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COMMITTEE AMENDMENT v4 " to S.P. 591, L.D. 1609

In all events under subsection (b)(l), the question is
whether the disclosure by one general partner is 'reasonably
required for the proper exercise" of the other general partner's
rights and duties.

Subsection (f) - This provision is identical to Section
304(g) and the Comment to Section 304(g) 1is applicable here.
Under this Act, general and limited partners have sharply
different roles. A restriction that is reasonable as to a limited
partner is not necessarily reasonable as to a general partner.

Subsection (g) - No charge is allowed for current general
partners, because in almost all cases they would be entitled to
reimbursement under Section 406(c). Contrast Section 304(h),
which authorizes charges to current limited partners.

Subsection (i) - The Comment to Section 304(k) is applicable
here.

1358. neral standards of general partmner's conduct
1. Fiduciary duties. The only fiduciary duties that a
general partner has to the 1limited partnership and the other
partners are the duties of loyalty and care under subsections 2
and 3.

2. Duty of loyalty. A general partner's duty of loyalty to
the limited partnership and the other partners is limited to the
following:

A. To n t h limi artnershi nd hold as
tr for i n roper rofi r benefi rived b
the general partner in the conduct and winding up of the
limited partnership's activities or derxived from a use by
th neral rtner f limi artnershi ropert
including _the appropriation of a limited partnership
opportunity;

B. To refrain from dealing with the limited partnership in
the conduct or winding up of the 1limited partnership's
activities as or on behalf of a party having an interest

adverse to the limited partnership: and

C. To refrain from com ing with the 1imi rtnershi
in the condu r winding u f the limited partnership’
activities.,

3. Du f re. A general rtner's d of re to th

limited partnershi and the other partners in the conduct and
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COMMITTEE AMENDMENT "A" to S.P. 591, L.D. 1609

windin

4. Good faith and fair dealing. A general partner shall

dischar h ie h rtnershi n h rtners
under this chapter or under the partnership agreement and
exercise any rights consistently with the obligation of good
faith and fair dggling.

5 ral rtner'’ wn_inter A neral rtner does

not violate a duty or obligation under this chapter or under the
partnership agreement merely because the general partner's

condu further he neral rtner's own inter .

Uniform Comment

This is ection 4 £f the niform Limite Partnershi Act
(2001).)

Source - RUPA Section 404.

This section does not prevent a general partner from
delegating one or more duties, but delegation does not discharge
the duty. For further discussion, see the Comment to Section
406(a).

If the partnership agreement removes a particular
responsibility from a general partner, that general partner's
fiduciary duty must be judged according to the rights and powers
the general partner retains. For example, if the partnership
agreement denies a general partner the right to act in a
particular matter, the general partner's compliance with the
partnership agreement cannot be a breach of fiduciary duty.
However, the general partner may still have a duty to provide
advice with regard to the matter. That duty could arise from the
fiduciary duty of care under Section 408(c) and the duty to
provide information under Sections 304(i) and 407(b).

For the partnership agreement's power directly to
circumscribe a general partner's fiduciary duty, see Section
110(b)(5) and (6).

Subsection (a) - The reference to '"the other partners" does
not affect the distinction between direct and derivative claims.
See Section 1001(b) (preregquisites for a partner bringing a
direct claim).

Subsection (b) - A general partner's duty under this
subsection continues through winding wup, since the limited
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COMMITTEE AMENDMENT "/1" to S.P. 591, L.D. 1609

partners’' dependence on the general partner does not end at
dissolution. See Comment to Section 406(f) (explaining why this
Act provides no remuneration for a general partner's winding up
efforts).

Subsection (d) - This provision is identical to Section
305(b) and the Comment to Section 305(b) is applicable here.

SUBCHAPTER 5
IBUTIONS AND DISTRIBUTIONS

136 Form of ntribution

A contribution of a partner may consist of tangible or

intangible property or other benefit to the limited partnership.,
inc in mon rvic erformed romissor notes other
agreements to contribute cash or property and contracts for
services to be performed.

Uniform Comment

Thi i ion 501 of th Uniform Limited Partnershi Act
(2001).)

Source - ULLCA Section 401.
1362. Liabili for contribution

1 Obli. ion not excused de i ility or other

inabjlity. A partner's obligation to contribute money or other

property or other benefit to, or to perform services for, a

limited partnership is not excused by the partner's death,
i ili her inabili rform rsonally.,

2 ion ntri n e 1l to romised
n 31 ri ion. If a rtner does not make a promised
nonmon r ri ion, th rtner i igated at the option
of the limited partnership to contribute money equal to that

portion of the value, as stated in the required information, of
he st ntribution that has n been made.

s

3. Obligatio in violation of chapter; enforcement by
creditor. The obligation of a partner to make a contribution or

s

return mone r other proper id or distributed in violation

of this chapter may be compromised only by consent of all
artners., A creditor of a limited partnershi hat extends credi

or otherwise acts in reliance on n obli ion escri in
ction 1 without notice f an compromise under this

subsection, m enforce the original obligation.
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COMMITTEE AMENDMENT "l}" to S.P. 591, L.D. 1609

Uniform Comment

(This is section 502 of the Uniform Limited Partnership Act
(2001).)

In contrast with predecessor law, RULPA Section 502(a), this
Act does not include a statute of frauds provision covering
promised contributions. Section 111(9)(A) does require that the
value of a promised contribution be memorialized, but that
requirement does not affect enforceability. See Comment to
Section 111(9).

Subsection (a) - Source: RULPA Section 502(b).

Under common 1law principles of impracticability, an
individual's death or incapacity will sometimes discharge a duty
to render performance. Restatement (Second) of Contracts,
Sections 261 and 262. This subsection overrides those principles.

Subsection (b) - RULPA Section 502(b).

This subsection is a statutory liquidated damage provision,
exercisable at the option of the limited partnership, with the
damage amount set according to the wvalue of the promised,
non-monetary contribution as stated in the required information.

Example: In order to become a limited partner, a person
promises to contribute to the 1limited partnership various
assets which the partnership agreement values at $150,000.
In return for the person's promise, and in 1light of the
agreed value, the limited partnership admits the person as a
limited partner with a right to receive 25% of the limited
partnership's distributions.

The promised assets are subject to a security agreement, but
the limited partner promises to contribute them 'free and
clear." Before the 1limited partner can contribute the
assets, the secured party forecloses on the security
interest and sells the assets at a public sale for $75,000.
Even if the $75,000 reflects the actual fair market value of
the assets, under this subsection the 1limited partnership
has a claim against the limited partner for '"the value, as
stated in the required information, of the stated
contribution which has not been made"” - i.e, $150,000.

This section applies "at the option of the 1limited
partnership”" and does not affect other remedies which the limited
partnership may have under other law.
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COMMITTEE AMENDMENT "/4" to S.P. 591, L.D. 1609

Example: Same facts as the previous example, except that the
public sale brings $225,000. The limited partnership is not
obliged to invoke this subsection and may instead sue for
breach of the promise to make the contribution, asserting
the $225,000 figure as evidence of the actual loss suffered
as a result of the breach.

Subsection (c¢) - Source: ULLCA Section 402(b); RULPA Section
502(c). The first sentence of this subsection applies not only to
promised contributions but also to improper distributions. See
Sections 508 and 509. The second sentence, pertaining to
creditor's rights, applies only to promised contributions.

1 . ri of distribution
A distribution by a limited partnership must be shared among
h rtner n th i f the value s stated in the reguired
records when the limited partnership decides to make the
distribution, of the contributiong the limited partnership has

received from each partner.

Uniform Comment

(This is_ section 503 of the Uniform Limited Partnership Act
(2001).)

This Act has no provision allocating profits and 1losses
among the partners. Instead, the Act directly apportions the
right to receive distributions.

Nearly all 1limited partnerships will choose to allocate
profits and 1losses in order to comply with applicable tax,
accounting and other requlatory requirements. Those requirements,
rather than this Act, are the proper source of guidance for that
profit and loss allocation.

Unlike predecessor law, this section apportions
distributions in relation to the value of contributions received
from each partner without regard to whether the 1limited
partnership has returned any of those contributions. Compare
RULPA Sections 503 and 504. This Act's approach produces the same
result as predecessor law, so long as the limited partnership
does not vary this section's approach to apportioning
distributions.

This section's rule for sharing distributions is subject to
change under Section 110. A limited partnership that does vary
the rule should be careful to consider not only the tax and
accounting consequences but also the "ripple" effect on other
provisions of this Act. See, e.g., Sections 801 and 803(c)
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COMMITTEE AMENDMENT "A " to S.P. 591, L.D. 1609

(apportioning consent power in relation to the right to receive
distributions).

1364. ri istri i
A rtner s not have righ n istri ion before
the dissolution and winding up of the limited partnership unless

the limited partnership decides to make an interim distribution.

Uniform Comment

Thi i ion 504 £ he Unifor Limi Partnershi Act

Under Section 406(a), the general partner or partners make
this decision for the limited partnership.

1 N istri i f di iation
A rson n hav righ recei a distribution on
account of dissociation.

Uniform Comment

Thi i ion 5 £ th nifor Limi Partnershi Act
(2001).)

This section varies substantially from predecessor law.
RULPA Sections 603 and 604 permitted a 1limited partner to
withdraw on six months notice and receive the fair value of the
limited partnership interest, unless the partnership agreement
provided the 1limited partner with some exit right or stated a
definite duration for the limited partnership.

Under this Act, a partner that dissociates becomes a
transferee of its own transferable interest. See Sections
602(a)(3) (person dissociated as a limited partner) and 605(a)(5)
(person dissociated as a general partner).

1 . istri ion in kin
A rtner not have a righ man r receive an
istri ion from a limite rtnership in any form other than
ash. ] o ion 1402 section 2 a limited
rtnership m istribute an in kin he extent each
rtner receives rcentage of th set e 1 he partmner's

share of distributions.

Uniform Comment
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COMMITTEE AMENDMENT "A " to §.P. 591, L.D. 1609

This i ign 506 f th niform Limited Partnershi Act
(2001).)

Source - RULPA Section 605.
1367. Right to distribution

When a partner or transferee becomes entitled to receive a
distribution, the partner or transferee has the status of, and is
entitled to all remedies available to, a creditor of the limited
partnership with respect to the distribution. However, the
limited partnership's obligation to make a distribution is
subje o off for a amoun w he limi rtnershi
by the partner or dissociated partner on whose account the
distribution is made.

Uniform Comment

Thi is tion 507 of the Uniform Limited Partnershi Act
(2001).)

Source - RULPA Section 606.

This section's first sentence refers to distributions
generally. Contrast Section 508(e), which refers to indebtedness
issued as a distribution.

The reference in the second sentence to "dissociated
partner" encompasses circumstances in which the partner is gone
and the dissociated partner's transferable interest is all that
remains.

§1368. Limitations on distribution

1. In violation of partnership agreement. A limited

partnership may not make a distribution in violation of the
partnership agreement,

2. mabl to ay debts or atisf uperior referential

rights. A limited partnership may not make a distribution if
after the distribution:

A, The limited partnership would not be able to pay its
ebts s he become due_ in he ordinar cours of he

limited partnership's activities; or

B. The limited partnership's total assets would be less
han the sum of its total liabilities plus the unt that
would be needed, if the limited partnership were to be
dissolved, wound up and terminated at the time of the
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COMMITTEE AMENDMENT "”" to §.P. 591, L.D. 1609

distribution, to satisfy the preferential rights wupon
dissolution, winding up and termination of partners whose
preferential rights are superior to those of persons
receiving the distribution,

3. Basis for determination that distribution not
prohibited. A limited partnership may base a determination that
a_distribution is not prohibited under subsection 2 on financial
statements prepared on the basis of accounting practices and
principles that are reasonable in the circumstances or on a fair
valuation or other method that is reasonable in the circumstances.

4. in ffe of distribution. Except as otherwise
rovi in b i 7 he £ of distribution under

subsection 2 is measured:

A, In the c¢ £ distri ion b urchase, redemption or

other acquisition of a transferable interest in the limited
partnership, as of the date money or other property is
transferred or debt incurred by the limited partnership; and

B. In all other cases., as of the date:

(1) The distribution is authorized, if the payment

occurs within 120 days after that date: or
2 The payment is mad if ment ocgccurs more than

120 days _after the distribution is authorized.

5. Inde dness to rtner and eneral unsecured

creditors. A limited partnership’'s indebtedness to a partner
incurred by reason of a distribution made in accordance with this
section ig at parity with the limited partnership's indebtedness
to its general, unsecured creditors.

6. Indebtedness not considered 1liability. A limited
partnership's indebtedness, including indebtedness issued in
onn ion with or as r f a digtribution, is n nsidered a

liability for purposes of subsection 2 if the terms of the
indebtedness provide that payment of principal and interest are
made only to the extent that a distribution could then be made to
partners under this section.

7. Indebtedness issued as distribution; date payment made.

.

If indeb nes is issued as a distribution each ayment £
principal or interest on the indebtedness is treated as a
distribution he effect of which is measure n_the date the

payment is made.

Uniform Comment
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Thi i tion 5 of he niform Limited Partnershi Act
(2001).)

