to which the assignor 

would be entitled. Except as otherwise provided in the 

partnership agreement~ a partner ceases to be a par~ner upon 

as~ignment of all his partnership interest. 

Section 44. Right~ of creditors. On due application to 

a court of competent jurisdiction by any judgment creditor 

of a partner9 the court may charge the partnership tnterest 

of the partner with payment of the unsatisfied amount of the 

judgment debt. w1th interest thereon. To the extent so 

charged• the judgment creditor has only the rights of an 

assignee of the partnership interest. [This act] does not 

deprive any partner of the benefit of any exemption laws 

applicable to his partnership interest. 

Section 45. Right of assignee to become limite~ 

partner. (1) An assagnee of a partnership interestt 
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including an assignee of a general partner, may beco~e a 

limited partner if and to the extent that: 

(a) the assignor gives the assignee that right an 

accordance Nith authority described in the certtficate of 

limited partnership; or 

(b) in ·the absence of that authority. all other 

partners consent. 

(2) An assignee who has become a liMited partner has, 

to the extent assigned, all the rights and powers and is 

subject to all the restrictions and liabilities of a limited 

partner under the partnership aqree~nt and [this ac~J• An 

assignee who becomes a limited parLner is also liable for 

the obligations of his assignor to make and return 

contributions as provided in [sections 34 through 4lJ• but 

the as~ignee is not obliyated for liabilltles unknown to the 

ass1gnee at the time he became a limited partner and which 

could not be ascertained from the certificate of limited 

partnership. 

(3) If an assiynee of a partnership interest becomes a 

limited partner, the assignor is not released from the 

1i~bi1ity to the li~ited partnership under [sections 17 and 

31]. 

Section ~6. Power of esta~e of deceased or incompetent 

partner. Jf ~ pdrtner who is d natural person dies or a 

court of competent JUrisdiction adjudges him to be 
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incompetent to manage his person or hi~ property. the 

partner•s personal representative. guardian, con5ervatort or 

other legal representative may exercise all of the partner's 

rights for the purpose of settling his estate or 

administering his property. including any power the pdrtner 

had to give an assignee the riqht to become a limited 

partner. If a partner that is a corporation. trust. or other 

entity other than a natural person is di"Stsolved or 

terminated. those powers may be exercised by the legal 

representative or successor of the partner. 

Section 47. Nonjudicial dissolution. A l.imi ted 

partnership is dissolved and its affairs must be wound up on 

the occurrence of the first of the following: 

( 1) at the time or on the happening of the events 

speclfied '" the certifi<ate of limited partnership; 

(2) on the unanimmJS written consent of all partners; 

(3) on the happening of an event of withdrawal of a 

general partner unless dt the time thete is at least one 

other general partner and the certificate of limited 

partnership permits the busine5.S of the limited partnership 

to be carried on by the remaining general partner and he 

does so. but the limited partnership may not be dissolved or 

wound up by reason of any event of ~ithdrawal if. within 90 

days after the withdrawal• all partners agree in writing to 

continue the business of the limited partnership and to the 
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appointment of one or more new general partners if necessary 

or desired; or 

(4) on entry of a decree of judicial dissolution in 

accordance with (section 46}. 

Section 46. Dissolution by decree of court. On 

application by or for a partner. the district court ~ay 

decree a dissolution of a limited partnership whenever it is 

not reasonably practicdble to carry on the business in 

conformity with the partnership agreement. 

Section 49. Winding up. Unless other~ise provided in 

the partnership agreement, the general partners who have not 

wrongfully dissolved the limited partnership or, if none. 

the limited partners ~ay wind up the limited partnership's 

affairs; but any partner, his legal representative. or his 

assignee, upon cause shown, may obtain winding up by the 

district court. 

Section 50. Distribution of assets. Upon the winding 

up of a limited partnership• the assets shall be distributed 

as follows: 

(1) to creditors, including partners who are creditors 

(to the extent otherwise permitted by law), ln satisfaction 

of liabilities of the limited partnership other than 

liabilitle~ for distributions to partners pursuant to 

[section 34 or 37]; 

(2) eK~ept dS othe~wise provided in the partnership 
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agreement, to partners and ex-partners in satisfaction of 

1 iabilities for distributions pursuant to [section 34 or 

37]; and 

(3) except as otherwise provided 1n the partnership 

agree~nt. to partners first for the return of their 

contributions and second respecting their partnership 

interests. in the proportions in which the partners share in 

distributions. 

Section 51. law governing. Subject to the constitution 

and public pol1cy of this statew the laws of the state under 

which a foreign limited partnership is organized govern its 

organizdtion and internal affdirs and the liability of its 

limited pQrtners, and a foreign lamited partnership may not 

be denied registration by reason of any difference between 

those laws and the laws of this state• 

Section 52. Registration. Befo~e transacting business 

in this state, a foreign limited partnership must regtster 

with the secretary of stgte. 1n orde~ to register, a foreign 

limited partnership shall submit to the secretary of state 

in duplicate an application fo~ registration as a foreign 

li•ited partnership• signed and sworn to by a general 

partner and setting forth: 

(l) the name of the foreign limited partnership and, 

if different• the name under which it proposes to trdnsact 

business and register in this state; 
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(2) the state in which it was formed and date of 

format.ion; 

its 

(l) the general character of the business it proposes 

to transact in this state; 

(4) the name and addre~s of any agent for service of 

process on the foreign limited partnership ~hom the foreign 

limited partnership desires to appoint. which ggent must be 

an individual resident of this state, a domestic 

corporation. or a foreign corporation authorized to do 

business In this state and with a place of business in thls 

state; 

( 5) a statement that the secretary of state is 

dppointed the agent of the foreign limited partner~hip for 

service of process if no agent has been appointed pursuant 

to subsection (4) ort if appointed, the ageot•s authority 

has been revoked or the agent cannot be found or served with 

the exercise of reasonable diligence; 

(61 the address of the office requtred to be 

mai nt.ai ned l n the state of its organization by the taws of 

that state ort if not so required• of the principa1 office 

of the foreign li~ited pa~tnership; and 

(7) af the certificate of limited partn~ship filed in 

the foreign limited partnership•s state of organization ts 

not requi~ed to include the na.es and business addresses of 

the partners, a list of the names and addresses. 
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Section 53. Issuance of registration. Ill If the 

secretary of state finds that an appJ ication for 

re9istration conforms to law and all requisite fee~ have 

been paid1 he ~hall: 

(a) endorse on the application the word •filedH and 

the month• day. and year of the filing thereof; 

(b) file in his office one of the duplicate originals 

of the application; and 

!C) ls~ue a certificate of registration to transact 

business in this state. 

(2) The certificate of registration• together with one 

duplicate original of the application. must be returned to 

the person who filed the application or his representdtlve. 

Section 54• Name. A fore1gn limited partnership may 

regi~ter with the secretary of state unde~ any name (whether 

or not it is the name under which it is registered in its 

stote of orgoniZdtion) that includes the words "limtted 

partnership" and that could be registered by a domestic 

limited partnership. 

Section 55. Changes and amendments. If any statement 

in a foreiSJn 1 imi ted partnership • s application for 

registration wa~ false when made or any arrangements or 

other fdcts described have changed, making the application 

inaccurate in any respect~ the foreign limited pdrtnership 

shall promptly f1le in the office of the secretary of state 
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a certificate9 signed and sworn to by a general partner. 

correcting the statement. 

Section 5b. Cancellation of registration. A fo~eign 

limited partnership may cancel its registration by filing 

with the secretary of state a certificate of cancella~ion, 

signed and sworn to by a general partner. A cancellation 

does not ter•inate the authority of the secretary of state 

to accept s~rvice of process on the fo~eign ltmited 

partnership with re~pect to claims for relief arising out of 

the tran~action of business in this stdte. 

Section 57. Transaction of business without 

re9istration. (1) A foreign limited partnership transacting 

business. in this state .. i.thout registration may not maintain 

any act10n• suit• o~ proceeding in any court of this state 

until it has registered. 

(2) The failu~e of a foreign limited partnership to 

register in this state does not impair the validity of any 

contract or act of the foreign limited partnership and does 

not prevent the foreign limited partnership from defending 

any action. suit 9 or proceeding in any court of this state. 

