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L.D. 1847

(Filing No. H-6531)

STATE OF MAINE
HOUSE OF REPRESENTATIVES
115TH LEGISLATURE
FIRST REGULAR SESSION

COMMITTEE AMENDMENT "/9" to H.P. 1276, L.D. 1847, Bill, "An
Act to Establish the Maine Revised Uniform Limited Partnership

Act"

amend the bill in section 2 in that part designated "§403."‘
in subsection 1 by striking out paragraphs A and B (page 3, lines
6 to 9 in L.D.) and inserting in their place the following:

'A. Must contain the words "Limited Partnership":

B. M n ntain the n f limi rtner unless:

(1) It is also the name of a genergi partner: or

(2) The business of the limited partnership had been
carried on under that name before the admission of that
limited partner,'

Further amend the bill in section 2 in that part designated
*§403." in subsection 1 in paragraph C in subparagraph (1) in the

'3rd line (page 3, 1line 15 in L.D.) by inserting after the

following: "or" the following: 'foreign'’

Further amend the bill in section 2 in that part ‘designated
*§403." in subsection 2 in paragraph B in the 3rd line (page 3,
line 43 in L.D.) by inserting after the following: "business" the

following: 'in_this State"

Further amend the bill in section 2 in that part designated
"§406." by striking out the first line and all of subsection 1
(page 6, lines 26 to 31 in L.D.) and inserting in their place the
following:

'§406. Regi r ren re ite
ar rshi
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COMMITTEE AMENDMENT?'fqa to H.P. 1276, L.D. 1847

1. N registered. Any foreign limited partnership may

register i name under thi h r vided that the name m

the requirements of section 403, subgection 1.°

Further amend the bill in section 2 in that part designated
"8§408." in subsection 1 in paragraph A in subparagraph (3) in the
last line (page 9, line 43 in L.D.) by inserting at the end the’
following: ‘'or'

Further amend the bill in section 2 in that part designated
*§408." in subsection 1 in paragraph A by striking out all of
subparagraph (5) (page 9, lines 49 and 50 imn L.D.). ' ’

. Further amend the bill in section 2 in that part designated
"§408." in subsection 1 in paragraph B in the 2nd line (page 10,
line 2 in L.D.) by striking out the following: "provide" and
inserting in its place the following: 'file' and by inserting
after the following: "names" the following: ‘and addresses'

Further amend the bill in section 2 in that part designated
"§408." in subsection 3 in the last 2 lines (page 10, lines 14
and 15 in L.D.) by striking out everything after the following:

"Secretary of State." and inserting in its place the following:
‘corr i n isrepr n ion roviding a 1i f limi :
partners and paying all delingquent fees and the penalty as set
forth in section 526, subsection 6.°

Further amend the bill in section 2 in that part designated
»§408." by inserting at the end a new subsection to read:

' Validi of contracts: righ o ved; right to
defend suit. The suspension of a domestic limited partnership
under this section does not impairs: .

A. The validity of any contract or act of the domestic

limited partnership;

B The righ n ar h r mai i

n ion i r proceedin n r ; or

Further amend the bill in section 2 in that part designated
"§409." in subsection 2 in the first line (page 10, line 34 in
L.D.) by striking out the following: "or foreign"

Further amend the bill in section 2 in that part designated
"§412." in the 6th and 7th lines (page 11, lines 43 and 44 in
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COMMITTEE AMENDMENT'yq" to H.P. 1276, L.D. 1847

L.D.) by striking out the following: "partnership and, subject to
other applicahle law," and inserting in its place the following:

‘partnership. Subject to other applicable law. the partner'

Further amend the bill in section 2 by striking out all of
that part designated "§413." (page 11, lines 47 to 52 im L.D.).

Further amend the bill in section 2 in subchapter I by
renumbering the sections to read consecutively.