Source - ULLCA Section 406. See also RMBCA Section 6.40,

Subsection (c) - This subsection appears to impose a
standard of ordinary care, in contrast with the general duty of
care stated in Section 408(c). For a reconciliation of these two
provisions, see Comment to Section 509(a).

1 ral liable if n, t istribution not in
compliance. A general partner that consents to a distribution
made in violation of section 1368 is personally liable to the
limited partnership for the amount of the distribution that
exceeds the amount that could have been distributed without the
violation if i i lish h in nsentin t the
distribution the general partner failed to comply with section
1358.

2 Par r _or ' o fer liable for excess amount
received. A partner or transferee that received a distribution
knowing that the distribution to that partner or transferee was
made in violation of section 1368 is personally liable to the
limited partnership but only to the extent that the distribution
received by the partner or transferee exceeded the amount that

could h n pr rl id un ection 1368.

. neral r m 1 ontribution. A

n
su ion 1 m

A, Impl in_the ion an her rson_th is liable
under subsection 1 and compel contribution from the person:
and

B. Implead in the action any person that received a
distribution in violation of subsection 2 and compel
contribution from the person in the amount the person

r ived in violation of ion 2.

4. Action within 2 ar An action under thi ction is
barred if it is not commenced within 2 years after the
distribution,

Uniform Comment

Page 100-LR1469(2)
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Thi i tion f the Uniform Limite Partnershi Act
(2001).)

Source - ULLCA Section 407. See also RMBCA Section 8.33.

In substance and effect this section protects the interests
of creditors of the limited partnership. Therefore, according to
Section 110(b)(13), the partnership agreement may not change this
section in a way that restricts the rights of those creditors. As
for a limited partnership’'s power to compromise a claim under
this section, see Section 502(c).

Subsection (a) - This subsection refers both to Section 508,
which includes in its subsection (c¢) a standard of ordinary care
("reasonable in the circumstances'"), and to Section 408, which
includes in its subsection (c¢) a general duty of care that is
limited to ‘"refraining from engaging in grossly negligent or
reckless conduct, intentional misconduct, or a knowing violation
of law."

A 1limited partnership's failure to meet the standard of
Section 508(c) cannot by itself cause a general partner to be
liable under Section 509(a). Both of the following would have to
occur before a failure to satisfy Section 508(c) could occasion
personal liability for a general partner under Section 509(a):

. the limited partnership "base[s] a determination that a
distribution is not prohibited . . . on financial
statements prepared on the basis of accounting
practices and principles that are [not] reasonable in
the circumstances or on a [not] fair wvaluation or other
method that is [not] reasonable in the circumstances"
[Section 508(c)]

. the general partner's decision to rely on the improper
methodology in consenting to the distribution
constitutes "grossly negligent or reckless conduct,
intentional misconduct, or a knowing violation of law"
[Section 408(c)] or breaches some other duty under
Section 408.

To serve the protective purpose of Sections 508 and 509, in
this subsection "consent” must be understood as encompassing any
form of approval, assent or acquiescence, whether formal or

informal, express or tacit.

Subsection (d) - The subsection's limitation applies to the
commencement of an action under subsection (a) or (b) and not to
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COMMITTEE AMENDMENT '74" to S.P. 591, L.D. 1609

subsection (c), under which a general partner may implead other
persons.

SUBCHAPTER 6
DISSOCIATION
1371. Dissociation as limited rtoer

1. Prohibited before termination. A person does not have a
right to dissociate as a limited partner before the termination
of the limited partnership.

2. Digsociation upon_occurrence of event. A person is
dissociated from a limited partnership as a limited partner upon
the occurrence of any of the following events:

A. The limited partnership's having notice of the person's

expr will to withdraw as limited rtner or on a later
date specified by the person:

B. An event agreed to in the partnership agreement as

causing the person's dissociation as a limited partner:

C. The person's expulsion as a limited partner pursuant to
the partnership agreement:

D. The person's expulsion as a limited partner by the
unanimous consent of the other partners if:

(1) It is unlawful to carry on the limited
partnership's activities with the person as a limited
partner:

2 There has been a transfer of all of the person's

transferable interest in the limited partnership, other

than a transfer for security purposes, or a court order

charging the person's interest, that has not been
foreclosed;

The person is a corporation and, within 90 days
after the limited partnership notifies the person that
it will be expelled as a limited partner because it has
filed a certificate of dissolution or the equivalent,
its charter has been revoked, or its right to conduct
business has been suspended by the jurisdiction of its
incorporation, there is no revocation of the
certificate of dissolution or no reinstatement of its
charter or its right to conduct business; or

Page 102-LR1469(2)
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COMMITTEE AMENDMENT "A " to S.P. 591, L.D. 1609

(4) The person i a limit liabili company or
rtnershi h has n di lved and whos usiness

i ing wound up:

E. On 1i ion he 1limi artnershi he person's
lsion as limited partner judicial rmination

because:
1 Th rson nga in wrongf on t__that

adversely and materially affected the limited
partnership's activities;

2 Th rson willf r rsistentl mmitted a
m i r h_of n hi reemen r of the
1i ion_ of od faith and fair lin nder section
1345, subsection 2; or
3 Th n in n relatin o_the
limi rtnership's activities that makes it not
by nabl ti 1 carry on the tiviti with

the person as limited partner;

F. In the case of a person who dis an individual., the

erson’ h:

G. n the case of person that is a trust or is acting as

a llmlggg partner by v1rtue of being a trustee of a trust,

distri ion of th r ntir ransferable interest in
limi nershi n merely by reason of the

substitution of a successor trustee;

H. In the case of a person that is an estate or is acting
a a limi rtner b vir of being a personal
representative of an estate, distribution of the estate's
entire transferable interest in the limited partnership, but
n merel re n £ h ubstitution of SuUccessor

personal representative:;

I. Termination f a limite rtner that is not an
individual rtnershi limited liabili compan
corporation rust or e te: or

J. The limited partnership's participation in a conversion

r merger und subcha r 11, if the limite artnershi
1 Is n the convert r surviving entity: or
(2) Is the converted or surviving entity but, as a

result of the conversion or merger, th rson ceases
be limi rtner.
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Uniform Comment

(This is section 601 of the Uniform Limited Partnership Act
(2001) )

Source - RUPA Section 601.

This section adopts RUPA's dissociation provision
essentially verbatim, except for provisions inappropriate to
limited partners. For example, this section does not provide for
the dissociation of a person as a limited partner on account of
bankruptcy, insolvency or incompetency.

This Act refers to a person's dissociation as a 1limited
partner rather than to the dissociation of a limited partner,
because the same person may be both a general and a limited
partner. See Section 113 (Dual Capacity). It is possible for a
dual capacity partner to dissociate in one capacity and not in
the other.

Subsection (a) - This section varies substantially from
predecessor law. See Comment to Section 505.

Subsection (b)(1) - This provision gives a person the power
to dissociate as a limited partner even though the dissociation
is wrongful under subsection (a). See, however, Section 110(b)(8)
(prohibiting the partnership agreement from eliminating the power
of a person to dissociate as a general partner but imposing no
comparable restriction with regard to a person's dissociation as
a limited partner).

Subsection (b)(5) - In contrast to RUPA, this provision may
be varied or even eliminated by the partnership agreement.

1372. Eff of dissociation as limited partner

1, Rights: obligations; interests. Upon a person's
dissociation as a limited partner:

A. Subject to section 1384, the person does not have
further rights as a limited partner;

B. The person's obligation of good faith and fair dealing
as _a limited partner under section 1345, subsection 2
continu only as to matters arising and events occurrin
before the dissociation: and

C. Subject to section 1384 and subchapter 11, any
transferable interest owned b th erson in the erson's
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COMMITTEE AMENDMENT "A" to S.P. 591, L.D. 1609

capacity as a limited partner immediately before
dissociation is owned by the person as a mere transferee.

2. Obligations to partnership and partners. A person's
dissociation as a limited partner does not of itself discharge

the person from any obligation to the limited partnership or the

other rtner h h erson incurred while a limited rtner.

Uniform Comment

Thi i tion 2 of he niform Limited Partnershi Act

(2001).)

Source - RUPA Section 603(b).

Subsection (a)(1) - In general, when a person dissociates as
a2 limited partner, the person's rights as a 1limited partner
disappear and, subject to Section 113 (Dual Status), the person's
status degrades to that of a mere transferee. However, Section
704 provides some special rights when dissociation is caused by
an individual's death.

Subsection (a)(3) - For any person that is both a general
partner and a limited partner, the required records must state
which transferable interest is owned in which capacity. Section
111(9)(C).

Article 11 provides for conversions and mergers. A plan of
conversion or merger may provide for the dissociation of a person
as a limited partner and may override the rule stated in this
paragraph.

1373. Di iation ner r o

A rson i issociated from limited artnershi as a

general partner upon the occurrence of any of the following
events:

1. Notice of express will to withdraw. The limited
partnership’'s having notice of the person's express will to
withdraw as a general partner or on a later date specified by the

erson:
2. Event in partpership agreement. An event agreed to in
the partnershi reement as causing the person's dissociation as

a general partner;

3. Expulsion ursuant to rtnershi agreement. The
ersgn's xpulsion as a neral artner ursuan the
artnership agreement;
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COMMITTEE AMENDMENT "l‘" to S.P. 591, L.D. 1609

4. 1si i Th rson' xpulsi
as_a general partner by the unanimous consent of the other
partners if:

A, It is unlawful to carry on the limited partnership's
activities with the person as a general partner;

There h n ransfer of all or st ially all of
the person's transferabl inter in the limited
nershij r th a transfer f ri r or
a court order chargin h erson's interest h has no
n forecl :
C. Th rson i corporation an within 90 days after
he limj artnership notifies th n th it will be
ex 1 eneral artner c it has filed a
rtifj f di ion_ or ivalen i charter
has been revoked or its right to conduct 2351ness has been
no revocation of the certificate of dissolution or no
rein men £ i harter r its righ onduct
in : or
D, h rson is a limited liabilit or partnershi

that has been dissolved and whose bu§1ne§s is being wound up:

. Expulsion upon judicial rmination. On application
limi rtnershi h rson's expulsion neral
rtner judici d rmination bec :
A, Th rson _en d in wrongful conduct th adversel
nd m iall ff he limite r rship’ ivities;
T e r willfull r ntl committed
ggg ial breach of the par;ng§§ ip ggrgement or of a dutv
A h artnershi r the other rtners under section
1 : r
h rson en ed in con relating to the limited
partnership's activities which makes it not reasonably
r i rr n h ivitie of h limited

partnership with the person as a general partner;

6. B : xecution of assi nt 2 in n of

I iver or liqui or. The rson's:

Becomin ebtor in bankrupt

B. Execution of an assignment for the benefit of creditors:
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COMMITTEE AMENDMENT "A" to S5.P. 591, L.D. 1609

C. Seeking. consenting to or acguiescing in the appointment
of a trustee, receiver or liquidator of the person or of all
or substantially all of the person's property: or

D. Failure, within 90 days after the appointment, to have

vacated or stayed the appointment of a trustee, receiver or

liguidator of the general partner or of all or substantially

all of the person's proper obtained without th rson's
consent or acquiescence, or failing within 90 days after the
expiration of a stay to have the appointment vacated;

7. Death; appointment of guardiam or conservator; judicial

determipation. In the case of a person who is an individual:
A._ The person's death:

B. The appointment of a guardian or general conservator for

the rson;: or

cC. A_Jjudicial determination that the person has otherwise
become incapable of performing the person's duties as a
general partner under the partnership agreement:

8. Distribution of trust's interest. In the case of a
person that is a trust or is acting as a general partner by
virtue of being a trustee of a trust, distribution of the trust's
entire transferable interest in the limited partnership. but not
merely by reason of the substitution of a successor trustee:

9. Distribution of estate's interest. In the case of a
person that is an estate or is acting as a general partner by
virtue of being a personal representative of an _estate,
distribution of the estate's entire transferable interest in the
limited partnership, but not merely by reason of the substitution
of a successor personal representative:

10. Termination of general partner. Termination of a
general partner that is not an individual, partnership, limited

liability company. corporation, trust or estate; or

11. Conversion or merger. The limited partnership's
participation in a conversion or merger under subchapter 11, if
the limited partnership:

A. Is not the converted or surviving entity: or

B Is_the converted or surviving entit ut, as a result of
the conversion or merger, the person ceases to be a general

partner,
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Uniform Comment

(This is sgection 603 of the Uniform Limited Partnership Act
2001).

Source - RUPA Section 601.

This section adopts RUPA's dissociation provision
essentially verbatim. This Act refers to a person's dissociation
as a general partner rather than to the dissociation of a general
partner, because the same person may be both a general and a
limited partner. See Section 113 (Dual Capacity). It is possible
for a dual capacity partner to dissociate in one capacity and not
in the other.

Paragrapbh (1) - The partnership agreement may not eliminate
this power to dissociate. See Section 110(b)(8).

Paragraph (5) - In contrast to RUPA, this provision may be
varied or even eliminated by the partnership agreement.