(3) A limited partnP.r of a foreign limited partnership 

ts not liable as a general partner of 

partnership solely by rea$00 of 

partnership's transacting business in 

registration. 
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(4) A foreign limited p~~tnershiP• by transdcting 

business in this sta~e without registration appoints the 

secretary of state as its agent for service of process with 

respect to clai•s for relief arasinq out of the transaction 

of business in this state. 

Section 58. Action by attorney general. The attorney 

general may bring an action to restrain a foreign limited 

partnership from transacting business in this state in 

violation of [sections 51 through 58]. 

Section 59. Right of action. A limited partner may 

bring a derivative action ln the right of d limited 

partnership to recover a judgment in its favor if the 

general partners having authority to do so hdve refused to 

bring the action or an effort to cause those qeneral 

partners to bring the action is not likely to succeed. 

Section 60. Proper pldintiff. In a derivative action• 

the plaintiff must be a partner at the time of bringing the 

action and at the time of the transdction of which h~ 

complain~ or his status as a partner must have devolved upon 

him by operation of 1aw or pursuant to the terms of the 

partnership agreement from a person who was a partner at the 

ti.e of the transaction. 

Section 61• Pleading. In any derivativ@ actlon. the 

complaint shall set forth with particularity the effort of 

the plaintiff to secure initiation of the action bv a 
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general partner having author,ty to do so or the reasons for 

not making the effort. 

Section 62. Expenses. If a derivative action IS 

successful. in whole or in part• or anything lS rec@ived Oy 

the plaintiff as a result of a JUdgment. compro~•se• or 

settlew.ent 

p1dintiff 

att.orney' s 

Gf an action or claim• the court may award th~ 

reclsonabJ e expenses. includinq reasondb1e 

fees. and shdll direct him to account to the 

limited partnership for the remainder of the proceeds so 

received by him. 

Section 63. ~aving clause. l!l This dCt does not 

effee~ !~~!!_!tlf_Q~h!~~!~_Qf_~!--~Q~!B~ti--f!l~!!~§ __ ON 

L!!:'£..--fFFEC!lYL_QHL_QL_.lli!.L-!QL_~oR_!!:tl~L~!f! r i -,lhts 

accrued, duties incurred• or proceedings begun before (the 

effective date of this act)• 

~l __ !__Ll~iTEO_PAgTNEgSHIP_£Qg~£Q_~Qf~~!_j!!!~!LQE 

!tl!~-~!~~f!QBf_L!~LffFEf!!Yf~!LOF_!tl!~~~!J_~~y_fhfCT 

!!LJ!L@ill~§.!L_J!!...._l THU __ ~li.h_!!:!L_ Gft>IE!!!L~B!!!!!iB __ Q!! 

.e!!!!NfRS ~!--!lML!!!Ltl.EC Tl ON FOR_!!!LU!!! TEQ~!!ill!!:U!!!.!! 

!L~ttL!!!!Lll.!L!!Ufill_L!!jL£ffill!~QAT f_QL!!:!l.L~!J_-l!.! 

~PLYI~§_-~~-_(~f~tt_!!j_Qf_L!!!!i_!liJL-f!fff!_!!!~!-!~ 

~!!!!!_.e!!!~~~b_~QL~!:__!fQY!!~--!Q __ EXf~f--~ __ NEN 

CER!!f!~!li.....QE __ li~ITEQ PARTNf~l!!1__!1Qll!ll~E!ND!l!§._SUCH 

ElE~!!Q~~-!~-~f~fRAh-~~!:!_9!_f!RT~~S: 

Hl....-Lgli!!!!'!L..M1.L.2!L-!!m... __ HJ__!fPL!_Qt!h! ___ !Q 

-36- SB 161 



l 

3 

4 

s 

SB OlblfOl 

~ON!~IBUTIO~_S_~~Q__DI~!RIB],!!IDN~~Qf_~FT~~£-Q~!£_Q[_!HE 

£LEf!lO~i 

121--l~~CT!~~iJ_~PL!~ ONL!__!Q_~~Sl§~~E~~--HADE 

~FTE!!_!!:!U~!LQ.L.H!LHEC T I DNi._AND 

lfl__l~ECT!~-~QJ- DOEL_!!QL_CHANGE_THE __ ~!\!ORI!Y o• 

b ~REQ!!Q!\i_[Q!!_!!\AN~ACTIONS_£~£Q_!~Q-~~l~-OA!s_Qf: 

1 !!:!LJi.!.ECTION_,_ 

8 11~ LIMITED PARTNERSHIP FORMED UNDER ANY STATUTE Of 

9 !Hii_STA!L!l£FO~!~_!iFFECTIVLQ!!E OF _!HI~.kU!. UNT!]._Q!\ 

10 UNLESS IT ELECTS TO BE GOVE!\~EQ__!l! _ _l!!:!li__ACTJ~ SHAL].~ 

11 GOV_!i!!_~ED.JlL~!£-lQL!!:!RO],!GH 35-ll-40~_QJLQ!!:!£~PPL lfAB!.s 

12 ~!\1~!.~~ ... 

13 Section 64. Repealer. Sections 35-12-101 thr ouyh 

14 35-lZ-403• HCA, are repedled. 

15 ~gCTION b5. SECRETARY OF --~TAg ___ AUT!:!OR!ll.JL _ _!!ill 

lb lliJ,!!REQ__!Q_s~ill!.ISH _ _lli:i__£0MH£NSU!\gL_WI!H COSTS_,__THE 

17 lli!\ETA~_Q[_1!~!L!~J,ITHOf\IZE02._NQ_J!§91JIREQ_!JLSET _ _f!h!~§ 

18 FEE~ _ _Bs~~Q~ABL!___M.hMEQ__!Q__!!:!E__COST}_:J!Lf!iOCESll~§..!HE 

19 ~PPLICATIONS AND CER!lflCATES. !!:!L~EC!\sTARY _ _Q[_ STATE_~ 

20 S.ST~!lhll!:!_FEE~ __ FQJ!__.£!]. IN!<.__A __ CERT IF ICA TE _ __Qf___L l~IT EO 

21 !AR!~~HlP~__f£!\l!f:ICA!!: __ Q~~END~---fER!lFICATE __ Qf 

22 CANfEL].~TIO~-• -~~~~!!.!fAT ION TO.J!flERVL.L!!!~HE~2._NOI.!fLOF 

23 !RA~~FE!!_Qf:_~£ll!\~£Q_!!!~h_MLAPPllCATIO,!:LFOR_REGI~TR~!!ON 

24 QL_L_f:Q_Ill_!~_LIM!!ED _ _f!!\!.!!S!\.lli!~L---L_CE!\lll.llH.L_Qf: 

25 f~flliATION _ _QR CORREC!IO.!!_OF ~_fQ~EI!;!LhiHlfEQ_!!!!\l!ll!!~H 1! 
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Q!Lf:!LIN~-~~!_QTHE!\_STATEMENT 0!\_!\S!ORT OF A DOMESTIC OR 

EQ!\!:!~_!l~!TEQ__!ART~ERSH!P. __ TH£_~€CRETAR!_Qf:_l!~!L~tlALL 

~!~!~~-1\ECORO~~f:FIC!ENT_!Q~],!PPQ!\!_!HE_[EE__CHARGEO __ FOR 

THE_f!h!~!:!-~~Q~!Es~ENTS. 

-End-
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47th Legislature SB 01&1/03 

SENATE BILL NCo 1bl 

2 INTRODUCED BY MAZUREKt TURNAGE 

3 

4 A BILL FOR AN ACT ENTITLED: "AN ACT TO ADOPT THE REVISED 

5 UN I FORM LIMITED PARTNERSHIP A( T; REPEAL! NG SECTIONS 

& 3S-12-l0l THROUGH 35-12-403, MC.A.'1 

7 

B BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MONTANA: 

9 Section 1. Sho..-t title. (This act] may be cited as the 

10 "Uniform Limited Partnership Act"• 

11 Section 2. Conr.tructJon dnd application. (This act] 

12 must be so construed and applied to effect its generdl 

!3 purpose to m.ake uniform the ldw with res-pect to limited 

14 partnerships among states enactinq it. 

15 Section 3. Rules for cases not provided for in [this 

16 act ]• ln any case not provided for in [this acth the 

17 provtsions of the Uniform Partnership Act (Title 35, chapter 

18 10) govern. 