Further amend the bill in section 2 in that part designated
©§422." in subsection 1 in the 3rd line (page 13, line 27 in
L.D.) by striking out the following: "thereto"

Further amend the bill in section 2 in that part designated
©8§422." in subsection 1 in paragraph B in the first line (page
13, line 32 in VL.D.) by inserting after the following:

"amendment'" the following: 'or amendments'

Further amend the bill in section 2 in that part designated
"§423." in subsection 1 in the 5th line (page 15, line 6 in L.D.)
by inserting after the following: "and" the following: 'must’'

Further amend the bill in section 2 in that part designated
"§424." in subsection 1 in paragraph B in the last line (page ‘15,
line 43 in L.D.) by inserting at the end the following: 'or'

Further amend the bill in section 2 in that part designated
"§424." in subsection 1 in paragraph C in subparagraph (3) in the
last line (page 16, line 7 im L.D.) by striking out the
following: ": or" and inserting in its place the following: '.'

Further amend the bill in section 2 in that part designated
"§424." in subsection 1 by striking out all of paragraph D (page
16, lines 9 to 11 in L.D.).

Further amend the bill in section 2 in that part designated
"§433." in subsection 3 in paragraph H by striking out all of
subparagraph (9) (page 22, lines 50 and 51 in L.D.) and
renumbering the subparagraphs to read consecutively.

Further amend the bill in section 2 in that part designated
"§434." in subsection 1 in the 12th line (page 24, line 20 in
L.D.) by striking out the following "304" and inserting in its
place the following: '434°

Further amend the bill in section 2 by striking out all of

that part designated "§437." and inserting in its place the
following:
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COMMITTEE AMENDMENI?'fgi' to H.P. 1276, L.D. 1847

'8§437. Di re of limi rtner

1. Required by Secrggggz of §tage. A _limited partnerghip

name n dr f i limited rtners : re
reta f e. Th reta f 1
1 i r r is r in writin
b a rd r The r h ur or h
request,
. 2. Use of information: oath. The 1list of the names and
r i nder ion for i
lici ion ur 5. Th r r £ a requir
ersons r estin he list under s ion Lt tate under
oath th h i will n u for i lici ion
S PUIDOSES.
3. Penalty. If the 1imi rtnership fail o fil
list under subsection 1 within 10 working days after requested by
h ecr r bl a h ecr r m ess a fin

of $10 a day for each day the information is not filed. In no

case may the penalty exceed $500. The Secretarv of State ma at

any time, suspend the limited partnership under section 408;:

subsection 1, paragraph B for noncompliance with this section.

4., Rules. The Secretar of ta ma t rule in

_ accordance with the Maine Administrati Procedure

establish procedures governing: this section,

5. Fee. The Secretary of State may charge a fee to_ cover
ion ' :

he st of pr sing r s _under

Further amend the bill in section 2 in that part designated
"§442." in subsection 1 in paragraph D by striking out all of
subparagraph (3) and inserting in its place the following:

'(3) .Is adiju nkr r insolvent or is a person

against whom an order of relief has been entered in any
bankruptcy or inscolvency proceeding:'

Further amend the bill in section 2 in that part designated

"§467." in subsection 2 by striking out the 2nd sentence (page
35, lines 19 to 24 in L.D.).

Further amend the bill in section 2 in that part designated

."8§467." in subsection 3 in the last line (page 35, line 34 in

L.D.) by striking out the following: "3" and inserting in its
place the following: '6'

Further amend the bill in section 2 in that part designated
"§492." in subsection 2 in the first line (page 41, line 34 in
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COMMITTEE AMENDMENT "f%; to H.P. 1276, L.D. 1847

L.D.) by inserting after the following: "The" the followingﬁ
‘foreign'

Further amend the bill in section 2 in that part designated
*§492_" in subsection 3 in paragraph H in the 3rd line (page 42,
line 21 in L.D.) by inserting after the following: "sgtanding" the
follow1ng' ‘or its equivalent'

Further amend the bill in section 2 in that part designated
*§494." in subsection 1 by striking out the first sentence and

inserting in its place the following: ! reign imi
rtnership m h r ry of a inesgs i
i nder any name th nf with the requirem f
section 403.'