§1374. Person's power to dissociate as gemeral partner; wrongful
dissociation

1. Dissociate by express will. A person has the power to
diggsociate as a general partner at any time, rightfully or

wrongfully, by express will pursuant to section 1373, subsection
1,

2. Wrongful dissociation. A_ person's dissociation as a

general partner is wrongful only if:

A. It is in breach of an express provision of the
partnership agreement: or

B. It occurs before the termination of the limited

artnership and:

(1) The person withdraws as a general partner by
express will:

2 The erson is expelled as a eneral artner b
judicial determination under section 1373, subsection 5;

(3) The person is dissociated as a general partner by
becoming a debtor in bankruptcy: or

(4) In the case of a person that is not an individual,
trust other than a business trust, or estate, the
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rson is expell r otherwi dis iate a a
r rtner i willfu i r
terminated.
3. Liability when dissociation wrongful. A person that
wrongful i i neral rtner is liabl h

limited partnership and, subject to section 1421, to the other
partners for damages caused by the dissociation. The liability is
in addition to any other obligation of the general partner to the
limited partnership or to the other partners.

Uniform Comment

Thi i s ion 4 f h niform Limited Partnershi Act

Source - RUPA Section 602.

Subsection (a) - The partnership agreement may not eliminate
this power. See Section 110(b)(8).

" Subsection (b)(1l) - The reference to "an express provision
of the partnership agreement” means that a person's dissociation
as a general partner in breach of the obligation of good faith
and fair dealing is not wrongful dissociation for the purposes of
this section. The breach might be actionable on other grounds.

Subsection (b)(2) - The reference to "before the termination
of the limited partnership”" reflects the expectation that each
general partner will shepherd the 1limited partnership through
winding up. See Comment to Section 406(f). A person's obligation
to remain as general partner through winding up continues even if
another general partner dissociates and even if that dissociation
leads to the limited partnership's premature dissolution under
Section 801(3)(A).

Subsection (c) -~ The language "subject to Section 1001" is
intended to preserve the distinction between direct and
derivative claims.

1375. Eff of dissociation neral rtner

1. Ri s; duties:; statement of di ciation; interests.

Upon a person’s dissociation as a general partner:

A. _The person's right to participate as a general partner
in___the management and conduct of the partnership's
activities terminates;
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COMMITTEE AMENDMENT "/q" to S.P. 591, L.D. 1609

B. T rson's duty of 1 it eneral partner under

section 1358, subsection 2, paragraph C_terminates:

C. _The person's duty of loyalty as a general partner under

section 1358, subsection 2, paragraphs A and B and duty of

car nder sgection 1358 subsection ntin only with

regard to matters arising and events occurring hefore the
person's dissociation as a general partner;:

D. The person ma i nd deliver he Secretary of
State for filing a statement of dissociation pertaining to
the rson an at the request of the limited rtnershi

shall sign an amendment to the certificate of limited

partnership that states that the person has dissociated: and

E. Subject to section 1384 and subchapter 11, any
transferable interest owned b h erson immediately before
dissociation in the person's capacity as a general partner

is owned by the person as a mere transferee,.
2. 1i ion to artnershi ar IS. A person's
dissociation as a general partner does not of itself discharge
h rson from an bli ion he limite rtnershi r the
her rtner h h rson incurr whil neral rtner.

Uniform Comment

(This is section 605 of the Uniform Limited Partnership Act
(2001).)

Source - RUPA Section 603(b).

Subsection (a)(1l) - Once a person dissociates as a general
partner, the person loses all management rights as a general
partner regardless of what happens to the limited partnership.
This rule contrasts with RUPA Section 603(b)(1), which permits a
dissociated general partner to participate in winding up in some
circumstances.

Subsection (a)(4) - Both records covered by this paragraph
have the same effect under Section 103(d) - namely, to give
constructive notice that the person has dissociated as a general
partner. The notice benefits the person by curtailing any further
personal liability under Sections 607, 805, and 1111. The notice
benefits the 1limited partnership by curtailing any 1lingering
power to bind under Sections 606, 804, and 1112.

The 1limited partnership is in any event obligated to amend
its certificate of limited partnership to reflect  the
dissociation of a person as general partner, See Section
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COMMITTEE AMENDMENT "A " to S.P. 591, L.D. 1609

202(b)(2). In most circumstances, the amendment requires the
signature of the person that has dissociated. Section
204(a)(5)(C). 1If that signature 1is required and the person
refuses or fails to sign, the 1limited partnership may invoke
Section 205 (Signing and Filing Pursuant to Judicial Order).

Subsection (a)(5) - In general, when a person dissociates as
a general partner, the person's rights as a general partner
disappear and, subject to Section 113 (Dual Status), the person's
status degrades to that of a mere transferee. For any person that
is both a general partner and a limited partner, the required
records must state which transferable interest is owned in which
capacity. Section 111(9)(C).

Section 704 provides some special rights when an individual
dissociates by dying., Article 11 provides for conversions and
mergers. A plan of conversion or merger may provide for the
dissociation of a person as a general partner and may override
the rule stated in this paragraph.

1376. Power in liabili to 1limi artnership before
dissolution of partnership of person dissociated as

general partner

1. Bound by act of dissociated general partmer. After a
person is dissociated as a general partner and before the limited
partnership is dissolved, converted under subchapter 11 or merged
out of existence under subchapter 11, the limited partnership is

bound n of e rson only if:

A. Th would hav nd the limi rtnershi under

section 1352 before the dissociation: and
B. At the time the other party enters into the transaction:

1 L han 2 s has s ince the
iation; an

(2) The other party does not have notice of the

dissociation and_reasgnably believes that the person is
a _general partner.

2. Liability of dissociated gemeral partmer. If a limited

artnership i un nder subsection 1, th erson dissociated
as neral rtner that cause he limited partnership to be

bound is liable:

A. To the limit rtnership for any d caused _to the
imi artnershi arisin from h 1i ion incurre
under subsection 1; and
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B. If a neral ner or another person dissoci as a
general partner is liable for the obligation, to the general
rtner or other rson for an age s o th neral

partner or other person arising from the liability.
Uniform Comment

This is section 606 £ he Uniform Limited Partnershi Act
(2001).)

Source - RUPA Section 702.

This Act contains three sections pertaining to the lingering
power to bind of a person dissociated as a general partner:

. this section, which applies until the 1limited
partnership dissolves, converts to another form of
organization under Article 11, or is merged out of existence
under Article 11;

L Section 804(b), which applies after a 1limited
partnership dissolves; and

L4 Section 1112(b), which applies after a conversion or
merger.
Subsection (a)(2)(B) - A person might have notice under

Section 103(d)(1) as well as under Section 103(b).

Subsection (b) - The 1liability provided by this subsection
is not exhaustive. For example, if a person dissociated as a
general partner causes a limited partnership to be bound under
subsection (a) and, due to a guaranty, some other person is
liable on the resulting obligation, that other person may have a
claim under other law against the person dissociated as a general
partner.

1377. Liabili er rson £ rson di iated as

eneral partner

1. Liability of dissociated general partper. A person's

i iation neral rtner 4 n £ i 1f discharge

h 's liabili neral ner f n 1i ion of

he limite rtnership incurred fore dis iation. Ex s

otherwi rovided in subsections 2 and 3, th erson is no

liable for a limited partnership's obligation incurred after
dissociation.
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COMMITTEE AMENDMENT "A" to S.P. 591, L.D. 1609

2, Liability when dissociation resulted in dissolution. A
person whose dissociation as a general rtner r lte in a

dissolution and winding up of the limited partnership's
activities is ljiable to the same extent as a general partner

under section 1354 on an obligation incurred by the limited
partnership under section 1394.

3. Liabili when di iation did not result in
dissolution., A person that has dissociated as a general partner
b wh i iation di n resul in a dissolution and

winding up of the limited partnership's activities is liable on a
transactio entered into by the limited partnership after the
dissociation only if:

A. A general partner would be liable on the transaction; and
B. At the time the other party enters into the transaction:

1 L han 2 r h e since the
dissociation; and

(2) The other party does not have notice of the

dissociation and reasonably believes that the person is
a_general partner,

4. Release upon agreement with creditor. By agreement with
a_creditor of a limited partnership and the limited partnership,

a2 person di i d neral partner m be released from
liabili for an 1i ion of the 1limi rtnership.
5. Release n creditor's agreement to material alteration

without consent. A person dissociated as a general partner is
released from liability for an obligation of the limited
partnership if the limited partnership's creditor, with notice of
the person's dissociation as a general partner but without the
person's consent, agrees to a material alteration in the nature
or time of payment of the obligation.

Uniform Comment

This i s ion 07 £ he Uniform Limited Partnershi Act
(2001).)

Source -~ RUPA Section 703.

A person's dissociation as a general partner does not
categorically prevent the person from being liable as a general
partner for subsequently incurred obligations of the 1limited
partnership. If the dissociation results in dissolution,
subsection (b) applies and the person will be liable as a general

Page 113-LR1469(2)

COMMITTIEE AMENDMENT



10

12

14

16

18

20

22

24

26

28

30

32

34

36

38

40

42

44

46

48

50

COMMITTEE AMENDMENT "4 " to S.P. 591, L.D. 1609

partner on any partnership obligation incurred under Section 804.
In these circumstances, neither filing a statement of
dissociation nor amending the certificate of limited partnership
to state that the person has dissociated as a general partner
will curtail the person's lingering exposure to liability.

If the dissociation does not result in dissolution,
subsection (c) applies. In this context, filing a statement of
dissociation or amending the certificate of limited partnership
to state that the person has dissociated as a general partner
will curtail the person's lingering liability. See subsection

(c)(2)(B).

If the limited partnership subsequently dissolves as the
result of some other occurrence (i.e., not a result of the
person's dissociation as a general partner), subsection (c)
continues to apply. In that situation, Section 804 will determine
whether, for the purposes of subsection (c), the limited
partnership has entered into a transaction after dissolution.

If the limited partnership is a limited 1liability 1limited
partnership, these liability rules are moot.

Subsection (a) - The phrase '"liability as a general partner
for an obligation of the limited partnership" refers to liability
under Section 404. Following RUPA and the UPA, this Act leaves to
other law the question of when a limited partnership obligation
is incurred.

Subsection (c)(2)(B) - A person might have notice under
Section 103(d)(1l) as well as under Section 103(b).

SUBCHAPTER 7 .

FERABLE INTERE AND RI S
OF TRANSFEREES AND CREDITORS

1381. Par r's tr ferable interest

The only interest of a partner that is transferable is the
partner's transferable interest. A transferable interest is

rson r r .

Uniform Comment

This i section 701 f the Uniform Limite Partnershi Act
2001).

Source - RUPA Section 502.
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Like all other partnership statutes, this Act dichotomizes
each partner's rights into economic rights and other rights. The
former are freely transferable, as provided in Section 702. The
latter are not transferable at all, wunless the partnership
agreement so provides.

Although a partner or transferee owns a transferable
interest as a present right, that right only entitles the owner
to distributions if and when made. See Sections 504 (subject to
any contrary provision in the partnership agreement, no right to
interim distribution unless the limited partnership decides to
make an interim distribution) and the Comment to Section 812
(subject to any contrary provision in the partnership agreement,
no partner obligated to contribute for the purpose of equalizing
or otherwise allocating capital losses).

§13§2, Transfer of partmer's transferable interest

1. T fer A ransfer in_ whol or in part, of a

partner's transferable interest:

A, 1Is rmissible;

B. by i use th rtner’ i iation or a
i i indi h imi artnership's

C. Does not, as against the other partners or the limited
partnership, entitle the transferee to participate in the

man m r nduct of h limite artnership's
activities, to require access to information concerning the
limited partnership's transactions except as otherwise
provided in subsection 3 or to inspect or copy the required
information or the limited partnership's other records.

2. Transferee's right to receive. A transferee has a right
to receive, in accordance with the transfer:

A, Distributions to which the transferor would otherwise be
entitled; and

B. Upon the dissolution and winding up of the Jlimited
partnership's activities, the net amount otherwise
distributable to the transferor,

3. A for tr feree. In a dissolution and windin
up, @ transferee is entitled to an account of the limited
rtnership's tran ion n from th £ 4di lution.
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COMMITTEE AMENDMENT "/4" to S.P. 591, L.D. 1609

4 Tr feror r ins all other right dutie d
obligations. Upon transfer, the transferor retains the rights of
a partner other than the interest in distributions transferred
and retains all duties and obligations of a partner.

5. _Notice of transfer. A limited partnership need not give
effect to a transferee's rights under this section until the
limited partnership has notice of the transfer.

6. Transfer in viglation of restriction. A transfer of a
rtoer’ ransferable interest -in the limited partnership in
violation of a restriction on transfer contained in the
partnership agreement is ineffective as to a person having notice

of the restriction at the time of transfer.

7. Transferee's liability for transferor's obligations. A
transferee that becomes a partner with respect to a_ transferable
inter i liable for the transferor's obligations wunder

sections 1361 and 1369, However, the transferee is not obligated
for liabilities unknown to the transferee at the time the
transferee became a partner.

Uniform Comment

Thi is ction 702 of the Uniform Limited Partnershi Act
(2001).)