19 Sectton 4. Definitions. In (this act]t the following 

20 definitions apply: 

21 (1) ncertificate of limited partnership" means the 

22 certificate referred to in [section ll]t as thdt ce~tificate 

23 is amended from time to time. 

24 (2) "Contribution• means any cash, prop~rty, or 

25 services rendered or a promissory note or other binding 
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obligation to contribute cash or property or to perform 

servlces, which a partner contributes to a 1 i m i ted 

partnership in his capacity as a partner. 

(3) nEvent of withdrawal of a general partner" means 

an event that causes a person to cease to be a general 

pa..tner as provided in [s.ection 26]. 

(4) "foreign limited partnership• means a partnership 

formed under the laws of any state other than this state and 

having as partners one or more general partners and on~ or 

~ore limited partners. 

(S) .,.Generul partner" means a person who has been 

admitted to a 1illit.ed partnership as a general partner in 

dCCOrdance with the partnership agreement and who is named 

in the certificate of limited partnership as a general 

partner. 

(6) 1'Li.m1ted partner" means a person who nas been 

admitted to a limited partnership as a limited partner in 

accordance with the partnership aqreement and who is named 

in the certificate of limited partnership as a limited 

partner. 

(7) "Limited partners.hip" and "domestic limited 

partnership•• mean a partnership formed hy two or more 

persons under the laws of this state dnd having one or mar@ 

general partners and one or more limited pdrtners. 

(B) "Partner" means any l im1 ted partner or qenerd1 
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oa.-tne..-. 

('l) .. Partner~hip agreement" means the agreement, 

written or, to the extent not prohibited by law, ora1. or 

both, of the pa.-tners as to the affairs of a limited 

partnership and the conduct of its business. 

(lO) "Partnership interest" hdS the meaning s~ecifieO 

tn [~ection 42]• 

(11) "Pe.-s.on" means a natural person, partne.-shipt 

ll•ited partnership (domestic or foreign)• trust. PState, 

association, or corporation. 

(12) "State" means a state, territory, or possession of 

th" United States" the District of Columbia, or thP 

Commonwealth of Puerto Rico. 

Section s. Name• The name of each limited pd.-tnership 

as set forth in its ce.-tificate of limited partnership: 

( 1 I she~ll contain the words "limited partnership" in 

fu 11; 

( 21 may not contain ~he name of a limited purtner 

unless: 

(a) 1t is also the name of a general partner; or-

B>) the butio;iness of t.he limited par-tnership had been 

carried on under thdt name before the admission of that 

1 imi ted partner; 

(3) may not contain any word or phrase lndicat.1ng or 

implying tha~ it is organized other than for d purpose 
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stated in 1ts certificate of l1mited partnershlpi and 

( 41 may not be the same a'i or deceptively s1mi. LOJr to 

the name of any corpordtion or lim1ted partnership organized 

under the laws of this state or licensed or registered as a 

foreign corpora~ion or lamited partnership in thas state. 

Section 6. Reser~ation of name. I 1 I The exclusive 

right to the use of a name may be reserved by: 

(a) 30Y person intending to organize a l1mite~ 

partnership unaer [this act] and to adopt that name; 

(b) any domestic limited !)artnership or any fJrei -~n 

limited partnership registered an this stat@ which, an 

either cdse, intends to adopt that name; 

(<:I dny foreign limited partner~hip intending to 

regi ~ter in this state and to adopt thdt name; and 

(d) any person intending to orJanize a foreign limite~ 

partnership and incending to have it registered 10 this 

state ~no to adopt that name. 

(l) The res~rvation must DE' made by fi 1 ing "'lth ti"IP 

secretary of state an appl ication• executed by the 

appl icdnt, to reserve a specified name. If th~ secretory of 

state finds that the name is availdble for use by a dom~stac 

or fof"eign 1 i.mi ted partnershipt he shall reserve t.he naml? 

for the exclusive use of the applicant for a period of 120 

days. Once having J"eserved a ndrnet the app1 icant. may not 

again reser-ve the name unti 1 more than 60 days after th.:~ 

-4- ~'-' 161 
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expiration of the last 120-day period for which that 

applicant had re~erved that name. The right to the exclusive 

use of a name so reserved may be transferred to any other 

person by filing in the office of ~he secretary of state a 

notice of the transfer, executed by the applicant for whom 

the name was reserved and specifying the name and address of 

the transferee. 

Section 7. Specified office and agent. Each limited 

partnership shall continuously maintain in this state: 

f 1 J an 

its business 

officet 

in this 

which 

state .. 

may but need not be a pldCe of 

at which must be kept the 

records required to be maintained by [section B]i and 

(2) an .;~gent for servlce of process on the li111itec1 

partnership. which agent must be an individual resident of 

this st~te, a domestic corporation. or a foreign corporation 

authorized to do business in this state. 

Section a. Records to be kept. (1) Each limited 

partnership shall keep at the office referred to in (section 

7111] the following: 

(a) .a current 1 ist of the fulJ name and las.t-known 

business address of each partner. set forth in alphabetical 

order; 

I b) 

and all 

d copy of the certificate of limited partn0rship 

cer t1 f i C.ltes of amendment thereto.· together with 

ex~cuted copies of any powers of attorney pursuant to wnich 
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any certificate has been executed; 

(C) copies of the limited partnership•s federal. 

statee and local income tax returns and reports. if dnye for 

the 3 most recent years; and 

(d) copies of any then-effective written pdrtnership 

agreements and of any financial statement~ of the limited 

partn~rship for the 3 most recent years. 

( 2) These records must be available for inspection and 

copying at the reasonable request and at the expense of 

partner during ordinary business hours. 

any 

Section 9. Nature Qf business. A limited partnership 

may carry on any busine~s that a partnership without limited 

partners may Cdrry on. 

Section lV. dusiness transactions of partner with the 

partnershiP• fxcept as otherwise provid~d in the partnership 

agreellente a partner may lend money to and transact other 

business with the limited partnership ande subject to other 

applicable provistons of law, has the ~ame rights and 

obli~ations with respect thereto as a person who is not a 

partner. 

Section ll• Certificate of limited partnership• (l) 

Two or mor~ per sons desiring to form a limited partnership 

shall ~x.ecute d certificate of 1 imited partnership. The 

certlficate must be filed 1n the office of the secretary of 

state and shall set forth: 

-6- SR 161 
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(c) 

the name of the limited pdrtnership; 

the general character of its bu~iness; 

SB 0161/03 

the address of the office and the name and address 

the agent for serv1ce of process required to oe 

~aintained by [section 7]i 

(d) the n3me and the business address of each partner 

(specifying 

sepa..-ately)i 

the qeneral partners and limited partners 

(e) the amount of cash and a description and stat~ment 

of the agreed value of the other property or servic~s 

contributed by each partner and which pach partner has 

agreed to contribute in the future; 

( f' the times at which or events on the happening of 

whlch any additional contributions agreed to b~ made by each 

partner are to be ma~e; 

(y) any power of a limited partner to grant dn 

assi~nee of any part of his partnership tnterest the right 

to become a limited partner and the terms and condition5 of 

the power; 

(h) if agreed upon. the time at which or the events on 

the happening bf which a partner may terminate his 

membership in the 1 imited partnership and the amount of or 

the method of d~terminang the di5tribution to which he may 

be entitled respecting his partnership tnterest and the 

terms and conditions of the termindtion and distributioni 
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(il any riyht of a partner to receive distributions of 

property, including cash, from th~ limit~d pdrtners~ip; 

( J' 
partner 

any riyht of a partner to receive or of a qanera1 

to make distributions to a oartner which include ~ 

return of all or any part of the partner's contribu£ion; 

(k, ant time at which or events on the h3ppeninq of 

which the 1 imited partnership is to be di.ss.o1ved and its 

affairs wouna upi 

( I I any right of the remainin~ general 

~ontanue the busines~ on the happening of 

witharawal of d general partner; dnd 

partners to 

an ev~nt of 

(m) dny other matters the par-tners. in tht?tr sol<? 

discretion. deter~ine to include therein. 