Further amend the bill in section 2 in that part designated
»§494." in subsection 2 in paragraph B in subparagraph (2) in the
first line (page 43, 1line 21 in L.D.) by striking out the
following: "a"

Further aménd‘the bill in section 2 in that part designated
*§500." in subsection 2 in the last line (page 48, line 20 in
L.D.) by inserting after the following: "the" the following:

'foreign'

Further amend the bill in section 2 by striking out all of
that part designated "§524." and inserting in its place the
following:

1. Exemption fr r irements of chapter. Except _as

rovi in s ion 2 11 limi n hi formed befor
Januar 1 2 nd 11 reign limite rtnershi havin
obtained h uthori o busin in hi State befor

January 1, 1992 are governed by this Act on and after January 1,
1992 X hat:

A, The Drov151on§ of law in former chapter ggygrnlng

istri 0 a withdrawin rtner a her han e
rovisi f ion 464 distribution of asse
the winding up of a 1im ;gg partnership, rather tha g e
rovision f section 484 limite rtn rsh
form fore January 1, 19092;
B. The provisions of section 403, subsection 1. parggrggh A
T irin h he name of 1 1imi n hi ntai
he wor "Limited rtnership” apply to a limited
partnership formed befor Januar 1 1992 or foreign
limite rtnership having obtained the authority to do
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COMMITTEE AMENDMENT "[!" to H.P. 1276, L.D. 1847

in this 8§ b r ry ' 2 unti h
he limi artnership h fi an n n
rtifi £ 1imi rtn hi r 13 ion for
ri in a f i imited partner
n ion

C. The pggxig'ons of section 407, i n 1 d‘ ion .

n_2 iri t 1 i d shi

ggyg and maintain in this State gg;ggg gfflge and
register gg agent Q service of ggggggs gpp v _to lgmlteg

rtner fo befor r 1 nd n

limited ggr;ngrshlgg that obtain authority to Qg Qus;gggg in

for : 2 14

1 By April 1, 1992 eneral rtner of each. limite
rshi hall f 4 n file wi h
retary of e:

If th imi rtnershi not have a
regigstered agent nd regi r fice
rtificate i in register agen n
registered office for the limite rtnership: or

Q0

b If the limit artnership has register
agent and registered office, a certificate
onfirmin h the n an ddr f i

rent registere n nd registered office are

correct.

A_limite artnership that files a certificate
limi artnershi an appli ion for hori t

business in this State or a restated certificate undgr
ection 42 ub ion 6 fter January 1 1992 u

before April 1, 1992 is mnot required to file a

certificate - or pay the fee required under this

ragraph.

2 ntil registered nt _and a regi red office
r ign _under raph 1 h eneral
rtner fir named in th rtnership' ertifi f
limi artnershi nd having a ddr withi
deeme h rtnership's reqgi red agen n
that general partner's -address as stated in the
certificate is deemed the partnership's registered
office.

(3) If the limited partnership has not filed a

rtifi e designatin a registered - agent and
registered offic “April 1 2 h cretary o
ate m suspend the limited partnershi nder section
4 r revoke th hori f the limited partnersghi
o d iness in thi r section 498; and
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COMMITTEE AMENDMENT "rqh to H.P. 1276, L.D. 1847

D. Th rovisions b w_in m ion 1
in n ion with imi

rtner ntinue a for :the benefit n
f an imi r rship w im ri

. 2, ppl cati g of chapter to existing imited
rtnershi An ic l1limi rtnershi f [} nd n
n_ limi rghi n ri i in
hi £ ry 1 2 n i nd mu
MW&LLM_M_AJM
artnershi fi n n t er i f limit
nershi r an n i i ion thori
iness in this State forei 1imi rtnershi fi
with the Secr etarv of State a certificate gf limited Qgrg g;§ ip
r 1i ion f hori o_do in r n
limite rtnershi h mpli with thi L. r_

v certifi en r n i i ion for

u Qri o usin th woul its rtifi £
limi artnership or 1i ion mply with this ch r,

Further amend the bill in sectiom 2 in that part designated
»§526." in subsection 2 in the 3rd and 4th lines (page 53, lines
19 and 20 in L.D.) by striking' out the following: "or the

abbreviation "L.P.""

Further amend the bill in section 2 in that part designated
"§526." subsection 6 in the last line (page 53, line 40 in L.D.)
by striking out the following: "$20" and inserting in its place
the following: ‘'$100'

Further amend the bill in section 2 in that part designated
"§526." by striking out all of subsection 7 and inserting in its
place the following:

‘7. Certificate f 1limite rshi amendmen or
1lation. For filin f ertifi e of limite rtnershi
nder ion 42 rtifi e of ndmen nder section 422
r rtifi f n lation r ion 423 fee in th
unt of $25 :

Further amend the bill by inserting after section 2 the
following: ,

'‘Sec. 3. Appropriation. The following funds are appropriated
from the General Fund to carry out the purposes of this Act.