Source - RUPA Section 503, except for subsection (g), which
derives from RULPA Section 704(b). Following RUPA, this Act uses
the words "transfer" and '"transferee" rather than the words
"assignment” and "assignee.'" See RUPA Section 503.

Subsection (a)(2) - The phrase "by itself" is significant. A
transfer of all of a person's transferable interest could lead to
dissociation via expulsion, Sections 601(b)(4)(B) and 603(4)(B).

Subsection (a)(3) - Mere transferees have no right to
intrude as the partners carry on their activities as partners.
Moreover, a partner's obligation of good faith and fair dealing
under Sections 305(b) and 408(d) is framed in reference to '"the
limited partnership and the other partners." See also Comment to
Section 1102(b)(3) and Comment to Section 1106(b)(3).

1383. Rights of ju nt creditor of par r or transferee

1. Court order charging transferable interest; rights of

r feree. On application to_a court of com ent jurisdiction
by any judgment creditor of a partuner or transferee, the court
m charge the transferable interest of the judgment debtor with

ayment of the unsatisfied amount of the judgment with interest.

Page 116-LR1469(2)

COMMITTEE AMENDMENT



10

12

14

16

18

20

22

24

26

28

30

32

34

36

38

40

42

44

46

48

50

COMMITTEE AMENDMENT U4"to S.p. 591, L.D. 1609

To_ th xten har he iju creditor ha nly the
rights of a transferee. The court may appoint a receiver of the
har £ the distribution ue or become du he j n
debtor in respect of the partnership and make all other orders,

directions, accounts and inquiries the judgment debtor might have
made or that the circumstances of the case may require to give
effect to the charging order.

2. i r lien: for sure:; righ of
transferee. A charging order constitutes a lien on the judgment
or' ran s inter . _Th ourt m order foreclosure
upon the interest subject to the charging order at any time. The
urch r a he foreclosure sale h he righ £ ransferee.
3. R ion for foreclosure. At any time before
£ 1 n inter har m redeemed:
A B he 3 n r;
B. Wi r r her than limite rtnershi ropert

b n r _mor f the her partners; or

C. With limited partnership property, by the limited
partnership with the consent of all partners whose interests

are n o char .

4, Exemption Jlaws applicable. This chapter does not
deprive any partner or transferee of the benefit of any exemption

laws applicable to the partner's or transferee's transferable
interest.

5. Exclusive remedy. This section provides the exclusive
remedy by which a judgment creditor of a partmer or transferee
m isfy a jud nt _out of the jud nt debtor's transferable

interest.
Uniform Comment

Thi is section 703 of the Uniform Limited Partnership Act
2001).

Source - RUPA Section 504 and ULLCA Section 504.

This section balances the needs of a judgment creditor of a
partner or transferee with the needs of the limited partnership
and non-debtor partners and transferees. The section achieves
that balance by allowing the judgment creditor to collect on the
judgment through the transferable interest of the judgment debtor
while prohibiting interference in the management and activities
of the limited partnership.
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COMMITTEE AMENDMENT "A " to 5.P. 591, L.D. 1609

Under this section, the judgment creditor of a partner or
transferee is entitled to a charging order against the relevant
transferable interest. While in effect, that order entitles the
judgment creditor to whatever distributions would otherwise be
due to the partner or transferee whose interest is subject to the
order. The creditor has no say in the timing or amount of those
distributions. The charging order does not entitle the creditor
to accelerate any distributions or to otherwise interfere with
the management and activities of the limited partnership.

Foreclosure of a charging order effects a permanent transfer
of the charged transferable interest to the purchaser. The
foreclosure does not, however, create any rights to participate
in the management and conduct of the 1limited partnership's
activities. The purchaser obtains nothing more than the status of
a transferee. '

Subsection (a) - The court's power to appoint a receiver and
"make all other orders, directions, accounts, and inquiries the
judgment debtor might have made or which the circumstances of the
case may require" must be understood in the context of the
balance described above. In particular, the court's power to make
orders ‘"which the circumstances may require" is limited to
"giv[ing] effect to the charging order."

Example: A judgment creditor with a charging order believes
that the limited partnership should invest 1less of its
surplus in operations, leaving more funds for distributions.
The creditor moves the court for an order directing the
general partners to restrict re-investment. This section
does not authorize the court to grant the motion.

Example: A judgment creditor with a judgment for $10,000
against a partner obtains a charging order against the
partner's transferable interest. The limited partnership is
duly served with the order. However, the limited partnership
subsequently fails to comply with the order and makes a
$3000 distribution to the partner. The court has the power
to order the limited partnership to turn over $3000 to the
judgment creditor to "give effect to the charging order."

The court also has the power to decide whether a particular
payment 1is a distribution, because this decision determines
whether the payment is part of a transferable interest subject to
a charging order. (To the extent a payment is not a distribution,
it is not part of the transferable interest and is not subject to
subsection (e). The payment is therefore subject to whatever
other creditor remedies may apply.)
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Subsection (c)(3) - This provision requires the consent of
all the limited as well as general partners.

1384. Power of estate of decease rtoner

If a2 _ partner dies, the deceased partner's personal
repr n ive or other legal representative may exerci the

rights of a transferee as provided in section 1382 and, for the
purposes of settling the estate, may exercise the rights of a

current limited partner under section 1344.

Uniform Comment

Thi i ion 704 he Uniform Limited Partnershi Act
(2001).)

Section 702 strictly 1limits the rights of transferees. In
particular, a transferee has no right to participate ‘in
management in any way, no voting rights and, except following
dissolution, no information rights. Even after dissolution, a
transferee's information rights are limited. See Section 702(c).

This section provides special informational rights for a
deceased partner's 1legal representative for the purposes of
settling the estate. For those purposes, the legal representative
may exercise the informational rights of a current 1limited
partner under Section 304. Those rights are of course subject to

the limitations and obligations stated in that section - e.g.,
Section 304 (g) ( restrictions on wuse) and (h) (charges for
copies) - as well as any generally applicable limitations stated

in the partnership agreement.

SUBCHAPTER 8

D LUTION

§1§91. Nonjudicial dissolution

Except as otherwise provided in section 1392, a 1limited
partnership is dissolved, and its activities must be wound up,

only upon the occurrence of any of the following:
1. Event specified in partnership agreement. The happening

f an event ecified in the partnership agreement:

2. Consent. The consent of all general partners and of
limited partners owning a majority of the rights to receive
distri ions as limited rtners at the time the consent is to
be effective;
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of rson neral rtner:

A, If the limited partnership has at least one remaining

ner rtner onsent i ive h limited
partnership given within 90 days after the dissociation by
partners owning a majority of the rights to receive
distri ion artner he time the consent is to be
effective: or
B. If the 1limi artnershi oes n have remainin
n 4 f the
dissocjiation, unless hefore the end of the period:

1 n o ntin h ivitie f the limited
partnership and admit at least one general partner is
given by limited partners owning a majority of the
rights to receive distributions as limited partners at
the time the consent is to bhe effective:; and

2 A 1 n rson i i as _a eneral

rtner in rdan with th onsent;

4. Dissociation of last limited partner. The passage of 90

d T i iation of th limi r rship’ last
limited partner, unless before the end of the period the limited
partnership admits at least one limited partner; or

5. Declaration of dissolution. The signing and filing of a
declaratio of dissolution by the Secretary of State under
section 1399, subsection 3.

Uniform'Comment

(This is section 801 of the Uniform Limited Partnership Act
(2001).)

This Act does not require that any of the consents referred
to in this section be given in the form of a signed record. The
partnership agreement has the power to impose that requirement.
See Comment to Section 110.

In several provisions, this section provides for consent in
terms of rights to receive distributions., Distribution rights of
non-partner transferees are not relevant. Mere transferees have
no consent rights, and their distribution rights are not counted
in determining whether majority consent has been obtained.
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Paragraph (1) - There 1is no requirement that the relevant
provision of the partnership agreement be made in a record,
unless the partnership agreement creates that requirement.
However, if the relevant provision is not "contained in a
partnership agreement made in a record,"” Section 111(9)(D)
includes among the limited partnership's required information "a
record stating . . . any events upon the happening of which the
limited partnership is to be dissolved and its activities wound

up.lv

Paragraph (2) - Rights to receive distributions owned by a
person that is both a general and a limited partner figure into
the limited partner determination only to the extent those rights
are owned in the person's capacity as a 1limited partner. See
Section 111(9)(C).

Example: XYZ is a limited partnership with three general
partners, each of whom is also a 1limited partner, and 5
other limited partners. Rights to receive distributions are
allocated as follows:

Partner #1 as general partner - 3%
Partner #2 as general partner - 2%
Partner #3 as general partner - 1%
Partner #1 as limited partner - 7%
Partner #2 as limited partner - 3%
Partner #3 as limited partner - 4%
Partner #4 as limited partner - 5%
Partner #5 as limited partner - 5%
Partner #6 as limited partrer - 5%
Partner #7 as limited partner - 5%
Partner #8 as limited partner - 5%
Several non-partner transferees, in the aggregate - 55%

Distribution rights owned by persons as limited partners
amount to 39% of total distribution rights. A majority is
therefore anything greater than 19.5%. If only Partners 1,2,
3 and 4 consent to dissolve, the limited partnership is not
dissolved. Together these partners own as limited partners
19% of the distribution rights owned by persons as 1limited

partners - just short of the necessary majority. For
purposes of this calculation, distribution rights owned by
non-partner transferees are irrelevant. So, too, are

distribution rights owned by persons as general partners.
(However, dissolution under this provision requires "the
consent of all general partners.")

Paragraph (3)(A) - Unlike paragraph (2), this paragraph
makes no distinction between distribution rights owned by persons
as general partners and distribution rights owned by persons as
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limited partners. Distribution rights owned by non-partner
transferees are irrelevant.

1392 udicial dissolution

On application by a partner, the Superior Court may order
dissolution of a limited partnership if it is not reasonably
practicable to carry on the activities of the limited partnershi

in conformity with the partnership agreement.

Uniform Comment

(This is section 802 of the Uniform Limited Partnership Act
2001).

Source - RULPA Section 802.

Section 110(b)(9) 1limits the power of the partnership
agreement with regard to this section.

§1393. Winding up

1. P fter issolution. A limited artnershi
continues after dissolution only for the purpose of winding up
its activities.

2. Winding up limited_partnership. In winding up its
activities, the limited partnerghip:

' May amend its certificate of limited partmnership to
state that the limited partnership is dissolved, preserve
the limited partnership business or property as a going
concern for a reasonable time, prosecute and defend actions
and proceedings, whether civil, criminal or adminigtrative,
transfer the limited partnership's property., settle disputes
by mediation or arbitration, file a statement of termination
as_proyvided in section 1323 and perform other necessary
acts: and

B. Shall discharge the limited partnership's Iliabilities,
settle and close the 1limited partnership's activities and
marshal and distribute the assets of the partnerxship.

3. Appointment to wind wuwp activities. If a dissolved

limited rtnership does not have eneral partner, a rson to
wind up the dissolved limited partnership's activities may be
appointed b he consent of limited partners ownin majority of
the rights to receive distributions as limited partners at the
ti the consent is to be effective. A person appointed under
this subsection:
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A Has th wer £ neral rtner under ion 1394;
ang

B. hal mptl nd h certificate f limited
partnership to state:

1 Tha h limi rtnershi o) no have a

general partner;

2 The n £_the rson th h en inted to
win t limi rtnership: and

Th tree nd mailin res f the rson.

4. Judicial supervision. On the application of any
partner, the Superior Court may order judicial supervision of the
winding up, including the appointment of a person to wind up the

i lve imi rtnership’ ctiviti if:

A. The limited partnership does not have a general partner
and within a reasonable time following the dissolution no
person has been appointed pursuant to subsection 3: or

B. _The applicant establishes other good cause.

Uniform Comment

(This is section 803 of the Uniform Limited Partnership Act
(2001).)

Source - RUPA Sections 802 and 803.

Subsection (b)(2) - A limited partnership may satisfy its
duty to "discharge" a liability either by paying or by making an
alternative arrangement satisfactory to the creditor.

Subsection (c) - The method for determining majority consent
is analogous to the method applicable under Section 801(2). See
the Comment to that paragraph.

A person appointed under this subsection is not a general
partner and therefore is not subject to Section 408.

1394. P r of general rtner rson dissociated
neral r r to bin T rshi fter di lutio
1. ral rtner's act after di lution. A limited
rtnership i ound b eneral partner's a fter dissolution
that:

Page 123-LR1469(2)

COMMITTEE AMENDMENT



10

12

14

16

18

20

22

24

26

28

30

32

34

36

38

40

42

44

46

48

50

COMMITTEE AMENDMENT )4 " to S.P. 591, L.D. 1609

A, Is appropriate for winding up the limited partnership's
activities: or

B. W hav un he limi rtnershi nder i
1352 before dissolution, if, at the time the other party
enters into the transaction, the other party does not have

notice of the dissolution.