(2) A limited partr1ership is formed at the t~m~ of t~ 

filinq of the certificate of limited partne-rship 1n thH 

office of the secretary of state or at any later time 

specifaed in the certificate of limited partnership if• in 

each case, there has been substantial 

requirement~ of this section. 

compliance with thP 

Section 12. Amendments to certificate. ( 1' A 

certificate of limited partnership is dmended by fi 1 i ng 3 

certificate of amendment thereto in the office of thP 

secretary of state. The certificate shall set forth: 

(d) the name of the limited partnership; 

(b) the date of f i 1 i ng of the certificate; and 

-8- so lal 
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of limited 

partnership reflecting the occurrence of the event or events 

must be filed within 30 days after the happening of any of 

the folloMing events: 

(a) a change in the amount or charqcter of the 

contribution of any partner or in Qny partner•s obligation 

to make a contribution; 

(b) the admission of a new pdrtner; 

lc) the withdrawul of a partner; or 

fd) the continuation of the business under (section 

41i1] ufter an event of withdrawal of d general partner. 

(3) A certificate of limited partnership ~ust be 

amended prom~tly by any general partner upon becominJ aware 

that any statement therein was false when mode or that any 

arranqements or other facts described have changed. making 

th~ certificat~ tnaccurate in any respect• but amendments to 

~how changes of addresses of limited partners need be filed 

only once every 12 months. 

(4) A certificate of limited partnership ~ay be 

a~nded at any time for any other proper purpose the qeneral 

part.ners. mi:ly determine. 

(5) No person is liable because an .Jmendment to -a 

certificate of l1mited pdrtnership has not been fileO to 

r@fl~ct the occurrence of any event referred to 10 
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subsection C2) of this section if the amendment is filed 

within the 30-day period specified in subsection (2)• 

Section 13. Cancellation of certificate. A certificate 

of limited partnership must be canceled upon the dissolution 

and the commencement of winding up of the limited 

partnership and at any other ti~e there are no remaining 

limited pdrtners. A certificate of cancellation must be 

filed in the office of the secretary of state and shall set 

fort11: 

(1J the name of the limited partnership; 

(2) the date of filing of the certific~te of lamited 

partnership; 

1 3) the reason for 

cancellationi 

fi 1 ing the cert if icdte of 

(4) the effective date Cwhich must be a date certain) 

of cancellation if it is not to be effective upon the filing 

of the certificate; dnd 

(5) any other information the general partner~ filing 

the certificate may determine. 

Section 14. Execution <>f certificates. (I) Eac.., 

cert_ificate r£>qulred by [sections 11 through 19} to be filed 

in th~ office of the secretary of state shall oe executed in 

the following mdnner: 

(a} E-.lch original certificate of limited partn~rship 

must be signed by each partner named therein. 

-10- SR 161 
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(b) Each certificate of amendment must be signed by Qt 

least one general partner and by each other partner who ~~ 

designated in the certificate as a new partner or wnose 

contr-ibution is described as having been increased. 

(C) Each certificate of cancellation must be s.1on~d by 

each general pdrtner. 

(2) Any person 

attorney-in-fact• but 

certificate relating 

may sign a certificate by an 

any power of attorney to stgn a 

to the admiss1on or increased 

contribution of a partner must specifically describe the 

admission or incr@ase. 

(3) The execution of a certificate oy a general 

partner constitutes an affirmation under the penalLies of 

perJury thdt the facts stated therein are true. 

Section L5. Amendment or cancellation by judic1.;.l act• 

lf the persons required by [section 14j to execute any 

certificdte of amendment or cancellation fall or refuse to 

dO SOt any other partner and any as~ignee of a pdrtnership 

interest who is adversely affected by the failure or r~fusal 

may petition the district court to direct the amendment or 

cancellation. If ·the cou·rt finds that the amendment or 

cancel.lation as proper and that the p~r~ons so designated 

have failed or refused to execute the certificate, it shall 

order the secretary of state to record an appropriate 

certaficate of a~endment or cancellation. 
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Section 16· ~il ing in the office of th8 secretdr·:~ of 

state. (1) Two signed copies of the certificate of 1imited 

partnership dOd of any certificates of amendment. or 

cancellation tor of any judicial decree of amendment or 

canc~llationj mu~t be delivered to the secretary of stdte. A 

person who execute5 d certificat~ as an dgent or fiduciary 

need not exhibit evidence of his authority 

to fi1ang. Unless the secretary of state 

as d prerequisit~ 

finds that any 

certificate doil::!s not conform to law., upon receipt of a11 

filing fees required by law the secretary of Stdte shall: 

(a) endorse on each duplicate original the wor-d 

"filed" and the d~y, month• and year of the filing there~f; 

(b) fil~ one duplicate original 1n hi~ office; and 

(c) return the other duplicate original to th~ 

who filed it or his representative. 

pt> r son 

(2) Upon the filing of a certificate of dmendment (or 

judicial decree of amendment) in the office of the secretary 

of state, the certificate of limit~d partnership is amended 

as set forth therein; and lJpon the effect i 'We ddt".e of ,~ 

certificate of cancellation (or a JUdicidl decree ~hPreof)• 

the C@rtificate of limited partne~ship i5 cance1ed. 

Section 17. liability fo• false statement •n 
ce~tificate. If any ce~tificate of limited purtner~hlp or 

certificate of amendment or cancellation contains a false 

statement, one who suffers loss by reliance on the statement 
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may recover damages for the loss from: 

(lJ any person actually executing the certificate or 

causing another to execute it on hi5 behalf who knew and any 

general partner who knew or should have known the statement 

to be false at the time the certificate was executed; and 

( 2) any general par-tner who thereafter knew or should 

have known that any arrangements or other facts descrioed in 

the certificate have changed., makinq the state~nt 

inaccurate in any respect., within a sufficient time ~efore 

the statement was relied upon to have redsonably en~bled 

that qeneral partner to cancel or amend the certificate or 

to file a petition for its cancellation or amendment under 

[section 15]. 

Section 18. Constructive notice. The fact th~t ~ 

certificate of limited partnership is on file in the office 

of the secretary of state is constructive notice that the 

partnership is a 1 imited partnership and th3t the persons 

designated therein as limited partners are limited partners 

but is not constructive notice of any other fact. 

Section 19. Del ivery of certi fic:ates to limited 

partners. Upon the return ~y the secretary of stat~ pursuant 

to [section 1.6] 

qeneral partners 

of any 

shall 

cert&ficate marked "fileJ"T the 

promptly deliver or mail ~ copy of 

the certificate to each limited partner unless thP 

partnership aqreement provides oth~rwise. 
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Section 20. Admi~sion of additional limated partners. 

(1) After the filing of a limited partnership's original 

ce~tifi.cate of lim&ted partne~shipt a person may be admitted 

as a new limited partner: 

(a) an the case of a pe~son acquiring a partne~ship 

interest dir@Ctly from the limited partnershipT upon 

compliance with the partnership agreement or~ if the 

pa~tnership agreement does not so provide9 upon the written 

consent of all partners; and 

(0) tn the case of 

interest of a partner who has 

an assignee 

the power, 

of a partnership 

as provided tn 

[section 

1 i mi ted 

45 ]• to 

partner, 

g~ant the assagnee the ~ight to become a 

upon the exercise of that po~er and 

c.ompl iance with any conditions Jimitinq the grant or 

exercise of the power. 

(2) In each case under subsection Ill• the person 

acquiring the partnership interest becomes a limited partner 

only upon amendment of the certificate of limited 

partne~ship reflecting that fac.t. 

Section 21. ~oting. SubJeCt to the provisiu;ns of 

[sectton Z2]9 the partnership ag~eement may grant to dll or 

a specified g~oup of the limited partner~ the right to 

(on d per capita or an)' other basis) upon an)' matter. 

VOt.t> 

Section zz. Liability to third parties. (l) Except as 

provided in subsection (4)9 a limited partn@r as such is not 

-14- 50 161 



2 

3 

4 

5 

6 

7 

8 

9 

10 

ll 

12 

l3 

14 

15 

16 

17 

18 

19 

20 

21 

l2 

23 

24 

25 

SB 0161/03 

liable for the obligations of a limited partnership unless. 

tn addition to 

1 i mi ted partner., 

the exercise of his riyhts and powers 

he takes part in the control of 

as a 

thP 

business. However., if the limited partner~s participation in 

the control of the business is not substantially the same as 

the ~xercise of the powers of a general pdrtner9 he as 

l1oble only to persons who transact busin~ss with the 

1 i mi ted partnership ~~o~ith actual knowledge ':Jf hi.s 

participation in control. 