Page 7-LR0175(2)
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COMMITTEE AMENDMENT Uf?; to H.P. 1276, L.D. 1847

o L - 1991-92
SECRETARY OF STATE,
DEPARTMENT OF THE
Administration - Secretary of State
 Personal Services ) ’ : S $14,284
All Other . ” 3,000
Provides’funds for a limited—period position
and printing and postage costs to comply
.with the provisions of this Act.
" DEPARTMENT OF THE SECRETARY OF STATE L |
TOTAL o $17,284"

Further amend the bill by renumbering the sections to read

- consecutively.

Further amend the billbby inserting at the end before the:
statement of fact the following: :

.

'FISCAL NOTE
1991-95",
APPROPRIATIONS/ALLOCATIONS
General Fund #17,252
REVENUES | |
General Fund $28,000

This Dbill establishes a new revised uniform 1limited
partnership law and provides a General Fund appropriation of
$17,284 in fiscal year 1991-92 to the Department of the Secretary
of State for a limited-period position and printing and postage
costs to comply with the provisions of this law.

The collection of a one-time $40 fee from each registered
agent will increase General Fund revenue by $28,000 in fiscal
vear 1991-92. 1In addition, there may be a minor increase in
General Fund revenue from the collection of fees charged for

‘processing requests for a written list of names and addresses of

limited partners.

The additional work load and administrative costs associated
with a minimal number of additional cases filed in Superior Court

Page 8-LR0175(2)
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COMMITTEE AMENDMENT "f4: to H.P. 1276, L.D. 1847

will be absorbed within the budgeted resources of the Judicial
Department. Given the high cost of jury trials, a General Fund
appropriation may be necessary once the cumulative effect of all
legislation affecting civil jury trials is known.'

STATEMENT OF FACT

This amendment:
1. Makes technical corrections:

2. Requires that 1limited partnerships include the words
"Limited Partnership” in the partnership name. This is
consistent with the Revised Uniform Limited Partmnership Act of
1976 as amended by the National Conference of Commissioners on
Uniform State Laws in 1985;

3. Prohibits the use of a limited partner's name in the
name of the partmership with 2 exceptions:

(1) If a general partner has the same name; or

(2) If the limited partnership was conducting business
under that name before that limited partner became a
limited partner.

This is consistent with the Revised Uniform Limited Partnership
Act of 1976 as amended by the National Conference of
Commissioners on Uniform State Laws in 1985;

4. Clarifies that if the partnership agreement permits a
partner to be a creditor of the partnership, that partner is on
equal footing with all creditors who are not partners, subject to
other applicable laws such as bankruptcy law;

5. Removes enabling language regarding ability of partners
to enter into contracts regarding indemnification because ability
already exists under contract law, subject to public policy
considerations:;

6. Removes erroneous provisions regarding mergers and
consolidations;

7. Revises the provisions regarding disclosure of the names
and addresses of limited partnmers. The limited partmnership must
provide a list of the limited partners to the Secretary of State
if the Secretary of State requests. A person may receive a copy
of the 1list by requesting it from the Secretary of State in
specific circumstances. The list is not intended to be used for
commercial solicitation purposes;

Page 9-LR0175(2)
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. COMMITTEE AMENDMENT ﬂ to H.P. 1276, L.D. 1847

8. Deletes the "innocent": limited partner exception to

'liability for improper distfibutions;, The statute of limitations

for claims against the limited partner due to ‘the improper
distribution is changed from 3 years in the bill to 6 years;

9. Clarifies - the application of registered agent and -

registered office regquirements to existing foreign and domestic
limited partnerships and imposes a one-time $40 fee for existing
limited partnerships to notify the Secretary of State of the
registered agent and registered office; and

10. . Increases the penalty to be paid by a limited
partnership prior to reinstatement from $20 to $100.

Reported by the Committee on Judiciary

Reproduced and distri

House

(6/11/91) | (Filing No. H-651)
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