2. Dissociated gemeral partner's act after dissolution. 2
person dissociated as a general partner binds a limited

partnership through an act occurring after dissolution if:
A A h im h her r nters _into th ran ion:

(1) Less than 2 vyears has passed since the

2 Th her T n have notice f the

dissociation and reasonably believes that the person is
a _general partner: and

B. The act:
(1) Is appropriate for winding up the 1limited

partnership's activities; or

2 Woul hav bound the 1l1imi artnershi under
section 1352 before dissolution and at the time the
r r nters into th ran ion th ther part

es n have notice of th issolution,
Uniform Comment

This is section 804 of the Uniform Limited Partnershi Act
(2001).)

Subsection (a) - Source: RUPA Section804.

Subsection (a)(2) - A person might have notice under Section
103(d)(2) (amendment of certificate of limited partnership to
indicate dissolution) as well as under Section 103(b).

Subsection (b) -  This subsection deals with the
post-dissolution power to bind of a person dissociated as a
general partner. Paragraph (1) replicates the provisions of
Section 606, pertaining to the pre-dissolution power to bind of a
person dissociated as a general partner, Paragraph (2) replicates
the provisions of subsection (a), which state the
post-dissolution power to bind of a general partner. For a person
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dissociated as a general partner to bind a dissolved limited
partnership, the person’'s act will have to satisfy both paragraph
(1) and paragraph (2).

Subsection (b)(1)(B) - A person might have notice under
Section 103(d4)(1l) as well as under Section 103(b).

Subsection (b)(2)(B) - A person might have notice wunder
Section 103(4d)(2) (amendment of certificate of limited
partnership to indicate dissolution) as well as under Section
103(b).

1395. Liability after dissolutio £ neral rtner rson
dissociated as general partmer to limited partnership.,
o neral par rs and rso issociated as
general partner
1. General partner liable for inappropriate act after

dissolution. If a general partner having knowledge of the
dissolution causes a limited partnership to incur an obligation

under section 1394, subsection 1 by an act that is not

appropriate for winding up _the partnership's activities, the
general partner is liabile:

A, To the limited partnership for any damage caused to the

limited partnership arising from the obligation: and

B. If another general partner or a person dissociated as a
general partner is liable for the obligation., to that other

general partner or person for any damage caused to that
other general partner or person arising from the liability.

2. Dissociated general partner liable for incurring

obligation. If a person dissociated as a general partner causes

a _limited partnership to incur an obligation under section 1394,
subsection 2, the person is liable:

A. To the limited partnership for any damage caused to the
limited partnership arising from the obligation: and

B. If a general partner or another person dissociated as a
general partner is liable for the obligation, to the general

partner or other person for any damage caused to the general

partner or other person arising from the liability.

Uniform Comment

(This is section 805 of the Uniform Limited Partnership Act
(2001).)
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Source - RUPA Section 806.

It is possible for more than one person to be liable under
this section on account of the same 1limited partnership
obligation. This Act does not provide any rule for apportioning
liability in that circumstance.

Subsection (a)(2) - If the 1limited partnership is not a
limited liability limited partnership, the 1liability created by
this paragraph includes liability under Sections 404(a), 607(b),
and 607(c). The paragraph also applies when a partner or person
dissociated as a general partner suffers damage due to a contract
of guaranty.

§1396. Known claims against dissolved limited partmership

1. Dispose of known _claims. A dissolved limited
partnership may dispose of the known c¢laims against it by

following the procedure described in subsection 2.

2. Notice of dissolutiom. A dissolved limited partnership

m noti i kn laimant £ th i ion in record.

The notice must:

A, if he information regquir to be include in a
claim;

B. Provide a mailing address to which the claim is to be
sent;

C t h adline for recei of th laim, which ma
no b less han 12 da fter the dat the notice is
x iv h laimant;

D. _State that the claim will be barred if not received by
the deadline:; and

E. Unless the limited partnership has been throughout its
exi n limited 1liabili limited artnershi state
that the barring of a claim against the limited partnership
will also bar any corresponding claim against any general
partner or person dissociated as a general partner that is
based on section 1354.

3. Claim barred. A claim again diss limited
rtnership i arred if the requirement f b ion 2 are me
and:
A. The claim is not r ived th ecified deadline; or
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B. In h of laim th i imel r iv bu
reject by th issolved limi rtnershi he claiman
does not commence an action to enforce the claim against the

limited partnership within 90 days after the receipt of the
notice of the rejection.

4 laij liabili fter dissoluti This section
does not apply to a claim based on an event occurring after the

effective date of dissolution or a liability that is contingent
on that date.

Uniform Comment

Thi i ion of h iform imj Partnershi Act

Source - ULLCA Section 807. See also RMBCA Section 14.06.

Paragraph (b)(5) - If the limited partnership has always
been a limited 1liability 1limited partnership, there can be no
liability under Section 404 for any general partner or person
dissociated as a general partner.

1397. r claims in dai v limited partnershi

1. Notice of dissolution; claims. A _dissolved limited

rtn hi m ish noti of i i lution an request

persons having claims against the limited partnership to present
them in accordance with the notice.

2. Notice requirements. The notice must:

A, Be published at least once in a newspaper of general
circulation in the county in which the dissolved 1limited
partnership's principal office is located or, if it has none
in hi in h n in which he limited

partnership's designated office is or was last located;

B. D ribe the information required to be contained in a

claim and provide a mailing address to which the claim is to
be sent:

C. e th a claim again he limite rtnership is
barred unless an action to enforce the claim is commenced
within 5 years after publication of the notice; and

D. s the 1limi rtnership ha n_thr h i
existence limit liabilj limited artnershi state
th h rring of claim again he limi artnershi
will al r any correspondin laim against an eneral
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partner or person digssociated as a general partner that is

based on section 1354.
3. Claimants barred. If a dissolved limited partnership
publishes a notice in accordance with subsection 2, the claim of

each of the following claimants is barred unless the claimant
commences an action to enforce the claim against the dissolved
limited partnership within 5 years after the publication date of
the notice:

A. A claimant that 3id not receive notice in a record under
section 1396;

B. A claimant whose ¢laim was timely sent to the dissolved
limited partnership but not acted on; and

C. A _claimant whose c¢laim is contingent or based on an

even rrin fter the fective date of dissolution.

4. Enforcement of claims. A _claim not barred under this
section may be enforced:

A, Against the dissolved limited partmership, to the extent
of its undistributed agsets:

B. If the assets have been distributed in liquidation,

again rtner r ransfere the extent of that
person's proportionate share of the claim or the Jlimited
partnership's assets distributed to the partner or

transferee in liquidation, whichever is_less, but a person's

total liability for all claims under this paragraph does not

xcee he total ount of asse distributed to the person
as part of the winding up of the dissolved limited
partnership: or

. Again n rson liabl on_ the claim under section
1354.

Uniform Comment

(This is section 807 of the Uniform Limited Partnership Act
(2001).)

Source - ULLCA Section 808. See also RMBCA Section 14.07.
Paragraph (b)(4) - If the limited partnership has always
been a 1limited 1liability limited partnership, there can be no

liability under Section 404 for any general partner or person
dissociated as a general partner.
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eneral rtner when claim again limited r rshi

If a claim against a dissolved limited pgrtngrghip is barred
under section 1396 or 1397, any corresponding claim under section
1354 is also barred.

Uniform Comment

Thi is s ion 808 of he Uniform Limited Partnershi Act
(2001).)

The 1liability under Section 404 of a general partner or
person dissociated as a general partner is merely liability for
the obligations of the limited partnership.

§1399. Administrative dissolution of domestic limited partmership

l. Groun for inistrative dissolution. Notwithstandin
Ti 4 h r 5 and Titl h r 37 he Secretary of
State may commence a__ proceeding under subsection 2 to
administratively dissolve a domestic limited partnership if:

A. The domestic limited partnership does not pay when they
are due any fees or penalties imposed by this chapter or
other law:

B. The domestic limited partnership does not deliver its
annual repor to th Secr r f Stat as r ired b

section 1330, subsection 1:

C. The domestic limited partnership does not pay the annual

report late filing penalty as required by section 1330,
subsection 3:

D. The domestic limited partnership fails to appoint or
maintain a registered agent or registered office in this
State as required by section 1314;

E. The domestic 1limited partnership does not notify the
Secretary of State that its registered agent or registered
office has been changed as reguired by section 1315 or that

its registered agent has resigned as required by section

1316;: or
F. A general partner, limited partner or agent of the

domesti limited artnershi signed a ocument with the
knowl e that the document was false in material respect
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a wi he inten h h eliver he
Secr r £ ate for filing,

2. Procedure administrati g dissolution of domestic

limi rshi I h r £ rmin tha
n r_mor r xi under su i for di lving a
dom ic limi artnershi the cretar f State shall issue
wri n___notice f h rmi ion (o} h limited
partnership's last registered office address.
rtnership will inistratively di 1 if within days
fter t noti nder ction 2 w i ed th cretary of
State determines that the limited partnership has failed to
r roun r n for i lution. The Secretar
£ 11 nd noti he limi rtnership at its last
regi ffi T h reci round or grounds for
i luti n ff iv i lution, :

hi i continu i existen m no ran t an
busin i hi ex n r wind he affairs
of the limited partnership.

5 iabili f 1limi r s A limit artner of a
dom ic _limite rtnership is n liable as eneral partner
of th limited artnershi solel reason of th limited

rtnership's having been administrativel issolved under this
section,

6. Validi f T righ : righ defend

suit. The administrative dlgsolutlon of a domestic limited
partnership under this section does not impair:

A. The validi £ n ntr r a f he domestic

limi r rshi

B. T right of an her par h ntr to maintain

n ion ui r_pr in n the ntract; or

C. The right of the domestic limited partnership to defend

an ion i r proceeding in any cour £ thi ate.

7. A ri of regi b o nt. _ The inistrative
dissolution of a domestic limited partnership under this section
does n ermin the authori of i reqgi red agent.

Pro in ic_ limi r rshi n fter
inistrati i lution The name f dom limited
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artnership r ins i he r ry of 's r r f limited
rtnershi name n i r d for riod £ r
followin inistrative di lution r thi ion.

9. Notice to Superintendent of Financial Institutions in
case of financial institution or credit union., In the case of a
financial institution authorized to do business in this State or
a_ credit union authorized to do business in this State, as
defined in Title 9-B, the Secretary of State shall notify the
Superintendent of Financial Institutions within a reasonable time

prior to administratively dissolving the financial institution or
credit union under this section.

Maine Comment

This section is based on former sections 408-A and 408-B and
maintains uniformity with the other Maine business entity laws
for grounds for, procedure for and effect of administrative
dissolution.

1400. Rein nt followin inistrative dissolution or
suspension of domestic limited partmership
1. Reinstatement following administrative dissolution. 2
domestic limited partnership administratively dissolved under
sectio 1399 may apply to the Secretary of State for
reinstatement within 6 _years _after the effective date of
dissolution.

A. The application for reinstatement must:

1 he name of the domestic limi rtnershi
nd h £ iv £ i inistrative

2 hat th round or grounds for dissolution
her did n xist or hav n elimin d: an
S hat the m ic limi tnership’'s name
igfi he requiremen £ ion 1308.
B. If h retar bl e ermines hat the
application contains the information required under this
s ion and i compani h einstatement f se
forth in section 1460, subsection 6, and that the
information is rrect he Secr ry of S e shall cancel
th inistrative dissolution and repar notic of
rein men hat reci rmination a the

effective date of reinstatement., The Secretary of State
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shall send notice to the domestic limited partnership at its
last registered office address.

cC. When _th reinstatemen is ff iv u r _thi
subsection, it relates back to and takes effect as of the
effective date of the administrative dissolution, and the
domestic limited partnership resumes business as if the
administrative dissolution had not occurred.

2. Reinstatement after suspension. A domestic limited
partnership that was suspended before July 1, 2004 may apply to
the Secretary of State for reinstatement.

A, _The reinstatement may be granted if:

1 h r r of § etermines that the

1i ion ntains the information required under
subsection 1;

2 The application for reinstatement is accompanied

by the reinstatement fee set forth in section 1460,
subsection 6: and

3 The a i ion for reinstatement is received b
he Secretary of State by June 30, 2010.

B. A domestic limited partnership that fails to meet the
requirements of this subsection is administratively
digsolved and may not reinstate.

cC. The name of a domestic 1limited partnership that is
suspended remains in the Secretary of State's record of
limited partnership names and is protected for a period of 3
years following suspension.

Maine Comment

This section is based on former sections 408-C and 408-E and
maintains uniformity with the other Maine business entity laws
for reinstatement after administrative dissolution or suspension.

1401. A 1 from denial of reinstatement of d stic limited
partnership

1. Denial of reinstatement. If the Secretary of State
denies a domestic limited partnership’'s application for
reinstatement following administrative digsolution, the Secretary
of t hall mail a written notice that explains the reason or
reasons for denial to the limited partnership at its last
registered office address.