( 1 ) A limited partner does not participate in the 

control of the bustness within the meaninq of subsection (1) 

solely by doing one or more of the following: 

(d) be1ny a contractor for or an agent or emploree of 

the limited partnership or of a general partner; 

(b) consulting With and advising a general p~rtner 

With respect to the busines~ of the li~ited partnershipi 

(c) acting as surety for the limited partnership; 

(d) gpprovinq or disapprOving an amendme-nt to the 

partnership agreementi and 

(e) voting on one or more of the followinq matters: 

(,.i.)· the dis~s,olution and windinq up of the limited 

p.af"tner-s.hip; 

( 1 i) the sale. exchange. lease, mortgaget pledge. or 

other transfer of all or substantially all of the assets of 

the limited partnership other than in the ordinary course of 
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its business; 

(iilt the incurrence of indebtedness by the 1 inited 

partnef"ship other thdn tn the ordinary course of its 

t>us.ness; 

(iv) a change in the nature of the businessi or 

I v l 

(J) 

the removal of a gener3l partner. 

The enumeration 1n subsection (2) does not mean 

that the possession or exercise of any oth~r powers by ' 
limited partner constitutes participation t.ly hbn in thP. 

business of the limited partnership. 

( 4) A limit.ed partner who knowin;~ly permits his nan!'? 

to be used in the name of the limited partnershiP• c•cept 

under circumstances permitted by [~e~~te" 2th!lQ~~ ~(J)(a) 

~~.!L _2.1.?.1~1 l • " liable to creditor~ whu extend cre;1it to 

the limited partnership without dCtudl kno"d edge that. the 

1 imit.ed partner iS not a general partner. 

Section 23. Person erroneously bel ievinq hi~t1sel f a 

limited partner. 11) Except as provided tn suhsection (2)r n 

person who mak~;"s a contribution to a busine-s::. enterprise and 

ef"roneously and in good faith believes that he has beco.ne a 

limited partner in the enterprisP is not a qeneral pdrtner 

in the enterprise and is not bound by lts o~ligatlons uy 

reason of making t.he contriOutton, receiving distrthutioos 

from the ente,..priseT or exercisi~ any rights ~f a limited 

partner if~ on ascertaining the mistak~• he: 
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(a) causes an appropriate cer-tificate of limited 

partnership or a certificate of amendment to be executed and 

filed; or 

(b) ~o~~ithdraws f,-om future equity participation in the 

enterprjse. 

(.l) Any person who makes a contribution of the kind 

descr-ibed in subsection (l) is liable as a general pa..-t.ne-r 

to any third party who transacts business with the 

enterprise befor-e the person withdraws and an appropriate 

certificate if any is filed to show the withdrawal or ~efore 

an appropriate certificate is filed to show his status as a 

limited partner and• in the case of an amend~nt, after 

expiration of the JO-day period for filing an dmendment. 

relating to the person as a limited partner under (section 

12]• but in each cdse only if the third party actually 

believed in yood faith that the person was a gene~al pd~tner 

at the ti~e of the transaction. 

Section 24• Ri~ht to information. Each limited partne~ 

has the right to: 

(1} inspect and copy any of the partnership records 

required by [section 8] to be maintalnedi and 

(2) obta1n f~om the general partners from time to time 

upon reasondble demand: 

(~) true and full information regarding the stdte of 

the bu~aness and financial condition of the lt~ited 
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partnership; 

(b) promptly after becoming available. a copy of the 

limited partne~ship's federal, statew and local 

returns for each year; and 

i. ncome tax 

(c) any other information ~egarding the affairs of the 

limited partnership as is JUSt and reasonable. 

Section zs. Admission. After the filing of a li~ited 

partnership's original certific~te of limited partnershiP• 

new general partners may be admitted only with the ~pecific 

written consent of each partner. 

Section 26. When person ceases to be general pdrtner 

of limited partnership. Except as otherwise approved Oy the 

specific written consent• at the time. of all partners, a 

person ceases to be a general partner of a limited 

partnership on the hdppening of any of the following events: 

(1) the general partner withdraws from the ltmited 

partnership as provided in [section 35]i 

(2) the genera) partner ceases to be a member of the 

limited partnership as provided in (s~ction 43]; 

(3) the general partner is removed as a general 

partner in accordance with the partnership agreementi 

(4) unless otllerwise p~ovided in the certificdte of 

limite~ partnership• the general partner: 

(a) mrykes an assignment for the benefit of creditors; 

(b} fi1es ~ volunta~y petttion in bankruptcy; 
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(c) •~ adjudicated a bankrupt. or insolventi 

(d) files any petition or an5wer seeking for himself 

any reorganization. arrangement• composition. readjustment. 

liquidation, dissolution. or Similar reliaf unoer any 

statute. law. or administrative rul~i 

(e) files any ans~er or other pleadin~ admitting or 

failin~ to contest the material allegations of a petition 

filed agdinst him in any proceeding of this nature; or 

( f J seeks• consents to. or acquiesces in ttl<> 

appointment of any trustee, receiver. or liquidator of the 

qeneral partner or of all or any substantial part of his 

properties; 

{5) unless otherwise provided in the certificate of 

limited partner5hipt if, within lZQ days af~er the 

commen~ement of any proceeding against the general partner 

seeking any reorganization, drrangement, composi t ion• 

readjustment, liquidation, dis.s.olution, or similar relief 

under any statute, 1 aw, or administrative r-ule, too 

proceeaing has not been dismissed or ift within 90 days 

after the appointment without his cons.~nt or acquiescence of 

any t.c_u~Jtee• rece-i-vert or 1 iquidator of the general p.:.rtner 

or of alJ or any substantial part vf his properties, thP 

appointment is not vacated or stayed or 1f, within ~0 days 

after the expiration of any stay, the ap~o1ntment is not 

vacated; 
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(6) in the case of a qenera1 partner who is d Mdtur.:Jl 

person: 

(a) his death; or 

(b) the entry by a court of competent jurisdiction 

adjudicating him incompetent to manage his person or his 

propertyi 

(7) 

such in 

in the case of a general partner who 

the capacity of a trustee of a 

is acting as 

trust• the 

termination of the trust (but not merely the substitution of 

a new tru~tee); 

(8) in the case of a general partner that 

partnership, the dls~olution an~ commencement of winding 

of the partnership; 

(9) 1n the case of a general partner that 

corpordtlon, the filtng of a certificate of diSSolution 

I 'i .) 

up 

1 s a 

or 

its equivalent for the corpordtion or th~ revocation of its 

charter; and 

(10) in the case of an estate, the distribution by the 

fiduciary of all of the estate•s interest in the 

partnership. 

Section 27• General powers and tiabiliti2S• Except dS 

otherwise provided in [this. act] and in thE> partnership 

agreement. a general partner of a 

all the rights and po~ers and 

limited partnership hds 

is subject to all the 

restrictions and liabilities of a partner in d partnership 
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partn~r. A 

a limited 

Section 28. 

general partner 

partnership and share 

distributions from the 

in the profit~ and losses of and in 

limited partnership as a general 

partner. A general partner .ay also make contributions to 

dnd share in profits. losses. and distributions as a limited 

partner. A person who is both a general partner and a 

limited partner has all the rights and powers and is subject 

to all the restrictions and liabilities of a general partner 

and also has, except as otherwise provided in the 

partnership agreement, all powers and 1s 

restrictions of a limited partner to 

subject to the 

the extent he is 

pa~ticipatinq in the partnership as a limited partner. 

Section 29. Voting. The partnership agreement may 

~rant to all or a specified gn>up of general partners the 

ri'::Jht to vote (on a per capita or any other bdsis), 

~eparatP.ly or with all or any class of the limited partnerSy 

on rtny matter. 

Section 30. Form of contributions. The contribution of 

a partner may be in cash. property, or services rendered or 

a prom1ssory note or other obligation to contribute cash or 

property or to perform services. 

Section JL. liability for contrioution~. 

otherwise provided '" the certificate 
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partnership• a partner is liable to the limited partnership 

for any promise to contribute cash or property or to perform 

services regardless of whether he is personally unable to 

perform because of disability• deathw or any other reason. 

lf a partner does not make the required contribution of 

property or services, he is obligated at the option of the 

limited partnership to contribute cash equal to that partion 

of the value tas st~ted in the certific~te of limited 

partnership) of the stated contribution thdt has not been 

made. 