Page 132-LR1469(2)

COMMITTEE AMENDMENT



10

12

14

16

18

20

22

24

26

28

30

32

34

36

38

40

42

44

46

48

50

COMMITTEE AMENDMENT 'A " to S.P. 591, L.D. 1609

2. A al. A m ic limi artnership ma eal
denial of rein tement under subsection 1 t he Superior C
f _the n where the limited partnership'’ rincipal office is
loc r, if there is no principal office in thig Sta in
Kennebec County within 30 days after the date of the notice of
denial. The limited partnership appeals b etitionin he court
to t ide th issolution and hin o the ition copies

of the Secretary of State's notice of administrative dissolution,
the limited partnership's application for reinstatement and the

r r £ 's notice of denial.
u ion. Th r m ri order the
Secr g;g Y g State to reinstate an administratively dissolved
m rtnershi r m k ther ion the court
n er ropriate.
4. Final ision. The court's final decision in an appeal
under this section m be 1 as in other civil proceedings.

Maine Comment
This section is based on former section 408-D and maintains
uniformity with the other Maine business entity laws for appeal
for reinstatement after administrative dissolution.

1402. Dis ition of assets; when contributions required

1. Assets to satisfy creditors. In winding up a limited
partnership's activities, the assets of the limited partnership,

includin h ntributions required by thi section, must be
applied to satisfy the limited partnership's obligations to
itors includin o the extent permitted by law artners

that are creditors.

_____§_£p__§ paid _in_ cash distribution. Anz surplus
remainin fter the limited partnership complies with subsection

1 must be paid in cash as a distribution.

3. Insufficient assets to satisfy all obligations. If a
limited partnership's assets are insufficient to satisfy all of

i obli ions under subsection 1 with respect to each
unsatisfied obligation incurred when the limited partnership was
n limi liability limite rtnershi he following rules
apply.
A, Each person that was a general partner when the
obli ion was incurred and that has not been rel d from
the obligation under section 1377 shall contribute to the
limite rtnership for the purpose of enabling the limited
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partnership to satisfy the obligation. The contribution due
from f those rsons is in pr rtion t he right t

receive distributions in the capacity of general partner in
effect for each of those persons when the obligation was

in red.

B, I1f a person does not contribute the full amount required
under paragraph A with respect to an unsatisfied obligation

£ th imi r rshi h her rsons r ired to
ntri r A on t of th 1i ion shall
contri e itional nt n r ischar the
i ion., iti 1 ntri ion from ch of

h r ig in i righ o _receive
ns i i nera artner in effect

for e f _th her per when e ligation was

cC. If son n mak h ditional contribution
r i raph B £ r ditional ntributions
are determined and due in the same manner as provided in
that paragraph.

4. Additi ntributi T verable. A erson hat
makes an additional contribution under subsection 3, paragraph B
m r from an rson wh ilur o ntribute

n i ragraph A or B n i h itional
ri ion, A rson m n ver under thi ion more
than the amount additionally contributed, A person's liabjility
under this subsection may not exceed the amount the person failed

t ntri .

E 4 s liable for obli ion, The estate
£ se individual is liabl for the individual's
1i ion nder thi ion.

. Assi i o i m: nfor An assignee for

the benefit of creditors of a limited partnership or a_ partner,

r rson in rt repr creditor of a

limited partnership or a partner, may enforce a person's
obligation to contribute under subsection 3.

Uniform Comment

This i section 812 £ he Uniform Limited Partnershi Act

(2001),)

In some circumstances, this Act requires a partner to make
payments to the limited partnership. See, e.g., Sections 502(b),
509(a), 509(b), and 812(c). In other circumstances, this Act
requires a partner to make payments to other partners. See, e.g.,
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Sections 509(c) and 812(d). In no circumstances does this Act
require a partner to make a payment for the purpose of equalizing
or otherwise reallocating capital losses incurred by partners.

Example: XYZ Limited Partnership ("XY2") has one general
partner and four limited partners. According to XYZ's
required information, the value of each partner's
contributions to XYZ are:

General partner - $5,000

Limited partner #1 - $10,000
Limited partner #2 - $15,000
Limited partner #3 - $20,000
Limited partner #4 - $25,000

XY¥Z is unsuccessful and eventually dissolves without ever
having made a distribution to its partners. XYZ lacks any
assets with which to return to the partners the value of
their respective contributions. No partner is obliged to
make any payment either to the limited partnership or to
fellow partners to adjust these capital losses. These losses
are not part of "the 1limited partnership's obligations to
creditors."” Section 812(a).

Example: Same facts, except that Limited Partner #4 loaned
$25,000 to XYZ when XYZ was not a limited liability limited
partnership, and XYZ lacks the assets to repay the loan. The
general partner must contribute to the limited partnership
whatever funds are necessary to enable XYZ to satisfy the
obligation owned to Limited Partner #4 on account of the
loan. Section 812(a) and (c).

Subsection (c) - Following RUPA and the UPA, this Act leaves

to other law the question of when a 1limited partnership
obligation is incurred.

CHAPTER 9
FOREIGN LIMITED PARTNERSHIPS

§1411. Governing law
1. Law _under which organized governs. The laws of the

State or other Jurisdiction under which a foreign limited

artnership is rganized govern relatjons amon h artner £
the foreign limited partnership and between th artners and the
foreign limited partnershi and the liability of rtners as

rtners for an obligation of the foreign limited partnership.
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2, Difference in laws. A foreign limited partnership may
not be denied a certificate of authority under this subchapter by
reason of any difference between the laws of the jurisdiction
under which the foreign limited partnership is organized and the
laws of this State.

3. Certificate of authority. A certificate of authority
under this subchapter does not authorize a foreign limited

partnership to engage in any business or exercise any power that
a limited partnership may not engage in or exercise in this State.

Uniform Comment

(This is section 901 of the Uniform Limited Partnership Act
(2001).)

Source - ULLCA Section 1001 for subsections (b) and (c).

Subsection (a) - This subsection parallels and is analogous
in scope and effect to Section 106 (choice of law for domestic
limited partnerships).

1412 A i ion for certifi of au ri

' 1. Application. A foreign limited partnership may apply
for a certificate of authority to transact business in this State
by delivering an application to the Secretary of State for

filing. The application must state:

A. The name of the foreign limited partnership and, if the
name does not comply with section 1308, the name under which

it proposes to apply for authority to do business pursuant
to _section 1415, subsection 1.

B. The n f th te or other jurisdiction under whose
law the foreign limited partnership is organized and its
date of formation:

C. The street and mailing address of the foreign limited
partnership's principal office and, if the laws of the
jurisdiction under which the foreign limited partnership is
organized require the foreign limited partpership to
maintain an office in that Jjurisdiction, the street and
mailing address of the required office:

D. The name and street and mailin ddr of the foreign
limited partnership‘'s initial registered agent and office in
this State:
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E The n an by nd mailin dress of h of the

foreign limited partnership's general partners; and

F. Whether the foreign limited partnership is a foreign
limited liability limited partmnership.

2. rtifi f exi n r similar r foreiagn

limited partnership shall deliver with the completed application
under subsection 1 a certificate of existence or a record of
similar import signed by the Secretary of State or other official
having custody of the 1limited partnership's publicly filed
records in the State or other Jjurisdiction under whose law the
foreign limited partnership is organized. The certificate of
existence must have been made not more than 90 days prior to
delivery of the application for filing.

Uniform Comment

Thi i ion 02 £ _th niform Limited Partnershi Act
(2001).)

Source - ULLCA Section 1002.

A certificate of authority applied for under this section is
different than a certificate of authorization furnished under
Section 209.

Maine Comment

The changes in this section are based on multiple sections
of the former chapter 11 and maintain uniformity with the other
Maine business entity laws for the filing requirement for foreign
limited partnerships.

1412-A n n o lication
1. n n application. If an tement in the
application for authority to do business of a foreign limited

partnership requires change as a result of subsequent events, the
foreign limited partnership shall promptly file with the
Secretary of State a certificate, executed by a general partner,
amending the statement. The statement must include:

A. The name of the foreign limited partnership;

B. The jurisdiction of organization and the date of its
organization:

C. The date the foreign limited partnership wags granted
uthori to transact business in this S : an
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D. The information that i usin h n n be

filed.

2. Changes requiring prompt delivery of amendment. A
foreign limited partnership shall promptly deliver _to the
Secretar f tate for filin n nded lication for

authority to reflect:

A. The admission of a new general partner;

B. The digsociation of a person as a general partner:

C. Th h in the r £f on r mor f th neral
partners from that appearing on the record of the office of
r r £ e. T lication mu be ended to

set forth the new business, residence or mailing address of
each rtner: or

D. Th r f the regi r r principal offi of the
limited partnership.

3. Re ngibili of general rtner. A general rtner
knows ha n information in a filed application of
authority was false when the certificate was filed or has become
false due to changed circumstances shall promptly:
A, the 1i ion to be amended; or

B. If appropriate, deliver %o the Secretary of State for
filing a_ statement of change pursuant to section 1315 or a
statement of correction pursuant to section 1327.

4. ndment at time. An lication for authority ma
n n ime for any o Y proper purpos determined
by the foreign limited partnership.
Effective when filed. ubject to section 1326
subsection 3, an amended application for authority is effective

when filed by the Secretary of State,

Maine Comment

This section is based on former section 495 and new section
1322.

1413 Activiti not constitutin ransactin usiness

1. Activities not constituting transacting business.
Activities of a foreign limited partnership that do not
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constitute transacting business in this State within the meaning
of this subchapter include:

10

12

14

16

18

20

22

24

26

28

30

32

34

36

38

A, Maintaining, defending and settling an action or
proceeding:

B. Holding meetings of its partners or carrying on any

other activity concerning its internal affairs:

C. Maintaining accounts in financial institutions:

D. Maintaining offices or agencies for the transfer,

exchange and registration of the - foreign limited
partnership’'s own securities or maintaining trustees or

depositories with respect to those securities:
E. Selling through independent contractors:

F. Soliciting or obtaining orders, whether by mail or
electronic means or through emplovees or agents or
otherwise, if the orders require acceptance outside this

State before they become contracts:

G. Cr in or acquirin indebtedness mortgages or
security interests in real or personal property:

H. Securing or collecting debts or enforcing mortgages or
other security interests in property securing the debts, and

holdin r ing and maintainin roperty so acquired:

1. Conducting an isolated transaction that is completed

within 30 days and is not one in the course of similar
ran ion £ like manner: and

J. Transacting business in interstate commerce.

2. _Ownership of property. For purposes of this subchapter,

the ownership in this State of income-producing real property or
tangible personal property. other than property excluded under
subsection 1, constitutes transacting business in this State.

3. Service of process, taxation or regulation under other
law. __This section does not apply in determining the contacts or
activities that may subject a foreign 1imited partnership to

service of process, taxation or regqulation under any other law of
this State. :

Uniform Comment
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Thig is ection £f_the Uniform Limi P nership Ac
2 (2001).)
4 Source - ULLCA Section 1003.
6 1414. Filing of certificate of authorit
8 Unless the Secretary of State determines that an application
for a certificate of authority does not comply with the filing
10 requirements of this chapter, the Secretary of State, upon
payment of all filing fees, shall file the application, prepare,
12 sign and file a certificate of authority to transact business in
this State and send a copy of the filed certificate, together
14 with a receipt for the fees, to the foreign limited partnership
r i ive.
16
Uniform Comment
18

hi i i 4 £ e niform Limi Partnershi Act

20 (2001).)

22 Source - ULLCA Section 1004 and RULPA Section 903.

24 A certificate of authority filed wunder this section is
different than a certificate of authorization furnished under

26 Section 209.

28 1415. Fictitious n of foreigmn limited partnership

30 1. Requirements for use of fictitious name. As used in

this section, "fictitious name" means a name adopted by a foreign
32 limited partnership authorized to transact business_ in this State

because its real mname is unavailable pursuant to section 1308,
34 subsection 1.

36 2. Authorized to transact business. Upon complying with
his ion a foreign limited rtnershi authorized to
38 ran in in thi e m transact i siness in this
State under its fictitious name.
40
3. File statement indicating use of fictitious name. Prior
42 to_transacting business in this State under a fictitious name, a
foreign limited partnership shall execute and deliver to the
44 Secretary of State for filing a statement setting forth:
46 A, The foreign limited partnership name:
48 B. The foreign limited artnership's ijurisdiction of
organization and date of organization;
50
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C Th he foreign limited rtnership intends ransac

business under a fictitious name; and

D. The fictitious name that the foreign limited partmnership
ro use.

4 1i required. A fictitious name must comply with

the requirements of section 1308, subsection 1.

5. Enjoin use of fictitious name. If a foreign limited
partnership uses a fictitious name without complying with the
regquirements of this section, the continued use of the fictitious
name may be enjoined upon suit by the Attorney General or by any
person adversely affected by the use of the fictitious name.

6. Enjoin use despite compliance. Notwithstanding its
compliance with the requirements of this section, the use of a
fictitious name may be enjoined upon suit of the Attorney General
or of any person adversely affected by such use if:

A. The fictitious name did not, at the time the statement

required by subsection 3 was filed, comply with _the
requirements of section 1308, subsection 1l: or
B Th fictiti n i n istinguishable n the

records of the Secretary of State from a name in which the
plaintiff has prior rights by virtue of the common law or
statutory law of unfair competition, unfair trade practices,
common law copyright or similar law,

The mere filing of a statement pursuant to subsection 3 does not

constitute. actual use of the fictitious name set out in that
ement for pur f rminin riorit f rights.