(2) Unless 

agreement, the 

otherwise provided in 

obligation of a oartner 

the partnership 

to !nake a 

contribution or return money or other 

distributed in violation of [this dct] may 

only by consent of all of the partners. 

compromise so authorazedt a creditor 

property paid or 

he compromised 

Notwithstanding d 

of a limited 

partnership who extends credit or whose claim arises ~fter 

the filing of the certificate of limited partnership or an 

amendment thereto which, in either case, reflects th<> 

ob1iyation and before the amendment or cancellation the~eof 

to reflect the compromise may enforc.e t.ne precompromise 

obli'dOti.on. 

Section 32. Allocation of profits and I asses. Tht:> 

profats and losses of a limtted partner~hip 

allocated amon~ the partners and among classes of 
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in the manne~ provided in the pa~tnership agreement. [f the 

partnership agreement does not so provide• profits and 

losses must be allocated on the basis of the value (as 

stated in the certificate of limited partnership) of the 

'"Ontributions. actually made by each partner to the extent 

th~y have not been returned. 

Section 33. Allocation of distributions. Distributions 

of cash or other assets of a limited partnership must be 

allocated among the partners and among classes of partners 

in the manner provided in the partnership agreement. If the 

partnership agreement does not so provide• distributions 

must be made on the basis of the value (as stated in the 

certificate of limited par-tner-ship) of the contr-ibutions 

actually made by each par-tner to the e•tent they have not 

been r-eturned. 

Section 34. Interim distributions. Except as otherwise 

provided in [sections 34 through 41]9 a partner is entitled 

to r-eceive distributions from a limited partnership before 

his withdrawal from the limited partnership cmd before the 

dissolution and winding up thereof: 

(1·1 to the .• ~tent andcat the tim.:?s or on the happening 

of th~-events specified in the partnership agrePmenti dOd 

(2) if any distr-ibution constitutes d return of any 

part of his contribution under [section ~~trt il!il]• to th~ 

extent and at the time or on the happening of the events 
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specified in the certificate of limited partnership• 

Section 35. Withdrawal of general partner. A ~~neral 

partner may withdraw from a limited partnership at any tim0 

by g1ving writt~n notice to the other partnersr but if the 

withdrawal violates the partnership agreementr the li~ited 

partnership may recover from the withdrawing qeneral partner 

damages for breu~h of the partnership aqr~ement and offset 

the damages agdinst the amount otherwise distributable to 

him. 

Section 36. Withdrawal of limited partner. A limited 

partner may withdraw from a limited partnership at th~:.· time 

or on the 

certificat~ 

happening of 

of limited 

the events specified in th~ 

partnership and in accord?nce with 

any procedures provided in the partnership agre~ment. If the 

cert.ificdte of 1 i.mited partnership does not specify the time 

or the event~ on the happening of which a limited partner 

may withdraw from the limited partnership or a definite time 

for the dissolution and winding up of the limit~d 

partnership9 a limited partner may withdraw from th~ limited 

partnership upon not less than 6 months' prior written 

notice to each general partner at hi5 address on the book~ 

of the limited partnership at its office in thi~ state. 

Section 37. Distributions upon withdrawal. Ex::ept .-1~ 

provided in [5~ctions 34 through 41]9 upon withdrawdJ any 

withdrawing partner is entitled to receive any distributions 
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to which he is entitled under the partnership agreement and. 

if not provided• he is entitled to receive. within a 

reasonable time after withdrawal. the fair value of his 

interest in the limited partnership as of the date of 

withdrawal, based upon his right to share in distributions 

from the limited partnership. 

Section 38. Distributions in kind. Except as provided 

in the cef"tificate of limited partnershiP• a partne-r, 

reqnrdless of the nature of hi~ contribution, has no riqht 

to demand and receive any distribution from a limited 

partnership tn any form other than cash. Except as provided 

tn the partnership a~reement, a partner may not be compelled 

to accept a distribution of any asset in kind from a llmited 

partnership to the exten~ that the percentage of the asset 

distributed to him exceeds a percentaqe of that asset which 

is equal to the percentage tn which ht> s.horas. in 

distr,butions from the limited partnership. 

Section 3'1• Right to distrioutions. At the time a 

partner becomes entitled to receive a dis.trioution. he hds 

the status of and is entitled to dll of the re:nf!-di.'l:!s 

available to a creditor of th~ liinited partnership w\th 

respect to the distribution. 

S~ction 40. Limitations on distributions. A partner 

may not receive d distribution from a limited partnership to 

the extent that. af~er giving eff~ct to the dtstribution. 
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all liabilities of the 1iltited partnership other than 

liabilities to partners on account of their pa~tnership 

interests exceed the fai~ value of the partnership•s assets. 

Section 41· Liabi 1 ity upon return of contributions. 

(1) If a partne,. has received the return of any part of his 

contribution without violation of the partnership a~reement 

or [this act}• for a pe,.iod of 1 year thereafter he is 

lidble to the limited partnership for the amount of his 

contrioution returned, but only to the extent necessdry to 

discharge the limited partnership's liabilities to creditors 

who extended credit to the limited partnership during the 

period the contribution was held by the partnership. 

(2) If a partner has received the return of any part 

of his contribution in violation of the pdrtnership 

agreement or [this act]• for a period of 6 years thereafter 

he i'i 1 iable to th>;? I imited partnership for the amount of 

the contribution wrongfully returned. 

( 3 I A partner has ..-eceived a return of his 

contrioution to the extent that a distribution to him 

reduces his share of the f,;~ir value of the net -Jssets of the 

limited pa~tne~~hip below the value {as set forth in thP 

certificate of limited partnership) of his contributions 

which have not theretofore been distributed to him. 

Section 42• Nature of p-=trtnership interest. • 
partnership interest is a partner's share of the profits anct 

-26- S,"l 161. 



l 

3 

4 

5 

6 

7 

B 

9 

iO 

11 

12 

l3 

14 

15 

16 

l7 

18 

19 

20 

2i 

il 

23 

24 

25 

SB OIH/03 

losses of a limited partnership and th~ ri~ht to receive 

distributions of partnership assets. A p3rtnership interest 

as personal property. 

Section 43• As~ignment of partnership interest. Exc~pt 

as otherwase provided an th?. partnership dgreement, a 

part~ership inter~st is assignable in whole vr in part. An 

assi~nment of a partnership interest does not dissolve a 

limited partnership or entitle the assiynee to become a 

partner or ~o exercise any of the rights thereof. An 

assignment onlv entitles the assi~nee to receive, to the 

extent assigned• any distributions to which the assignor 

would be entitled. Except as otherwise provided in thP 

partnership agreement, a partner ceases to be a partner upon 

assignment of all his partnership interest. 

Section 44. Rights of creditors. On due applicdtion to 

a court of competent jurisdiction by any judgment creditor 

of a partn~r. the court may charge the partnership interest 

of the partner w1 th payment of the unsatisfied amount of the 

judgment debt• with interest ther~on. To the e~tent so 

charged. the judgment creditor has only the rights o~ an 

assignee of thi;!".J~artnerS:hip;,interest. (This act] does not 

deprive any partner of the benefit of any ~~emption laws 

applicdble to his partnership interest. 

Section 4S. Right of ass&qnee to beco:neo 1 imi ted 

partner. (i) An a§s•gnee of a partnership interest• 
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ma~ beco,re a 

that. right 1 n 

certificate .Jf 

(iJ) tn Lhe dbsence of that dUthority~ dll other 

partners consent. 

(2) An assignee who has become a limited partner has.. 

to the extent assigned, all the rights and powers dnd lS 

subject to all the restrictions and liabi1itie!'. of a 1trnite•.1 

partner under the partnership agreement and [this act] ... An 

assi~nee who becomes a limited partner is also lidble for 

the ooligdtions of his assignor to make and r'"'turn 

contributions as provided in [sections 34 throuqh ~1)• but 

the assignee is not obli~ated for liabl lities unknown to the 

assiqnee at the time he became a limtted partner .::~.no \"hich 

could not oe ascertained from the certific~te of limit0d 

par-tnershiP• 

{3) If an assi.Jnee of a partnership inter-P.s.t becomes o 

limited pal"tner. the ass.agnor as not released fron• thn 

liability to the limited partnership under (section!'. 17 and 

31 J. 

Section 46· Powel" of estate of deceased ~r 

partner. If a partner who is a natural pers.on 

incompetent 

dles or f; 

court of competent jurisdiction adjudges him t0 De 
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incompetent to manage his person or his property, the 

part~er•s personal representative• guardian. conservator. or 

other le9al 

rights for 

representative may exercise all of the pdrtner•s 

the purpose of settling his estate or 

administering his property. including any power the partner 

had to gtve an assagnee the right to become a limited 

partner. If a partner that is a corpord~ion, trust, or other 

entity other than a natural person is dissolved Qr 

terminated, those powers may be exercised by the legal 

representative or successor of the partner. 