7. Terminate use of fictitious name, A foreign limited

partnership may terminate a fictitious name by executing and

delivering a statement setting forth:

A. The name of the foreign limited partnership;

B. The foreign limited partnership's Jjurisdiction of
organization and date of organization:

C. The date on which the foreign limited partnership was
authorized to transact business in this State;

D. Th the foreign limited partnership no longer intends
to transa usiness under the fictitious name: and
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E. Th fictitiou name the foreign Ilimite rtnershi
inten rminate.

Maine Comment

This section is based on former section 405-A and maintains
uniformity with the other Maine Dbusiness entity laws for
fictitious name filings.

1416. R ion of ri
1 r for revocati £ rity. Notwithstandin
Title 4, chapter 5 and Title 5, chapter 375, the Secretary of
m mmen r edin nder subsection 2 revoke the
authority of a foreign limited partnership authorized to transact
business in this State if:

A. The foreign limited partnership does not pay when they
are due any fees or penalties imposed by this chapter or
other law:

B, The foreign limited partnership does not deliver its
nn r r h retar £ tate require b

section 1330, subsection 1:

C. The foreign limited partnersghip does not pay the annual
report late filing penalty as regquired by section 1330,
subsection 3:

D. Th foreign limi rtnershi fails int or
maintain a registered agent or registered office in this
State as required by section 1314;

E. Th foreign 1imi artnershi a not notif the
Secretary of State that its registered agent or registered
office has been changed as required by section 1315 or that

i regi r nt has resigned as require section

1316;: or

F. A general partner, limited partner or agent of the
foreign limited partpership signed a document with the
knowl th he do ent w false in a material respect
and with the intent that the document bhe delivered to the
Secretary of State for filing.

2. Procedure for revocation of foreign limited
rtonershi If th ecr ry_of 8§ etermines th n r
more grounds exist under subsection 1 for th revocation of
authori £ foreign 1limited partnershi the Secretary of
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State shall issue a written notice of that determination to the
limited partnership's last registered office address or to its

last register or principal office wherever lo ed.

3. Rew tion £ u rity. Th foreign limited

partnership's authority is revoked if within 60 days after the

noti under subsection 2 was issued the Secretary of State

determines that the foreign limited partnership has failed to

correct the ground or grounds for the revocation. The Secretary
of State shall send notice to the foreign limited partnership at
its last registered office address or to its last registered or

principal office wherever located that recites the ground or
grounds for revocation and the effective date of revocation.

4. Authority to tramsact business ceases. The authority of
a foreign limited partnership to transact business in this State

n th £f iv f revocation of it uthority.

5. Registered agent; not terminated. Revocation of a

foreign limited partnership's authority to transact business in

this State does not terminate the authority of the registered
agent of the foreign limited partnership.

6. Authorization after revocation. A foreign limited

partnership whose authority to transact business in_ this State
has been revoked under this section and that wishes to transact

business again in this State must be authorized as provided in

this chapter.

Maine Comment

This section is based on former sections 498-A and 498-B and
maintains uniformity with the other Maine business entity laws
for grounds for, procedure for and effect of revocation of
authority for foreign limited partnerships.

1417. ellation of certificate of authority; effect of
failure to have certificate

1. Notice of cancellation. In order to cancel its

certificate of authority to transact business in this State, a

foreign limited partnership must deliver to the Secretary of

State for filing a notice of cancellation. The certificate is
canceled when the notice becomes effective under section 1326.

2. rtificate of authorit t maintain action or
roceeding. A foreign limited partnershi rans ing business

in_this State may not maintain an action or proceeding in this
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State unless it has a certificate of authority to transact
business in this State.

3. Validity of contract or act; defending action or
proceeding., The failure of a foreign limited partpership to have
a_ certificate of authority to transact business in this State
does not impair the validity of a contract or act of the foreign
limited partnership or prevent the foreign limited partnership
from defending an action or proceeding in this State.

4. Liability based solely on transaction without
certificate of authority. A partner of a foreig limited
partnership is not liable for the obligations of the foreign
limited partnership solely by reason of the foreign limited
partnership's having transacted business in this State without a
certificate of authority.

5. Secretary of State appointed as agent. If a foreign
limited partnership transacts husiness in_ this State without a
certificate of authority or cancels its certificate of authority,

i i h T T £ i for service of
r for righ £ jon arisin ut of th ransaction of
ine in thi .

Uniform'Comment

(This is section 907 of the Uniform Limited Partnership Act
2001).,

Source - RULPA Section 907(d4); ULLCA Section 1008.

141 Action Attorn neral

The Attorney General may maintain an action to restrain a

foreign limited partnership from transacting business in this
State in violation of this subchapter.

Uniform Comment

(This is section 908 of the Uniform Limited Partnership Act
(2001).)

Source - RULPA Section 908; ULLCA Section 1009.
SUBCHAPTER 10

ACTIONS BY PARTNERS

1421. Dir ion b rtner
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1. Action against limited partnership or partmer. Subject
2

t u tion a rtner m maintain ir action ins
he limited rtnership or another rtner for legal or itable
relief, with or without an accounting as to the partnership's
activities, to enforce the rights and otherwise protect the
interests of the partner, including rights and interests under

the partnership agreement or this chapter or arising
independently of the partnership relationship.

2. Plead and prove actual or threatened injury. A partner
commencing a direct action under this section is required to
lead and prov n ual or threaten injur hat is not solel
he resul f an injury suffered or threaten uffered b

the limited partnership.
3 Accrual f righ ) 4 ion; time limitation. The

accrual of, and any time limitation on, a right of action for a
remedy under this section is_governed by other law. A right to ‘an
accounting upon a dissolution and winding up does not revive a
claim barred by law.

Uniform Comment

This is section 1001 f the Uniform Limited Partnershi Act

(2001).)
Subsection (a) - Source: RUPA Section 405(b).

Subsection (b) - In ordinary contractual situations it is
axiomatic that each party to a contract has standing to sue for
breach of that contract. Within a limited partnership, however,
different circumstances may exist. A partner does not have a
direct claim against another partner merely because the other
partner has ©breached the partnership agreement. Likewise a
partner's violation of this Act does not automatically create a
direct claim for every other partner. To have standing in his,
her, or its own right, a partner plaintiff must be able to show a
harm that occurs independently of the harm caused or threatened
to be caused to the limited partnership.

The reference to "threatened" harm is intended to encompass
claims for injunctive relief and does not relax standards for
proving injury.

§1422. Dperivative action

A partner m maintain a derivativ action t nforce a
righ f a limited partnership if:
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1. D for limi artnershi o _enfor Th artner
first makes a demand on the general partners, requesting that
they cause the limited partnership to bring an action to enforce
the right, and the general partners do not bring the action
within a reasonable time: or

2. Demand futile. A demand would be futile.

Uniform Comment

Thi is section 1002 f th niform Limited Partnership Act
{(2001).)

Source - RULPA Section 1001.
1423. Pr r plaintiff

A derivative action may be maintained only by a person that
i rtner h ime the action is ¢ nced and:

l. Partner when conduct occurred. That was a partner when
the conduct giving rise to the action occurred; or

2 Par r status. Whose st s as a partner devolved upon

the person by operation of law or pursuant to the terms of the
partnership agreement from a person that was a partner at the
time of the conduct.

Uniform Comment

(This is section 1003 of the Uniform Limited Partnership Act

(2001).)

Source - RULPA Section 1002.

§1424. Pleading

In a derivative action, the complaint must state with

1. D conten of 4 d: response. The date and
conten £ h laintiff’ demand n he neral artners'
re n o the demand; or

2. d excused. Why the demand should be excused as
futile.

Uniform Comment
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Thi i ion 1004 £f th niform Limited Partnershi A
{(2001).)

Source - RULPA Section 1003.

142 Pro xpense

1. Proceeds. Except as otherwise provided in subsection 2:

A, An rocee r her benefi £ derivative action
whether by judgment, compromigse or settlement, belong to the
limited partnership and not to the derivative plaintiff:; and

B. If th rivativ intif i an r d the

derivative plaintiff shall immediately remit them to the

limited partnership.

2. Expenses. If a derivative action is successful in whole
or in ar th rt m war h laintiff reasonable
expen ingcluding r nable attorney's fees, from the recovery
of the limited partnership.

Uniform Comment

(This is section 1005 of the Uniform Limited Partnership Act
(2001).) :

Source - RULPA Section 1004.

SUBCHAPTER 11
CONVERSION AND MERGER
1431 finition

As_used in this subchapter, the following terms have the
following meanings.

1. nsti nt limi r rship. "Constituent limited
partnership'" means a constituent organization that is a limited

partnership.

2. Constituent orgamnization. "Constituent organization"

means an organization th is rt a merger,
3. nver r ization "Conver rganization” means
h rganization into which convertin rganization converts
r nt t ions 1432 1435,
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. 4, Converting limited partnership. "Converting limited
2 rtnership" mean nvertin rganization th i imited
partnership.
4
5e Converting organization. "Converting organization"
6 mean n rgani ion that conver in other rganization
pursuant to section 1432.
8
ral rtoner "General rtner" means a neral

10 partner of a limited partnership.

12 7. Governing statute. "Governing statute" of an
organization n h u h vern he organization's

14 intern irs.

16 8. Or ization. "QOrganization" mean a general
partnership, including a limited liability partnership; limited

18 rtnershi i ing a limi liabili limit rtnership;
limi liabili ompany: business trust; corporation; or an

20 other person having a governing statute. "Organization'" includes
dom i n reign or i ions whether or n rganiz for

22 profit.

24 . T izational nts. "Organi ional uments"
means;
26
A. For a domestic or foreign general partnership, its
28 partnership agreement;
30 B. For a limited partnership or foreign limited
partnership, its certificate of limited partnership and
32 partnership agreement;:
34 C. For a domestic or foreign limited 1iability company, its
articles of organization and operating agreement, or
36 comparable record rovi in its vernin atute;
38 D. For a_ business trust, its agreement of trust and
declaration of trust:
40
E. For a domestic or foreign corporation for profit, its
42 7 articles of incorporation, bylaws and other agreements among
its shareholders that are authorized by its governing
44 r mpar recor vi in i overnin
statute; and
46
F. For n ther rganization he basi recor hat
48 b the organizati rmin i internal
vernan an he relation o e rson ha wn it
50 have an interest in it or are members of it.
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10. Personal liability. "Personal liability" means
personal liability for a debt, liability or other obligation of
an organization that is imposed on a person that co-owns, has an
interest in or is a member of the organization:

A. By the organization's governing statute solely by reason

of th rson co-owning, having an intere in _or being a
member of the organization:; or

B, By the organization's organizational documents under a
provision of the organization's governing statute
authorizing those documents to make one or more specified
persons liable for all or specified debts, liabilities and

other obligations of the organization solely by reason of

he rson or persons co-ownin having an interest in or

being a member of the organization.

an organization into which one or more other organizations are
merged. A _ surviving organization may preexist the merger or be

crea b he merger.
Uniform Comment

This is ection 1101 of the Uniform Limited Partnershi Act
(2001).)

This section contains definitions specific to this Article.

§1432. cConversion

1. Conversion to or from limited partnership. An
organization other than a limited partnership may convert to a
limited partnership and a 1limited partnership may convert to

another organization pursuant to this section and sections 1433

to 1435 and a plan of conversion if:
A, The other organization's governing statute authorizes

the conversion:

B. The conversion is not prohibited by the law of the
jurisdiction that enacted the governing statute; and

C. The other organization complies with its governing

statute in effecting the conversion.

2. Plan of conversion. A plan of conversion must be in a
record and must include:
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A. The name and form of the organization before conversion:;

B. The n nd form of the organizati fter nversion:

and

C. The terms and conditions of the conversion, including
mann an i for nvertin i rests in the

converting organization into any combination of money,

inter in conver rganization an other

consideration; and

D T rganizational umen h converted

organization.

Uniform Comment

{This is section 1102 of the Uniform Limited Partnership Act
(2001).)

In a statutory conversion an existing entity changes its
form, the jurisdiction of its governing statute or both. For
example, a limited partnership organized under the laws of one
jurisdiction might convert to:

. limited 1liability company (or other form of entity)
organized under the laws of the same jurisdiction,

L a limited 1liability company (or other form of entity)
organized under the laws of another jurisdiction, or

. a limited partnership organized under the laws of
another Jjurisdiction (referred to 1in some statutes as
"domestication").

In contrast to a merger, which 1involves at least two
entities, a conversion involves only one. The converting and
converted organization are the same entity. See Section 1105(a).
For this Act to apply to a conversion, either the converting or
converted organization must be a limited partnership subject to
this Act. If the converting organization is a limited partmnership
subject to this Act, the partners of the converting organization
are subject to the duties and obligations stated in this Act,
including  Sections 304 (informational rights of limited
partners), 305(b) (limited partner's obligation of good faith and
fair dealing), 407 (informational rights of general partners),
and 408 (general partner duties).

Subsection (a)(2) - Given the very broad definition of
"organization," Section 1101(8), this Act authorizes conversions
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COMMITTEE AMENDMENT "4" to S.P. 591, L.D. 1609

involving non-profit organizations. This provision is intended as
an additional safeguard for that context.