Section 47. Nonjudicial dissolution. A limit.ed 

partnership is dtssolved and its affairs must ~e wound up on 

the occurrence of the fi~st of the follo~ing: 

(l} at the time or on the happ~ninq of the events 

sp~cified tn the certificate of limited partnershipi 

(2) 

(3) 

on 

on 

the unanimous written consent of all partnersi 

the hdppening of an event of Hithdrawal of ~ 

general partner unless at the time there is at least one 

ot.her .Jenera) partner and the certificate of limited 

partnership permits the business of the limited partnership 

to be carried on by the remaining general partner ~nd he 

does so. but the limited partnership may not be dissolved or 

.-.ound up by reason of any event of withdrawal i.f .. within 90 

days after the withdr.:.wal., all partners agree in wr1ti.n:J to 

cont1nue the business of the l1mited partnership and to t~ 
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appoint~ent of one or more new general partners if necessary 

or desiredi or 

(4) on entry of a decree of judicial dissolution 1n 

accordance with [section 48]. 

Section 48. DissolutiOn by decree Qf court. On 

application by or for a partner, the district court may 

decree a dissolution of a limited partnership whenever it lS 

not reasonably practicdble to carry on the business in 

conformity with the partnership agreement. 

S.ec:ti.on 49. Winding up. Unless otherwise provided in 

the partnership agreement• the general partners •ho hdYP not 

wrongfully dissolved the limited partnership or 9 if none. 

the limited partners may wind up the limited partnership•s 

affa1r5; but any partner. his legal representative, or his 

assignee• upon Cduse shown, may obtain winding up Dy the 

district court. 

Section 5U. Distribution of assets. Upon the w1nding 

up of a limited partnership~ the assets shall be distributed 

as follows: 

(1) to creditors, includ1ng partners who are creditors 

(to the ektent othe~wise permitted by law) .. in satisfaction 

of liabilities of the limited partne~ship other thdn 

1 iabll1tie::. for distributions to p~rtners pursuant to 

[section 34 or 37]i 

(2) except as otherwise provided in th2 partnership 
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agreement• to partners and ex-partners in satisfaction of 

liabilitieS for distributions pursuant to [section 34 or 

37); and 

{3) except as otherwise provided in the partnership 

aqreement, to partners first for the .-eturn of their 

contributions and second respecting their partnershto 

interests• in the proportions in which the partners shdre in 

distributions. 

Section 51. law governing. Subject to the constitution 

and public policy of this state, th~ laws of the state under 

which a foreign limited partnership is organized govern its 

organization and internal affairs and the liability of its 

li~ited partners. and d foreign li~ited partnership may not 

oe denied registration by reason of any difference ~etween 

those laws and the laws of thi~ state. 

Section 52. Registration. Before transacting business 

'" this state~ a foreign limited pa~tnership must register 

with the secretary of state. In order to register. ~ foreign 

limited partnership sh311 subm1t to ~he secretary of state 

10 duplicate an applic~tion for reqistrdtion as~ foreign 

1 i_~d,. partne:r><s._b.:j.p. signed and sworn to oy a qenerdl 

partner and setting forth: 

( 1) the name of the fo.-ei.gn liinited partners:1ip and, 

1f different~ the name under which it proposes to transact 

business and register in this state; 
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( 2' the state in which it was formed and date of its 

formation; 

(3) the general character of the business it proposes 

to transact in this state; 

{4) the name and address of any aqent for s~rvice of 

process on the foreign limited partnership wnom the foreign 

limited pdrtnership desires to appoint. which agent must 0~ 

an inelividual resident of this stat~ • a aom~sti.c 

corporation, ur a foreign corpo.-ation authorized to do 

business in this state and with a pldce of business in this 

state; 

(5) a st~tement that the secretary of state lS 

appointoP.d the -3gent of the foreign limited partnership fo..­

service of orocess if no agent has been dppolnted ~ursuant 

to subs"lction (4) or, if appointed. the agent" s authority 

has been revoked or the agent cannot be found or seryed with 

the exercise of reasonable da1igencei 

(6) the address of the office required to b€ 

maintained in the state of its organization by tne laws of 

that state or, if not so required• of the principal office 

of the foreign limited partner~hip; and 

(7) if the certificate of limited partnership fiiPd in 

the foreign limi~ed partner~hip"s state of Or]ani.z~tion IS 

not reQuired to include the ndmes and business addresses of 

the partners, a list of the names and addresses. 
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registration conforms to law and 

been paid• he shall: 

SB 0161/03 

registration. (lJ lf 

that an applicdtion 

all requisite fees 

the 

for 

have 

(a) endorse on the application the word •tiled• and 

the mont.hy day. and year of the filing thereof; 

{b) file in his office one of the duplicate ori~tnals 

of the application; and 

(c) tssue a certif1cate of registration to tr-ansact 

business in this state. 

(l) The certificate of registration. together with one 

duplicdte original of the applicationy must b~ returned to 

the person who filed the application or his representative. 

Section 54. Name. A foreign limited partnership may 

re~ister with the secretary of ~tate under any name (whether 

or not it is the name under which it 15 ~egistered in its 

state of or-gcmization) that includes the w::>rds "limited 

partnership" dnd that could be registered by a domestic 

limlted partnership. 

Section 55. Changes ~nd amendments. If dny statement 

'" a foreign 1 i mi ted partnership•s appliCdtion for 

reqistrdtion was false when made or any arrangements or 

other facts described have changed, making the application 

inaccurate in any respect, the foreign limited pdrtnership 

shall promptly file in the office of the secretary of state 
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a certificate, signed and sworn to by a general partner. 

correcting the statement. 

Section 56. (ancellation of registration. A foreign 

limited partnership may cancel its registration by filing 

with the secreta~y of state a ceTtlficate of cancellation. 

signed and swo~n to by a gene~al partner. A Rancellation 

does not te~minate the authority of the secretary of state 

to accept 5ervice of process on the foreign limited 

partnership with respect to claims for re1 ief drlsin~ out of 

the transaction of business in this 5tdte. 

Section 57. Transactaon of business without 

registration. {1) A foreign li•ited partnership transacting 

business in this stdte wlthout registration may not maintain 

any action, suit• or proceeding in any court of this state 

until it has r~gistered. 

(2) The fa&lure of a foreign limited pn~rtnership to 

register in this state does not impair the validity of any 

contract or act of the foreign limlted partnership and does 

not prevent the foreign limited partnership from defending 

any action, suitw or proceeding in any court of this state • 

(3) A limited ~artner of a foreign limited partnership 

is not ltable as a '3eneral partner of the foreign limited 

pdrtnership sulelv by rea~on of the foreign limited 

partnership•s transgctlng business in this state without 

registr-ation. 
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{4) A foreign limited partnership, b¥ transacting 

business in this state without registration appoints thf> 

~ecretary of state as its agent for service of process with 

respect to claims for relief arising out of the transaction 

of bustness in this stdte. 

Section 58. Action by attorney general. Th~ dttorney 

general may ~ring an action to restrain d foreign limited 

partnership from transacting bustness in thts state 1n 

violation of fsecttons 51 through 58]· 

Section sq. Riyht of action. A 1i~jted partner may 

br-in".J a derivativ~ action 10 the right of a limited 

partnership to recover a judgm~nt in its favor if the 

yeneral partners having authority to do so have refused to 

brtng the action or an effort to cause thosP. general 

partners to brtng the dCtion is not likely to succeed• 

Section 60. Proper plaintiff. In a derivative action. 

the plaintiff must be a partner at the time of brin~ing the 

action and at the time of the transaction of which he 

complains or his status as a partner must have devolved upon 

him by operation of law or pursuant to the terms of the 

p,prtry~.ship aqr~.inant from a per son who was a partnE-r at the 

time of the transaction. 

Section 61. Pleading. In any derivative ac:tion., thf" 

complaint shall set forth with particularity the effort of 

the p1aint.Jff to secure initiation of the action by a 
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general partner having authority to do so or the rea~on~ for 

not making the effort. 

Section 62. Expenses. If a derivativP actton &S 

successful., in whole or in part., or anything i~ rec~ive~ oy 

the pldintiff as a result of a judgment., compromis~., or 

settlement of an action or claim., the court may dWdrd th~ 

jJlaintiff reasonable expenses., including redsondble 

attorney•s fees. and shall direct him to account to the 

fimited partnership for the remainder of the proceeds so 

received by him. 

Section 63. Saving clause. 1!1 This act does not 

~~eet lMP~!B__!HE __ OBb!§!!~-_Q~-~~-~Q~!~~~I-~!!2!!~§-~~ 

l!~~-fEE~~!!Y!_QATE_Qf__THIS_~~IJ_-~~-~EEf~--ANY ri,hts 

accrued., duties incurred., or proceedings hegun before lthe 

effective date of this dCtj. 

1~1--~-iiM!TEQ_f~!~~~Hlf_FOR~fQ_~NDER_~~!~!~!~!f __ QE 

!~~_2!~!f_~EFQ~!tlf_fFFE~!!YE~!f-QE_!~!~f~!-fLEC! 

!Q __ SE __ ~OVf~~Q-~!--l!Hli_ ACT~ __ _!tlf~NER~i-~~~TNf~uR 

PAR!~~~-MA!~~!~f_fbECT!ON F~!HE __ ~~!!f~--~~~INE~l~!f 

AT __ !~!_!!~f~-Q~-~FTf~l!HE_ffEff!l~£-Q~!f_OF_!tll~-~~!J_ev 

fOMfLY!~&_~!ltl_lSEC!lQ~_!Jj_Qt_lTHI~-~f!l!_f~fff!__!~!!--!HE 

ilM!!ED_~~!NE~i__l~hh __ ~Q!_~f_-~EQY!~£Q_!Q_f~fCUI~-~~£~ 

f~lt!f!If_2f__!~!TEQ __ PA~TNERSH!~~--~Q!~!~i!!~!~~--i~~~ 

~~~~!!Q~_BY_THE_GEN~~!h_PARTNER ~~~~!~ERS: 

1!1 __ l~££I!QNS __ _]Q~---1~---~~Q ___ i!J __ ~fhr__Q~~r __ ro 
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~0Nl~I8UTIQ~~~Q_Q!~l~!8UT!ONS MAO~-~TER_!HE OAT§ __ OF _ _!~ 

~b§f!!DNi. 

~l__L~EC T !Q!L...i2.L2ffl IES_Q!!~ __ .!Q._ ASS!li!!ME~TS_MAOE 

~fiFR_!!::fL~I.LQL.!ttL§bECT!ON; AND 

1fL-~~CT!DN_2QJ__QQ!j __ ~!__fHAN~f __ l~--PRID~!!! __ Q~ 

6 CREQIT8~f~_lB~!!~ACl!Q~~-ENT~Q~!Q_~£FOR~~~-DA!f_OF 

1 I~f_fLE~TIO~~ 

8 lil __ ~_LlM!IED_f~BTNEB~tt!f-EQB~£Q_yNDER_~!!1-1l~!Yl~--OF 

q THJ~-~I~IL~££Q~LLI~_£FF£fTIVE~!f_Qf_!!::fll_~f~~~Ilh-QB 

10 UN~£~~--!I __ f~fTS __ TO __ QI__§QY~~Q~!_li!::fl~f~-SH~~b_bE 

11 GO~£RN£Q_~!_35-!2-!Q!_!!::fROY~~~2=!l=i2~~_Q~Q~£B_~f~~!f~ 

12 fB!Q~-~~w. 

l3 Section 64• Repealer. Sections 3 5-12-101 through 

14 J~-12-403, MCA, are repealed. 

15 1£fi!~~--§~ ___ S£CR~!AR! ___ Qf_ __ 1!~!~---~UTtfQBJI~Q __ 2~Q 

16 REYY!BED_!Q_csr~~~~tt--E~~-~MENSuRATf_~!!tt_ cosr~~-_!HE 

17 ~££~tT~B_V __ Qf-1!~-l~-~UTtfQB!1£~~Q_BfOU!~£Q_!Q_iE!_f!~~~ 

18 FE£~_Bf~S0~~6L!_~f~~!EQ _ _!Q_ THE __ £QSTS _ _Qf_~QCESSIN§ _ _!HE 

19 ~PP~!~~!!Q~~-2!!Q__fERT!f!f~TES. ___ Ttf£_if£Bf!~!-Q£_~TATf~! 

20 ~ST~§~!2~-t~ __ FOR _ _f!~!!§_~__f£RTlf~ATf_ __ OF ___ ~!!::fiTEO 

l1 fARl!!£RSHlE~---f~!!E~~l-E ___ Q£_2_1:t~NOHfNTL__CE~TIF!CATE _ _Qf 

22 £~~£~hh!!lQ~~~~2f!~~~!lQ!!_lQ_Bf~£~VE_~tME,_~_!!Q!!~£__]f 

23 IR•~iff~_QE_~-~ESf~YED_~~~E._~-~h!~~!lQ~_FOR_~f~l~!~~Il~ 

24 Qf ___ ! ___ ~EIG~---11~!£Q __ PARTNER~~~~--~-CE~Tif!£~!f __ ]~ 

2o ~A~£~~~~!1U~-~_l0R~£CT!DN_Qt __ A_FO~£~~-~ttll~Q-_f~RT~£~SH!! 
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~-Fll!~~-~! __ OTH£~_1TA!EME~!_QB_~~~OR!_Qt_~_QQ!::f~ST!f_Q~ 

fORE!~h!!::fl!EO PARI~fB2HIP~_!tf~~E~~f!t~!--Qf __ STATE __ ~HA~ 

~~!!!!~!~--B~£Q3Q~--~~fflf!f~!_!Q_1YfP03!_!~£-FEf_CHARGEQ FOR 

lttE_tlL!~~EQU!RE!::ff~!S• 

-End-
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HOU~£ 
JUDICIARY COMMITTEE 

...................... ~9.;r;:G.1l .. l2.A ..................... 19 ... 81.. .. 

STATEMENT OF INTENT 

SENATE BILL 161 

A statement of intent is required for this bill because section 

65 of the bill would grant the Secretary of State the authority 

to adopt rules establishing filing fees. Rules are to be 

adopted under the Montana Administrative Procedure Act. The 

documents for which filing fees may be charged under those 

rules shall not be limited to the documents specifically named 

in section 65 of Senate Bill 161, but may include others required 

or allowed to be filed under the bill's provisions, as well 

as any amended documents required or allowed to be filed. The 

rules shall allow the filing and billing for filing fees to be 

accomplished by mail. 



March 26, 1981 

PROPOSED GOVERNOR'S AMENDMENTS TO SENATE BILL No. 16l; 
REFERENCE COPY, AS FOLLOWS: 

~. Page 9, lines 11 and 12 
Following: nundern on line 11, 
Delete: section 47 
Insert: section 47(3) 

2. Page 16, line 13 
Following: nby'' 
Delete: section 5(2) (a) 
Insert: sections 5(2) (a) and 5(2) (b) 

3. Page 23, line 24 
Following nundern 
Delete: section 41(2) 
Insert: section 41(3) 



TED SCHWINDEN 
GO\'f-_HNOR 

§btt' of 3Hnntana 
(l)ffin' ttf tl!t' (fio\tt'nutr 

Hdt·u;t :i%2L1 

March 26, 1981 

The Honorable Jean A. Turnage 
President of the Senate 

. State Capital 
Helena, Montana 59620 

The Honorable Robert L. Marks 
Speaker of the House 
State Capitol 
Helena, Montana 59620 

Dear Senator Turnage and Representative Marks: 

In accordance with the power vested in me as Governor 
by the Constitution and the laws of the State of Montana, 
I hereby return Senate Bill No. 161, "AN ACT TO ADOPT THE 
REVISED UNIFORM LIMITED PARTNERSHIP ACT: REPEALING SEC­
TIONS 35-12-101 THROUGH 35-12-403, MCA," without my signa­
tur~ and recommend the attached amendments. 

I am proposing amendments to SB 161 solely for the 
purpose of correcting internal cross-references. 

I urge your concurrence in these amendments. 

BrA~ 
TED SCHWINDEN 
Governor 