Subsection (b)(3) - A plan of conversion may provide that
some persons with interests in the converting organization will
receive interests in the converted organization while other
persons with interests in the converting organization will
receive some other form of consideration. Thus, a "squeeze out"
conversion is possible., As noted above, if the converting
organization is a 1limited partnership subject to this Act, the
partners of the converting organization are subject to the duties
and obligations stated in this Act. Those duties would apply to
the process and terms under which a squeeze out conversion occurs.

If the converting organization is a limited partnership, the
plan of conversion will determine the fate of any interests held
by mere transferees. This Act does not state any duty or
obligation owed by a converting 1limited partnership or its
partners to mere transferees. That issue is a matter for other
law.

Maine Comment
Note that nonprofit organizations that are public charities must
comply with the notice and approval provisions of chapter 9 of
Title 5 (5 M.R.S.A. §§ 194 - 194-K) prior to completing a

conversion transaction, as defined in 5 M.R.S.A. § 194-B.

1433. Action on pl of conversion b onverting limited

partnership
1. Comsent. Subject to section 1440, a plan of conversion
m nsented to by all the rtners of a converting limited
partnership.
2. Amend plan or abandon planned conversion. Subject to

section 1440 and any contractual rights, after a conversion is
approved, and_ at any time before a filing is made under section

1434, a converting limited partnership may amend the plan or
abandon th lann onversion:

A, A rovided in th lan; and

B. Except as prohibited by the plan, by the same consent as

was required to approve the plan.

Uniform Comment

(This is section 1103 of the Uniform Limited Partnership Act
(2001).)
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Section 1110 imposes special consent requirements for
transactions which might cause a partner to have ‘'personal
liability,"” as defined in Section 1101(10) for entity debts. The
partnership agreement may not restrict the rights provided by
Section 1110. See Section 110(b)(12).

Subsection (a) - Like many of the rules stated in this Act,
this subsection's requirement of unanimous consent is a default
rule. Subject only to Section 1110, the partnership agreement may
state a different quantum of consent or provide a completely
different approval mechanism. Varying this subsection's rule
means that a partner might be subject to a conversion (including
a "squeeze out" conversion) without consent and with no appraisal
remedy. If the converting organization is a limited partnership
subject to this Act, the partners of the converting organization
are subject to the duties and obligations stated in this Act.
Those duties would apply to the process and terms under which the
conversion occurs. However, if the partnership agreement allows
for a conversion with less than unanimous consent, the mere fact
a partner objects to a conversion does not mean that the partners
favoring, arranging, consenting to or effecting the conversation
have breached a duty under this Act.

1434. Filin r ir for conversion: effective date
1. Deliver to Secretary of State articles of conversion;

certificate of limited partnership. After a plan of conversion
is _approved:

A. A converting limited partnership shall deliver to the
Secretary of State for filing articles of conversion, which
must include:

A statement that the limited partnership has been
converted into another organization;

2 The name and form o the organization and the

jurisdiction of its governing statute:

(3) The date the conversion is effective under the
governing statute of the converted organization;

(4) A _statement that the conversion was approved as
reguired by this chapter:

5 A statement that the conversion was approved as
required b the overnin statute of h converted
organization: and
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(6) If the converted organization is a foreign
organization not authorized to transact business in
this State, the street and mailing address of an office

h th ecretar £ te ma or th of
section 1435, subsection 3; and

B. I h onvertin rganization i n a convertin
limited partnership, the converting organization shall
deliver to the Secretary of State for filing a certificate
of limited partnership, which must include, in addition to
the information required by section 1321:

1 A_ s ement h limited rtnershi was

converted from another organization:

2 The n n form f th rganization and the

jurisdiction of its governing statute: and

3 A s ement that the conversion was approved in a

manner that complied with the organization's governing

2. Conversion effective. A conversion becomes effective:

A, If the converted organization is a limited partnership,
when the certificate of limited partnership takes effect:; and

B. If the converted organization is not a limited

partnership, as provided by the governing statute of the
converted organization.

Uniform Comment

is section 1104 f the Uniform Limited Partnership Act

(2001).)

Subsection (b) - The effective date of a conversion is

determined under the governing statute of the converted
organization.

§1435. Effect of conversion

1. Same entity. An organization that has been converted
nt to thi ubch er is for all purposes the same entit

that existed before the conversion.

2. FEffect of conversion. When a conversion takes effect:

A. All property owned by the converting organization
remains ves in the converted organization;
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B. All iabiliti her 1i i £f th
converting organization continue as_ obligations of the
converted organization;

C. An action or proceeding pending by or against the
converting organization may be continued as if _the
conversion had not occurred:

D. Exgept as prohibited by other law, all of the rights,
privileges, immunities, powers and purposes of the
converting organization remain vested in the converted
organization: :
E. Ex otherwise provid in th n of conversion
h m iti £ lan conversion take
eff ; an
F. Exce otherwise agreed th conversion does not
dissolve a converting limited partmnership for the purposes
bl h T
F i r ization: £ nt. A
r i i i rei izati to
the jurisdiction of the courts of this State to enforce any

obligation owed by the -converting organization, if before the
conversion the converting organization was_subject to suit in

foreign_organization and not authorized to transact business in
this State appoints the Secretary of State as its agent for
service of process for purposes of enforcing an obligation under
this subsection. Service on the Secretary of State under this
subsection is made in the same manner and with the same

n uen in s ion 1317 ubs ions 3 and 4.

Uniform Comment

Thig i ion 11 of the Uniform Limi Partnership Act
(2001).)
Subsection (a) - A conversion changes an entity's legal

type, but does not create a new entity.
Subsection (b) - Unlike a merger, a conversion involves a
single entity, and the conversion therefore does not transfer any

of the entity's rights or obligations.

Maine Comment
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The effect of a conversion on a Maine corporation that is a
converting entity is governed by 13-C M.R.S.A. §957.

§1436. Merger

1. Merger requirements. A limited partnership may merge
with one or more other constituent organizations pursuant to this

section and sections 1437 through 1439 and a plan of merger ifs

A. The governing statute of each of the other organizations

authorizes the merger:

B. The merger is not prohibited by the law of a
jurisdiction that enacted any of those governing statutes:
and ‘

. h £ he other organization omplies with its

governing statute in effecting the merger.

2. Plan of merger. A plan of merger must be in a record
and nmust _include:

A. The name and form of each constituent organization:

B. The name and form of the surviving organization and, if

the surviving organization is to be created by the merger, a

statement to that effect:

C. The terms and conditions of the merger, including the
manner and basis for converting the interests in each

constituent organization into any combination of money,

inter s in the surviving organization and other
consideration:

D. If the surviving organization is to be created by the
merger, the surviving organization's organizational

documents: and

E. If the surviving organization is not to be c¢reated by

the merger, any amendments to be made by the merger to the
surviving organization's organizational documents.

Uniform Comment

This is section 1106 of the Uniform Limited Partnershi Act

(2001).)

For this Act to apply to a merger, at least one of the
constituent organizations must be a limited partnership subject
to this Act. The partners of any such limited partnership are
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subject to the duties and obligations stated in this Act,
including Sections 304 (informational rights of limited
partners), 305(b) (limited partner's obligation of good faith and
fair dealing), 407 (informational rights of general partners),
and 408 (general partner duties).

Subsection (a)(2) - Given the very broad definition of
"organization," Section 1101(8), this Act authorizes mergers
involving non-profit organizations. This provision is intended as
an additional safeguard for that context.

Subsection (b)(3) - A plan of merger may provide that some
persons with interests in a constituent organization will receive
interests in the surviving organization, while other persons with
interests in the same constituent organization will receive some
other form of consideration. Thus, a '"squeeze out" merger is
possible. As noted above, the duties and obligations stated in
this Act apply to the partners of a constituent organization that
is a limited partnership subject to this Act. Those duties would
apply to the process and terms under which a squeeze out merger
occurs.

If a constituent organization is a limited partnership, the
plan of merger will determine the fate of any interests held by
mere transferees. This Act does not state any duty or obligation
owed by a constituent limited partnership or its partners to mere
transferees. That issue is a matter for other law.

Maine Comment

In Maine, nonprofit organizations that are public charities
must comply with the notice and approval provisions of chapter 9
of Title 5 (5 M.R.S.A. §§ 194-194-K) prior to completing a merger
or other conversion transaction, as defined in 5 M.R.S.A. § 194-B.

1437 Acti 1 £ Iger onstituent limited
r rshi

1. nsent. Subject to section 1440, a plan of merger must
be nsen 11 e artner f a nstituent limited
partnership.

2. nd lan or n ed merger. Subject to
section 1440 and any contractual rights, after a merger is
approved n ny time befor filing is made under section

1438, a constituent limited partnership may amend the lan or

abandon the planned merger:

A. A rovided in the plan:; an
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B, Except as prohibited by the plan, with the same consent
as_was required to approve the plan.

Uniform Comment

(This is section 1107 of the Uniform Limited Partnership Act
(2001).) ‘

Section 1110 imposes special consent requirements for
transactions which might make a partner personally liable for
entity debts. The partnership agreement may not restrict the
rights provided by Section 1110. See Section 110(b)(12).

Subsection (a) - Like many of the rules stated in this Act,
this subsection's requirement of unanimous consent is a default
rule. Subject only to Section 1110, the partnership agreement may
state a different quantum of consent or provide a completely
different approval mechanism, Varying this subsection's rule
means that a partner might be subject to a merger (including a
"squeeze out" merger) without consent and with no appraisal
remedy. The partners of a constituent 1limited partnership are
subject to the duties and obligations stated in this Act, and
those duties would apply to the process and terms under which the
merger occurs. However, if the partnership agreement allows for a
merger with less than unanimous consent, the mere fact a partner
objects to a merger does not mean that the partners favoring,
arranging, consenting to or effecting the merger have breached a
duty under this Act.

1438. Filin required for merger; effective da

1. Articles of merger; signed. After each constituent

organization has approved a merger, articles of merger must be
signed on behalf of:

A. Each preexisting constituent limited partnership, by

each general partner listed in the certificate of limited
partnership; and

B. Each other preexisting constituent organization, by an
authorized representative.

2. Articles of merger; contents. The articles of merger
must include:

A. The n nd form of each constituent organization an
the jurisdiction of its governing statute:

B. The name and form of the surviving organization, the
jurisdiction of its governing statute and, if the surviving
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organization is created by the merger, a statement to that

effect;

C. The date the merger is effective under the governing
statute of the surviving organization:

D. If the surviving organization is to_ be_ created by the
merger:

1 If the survivi rganization will b limited

partnership, the limited partnership's certificate of
limited partnership: or

(2) If the surviving _organization _will be an
organization other than a 1limited partnership, the
n

organizational document that creates the organization:

E. If the surviving organization preexists the merger, any
amendments provided for in the plan of merger for the
organizational document that created the organization:

F. A st ment as to _each constituent organization that the
erger wa approve requir b th organization's

governing statute;

G. _If the surviving organization is a foreigm organization
not authorized to transact business in this State, the

street and mailing address of an office that the Secretary
of a ma use for the rpo of section 1439

subsection 2; and

H. Any additional information required by the governing
statute of any constituent organization.

3. Deliver to Secretary of State. Fach constituent limited

partnership shall deliver the articles of merger for filing in
the office of the Secretary of State.

4, Merger effective. A merger becomes effective under this

subchapter:

A. If the surviving organization is a limited partnership,
upon the later of:

(1) Compliance with subsection 3: and

(2) Subject to section 1326, subsection 3, as
specified in the articles of merger; or
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B. If the surviving organization is not a limited
partnership, as provided by the governing statute of the
surviving organigzation.

Uniform Comment

(This is section 1108 of the Uniform Limited Partnership Act
(2001).)

Subsection (b) - The effective date of a merger is
determined under the governing statute of the surviving
organization.

1439. Effec £ merger

1. Effect of merger. When a merger becomes effective:

A. The surviving organization continues or comes into
existence:;

B. Each constituent organization that merges into the
surviving organization ceases to exist as a separate entity:

C. All property owned by each constituent organization that

ceases to exist vests in the surviving organization:
D. All debts, 1liabilities and other obligations of each

constituent organization that ceases to exist continue as

obligations of the surviving organization:
E. An action or proceeding pending by or against any

constituent organization that ceases to exist may be

continued as if the merger had not occurred;

F. Ex t_as prohibited by other law, all of the rights
privileges, immunities, powers and  purposes of each
constituent organization that ceases to exist vest in the

surviving organization:

G. Except as otherwise provided in the plan of merger, the
terms and conditions of the plan of merger take effect:

H. Except as otherwise agreed, if a constituent limited
partnership ceases to exist, the merger does not dissolve

the limit artnership for the purpose f subchapter 8;:

I. If the surviving organizgation is created by the merger:
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1 £ h rvivin organization 1 limite
partnership, the certificate of limited partnership
becomes effective; or

2 If th rvivin rganization is an organization
other than a limited partnership, the organizational

document that creates the organization becomes
effective: and

J. If th urvivin rganization preexi he merger, an

amendments provided for in the articles of merger for the
organizational document that created the organization become
effective.

2 Forei I ization. A survivin rganization that is

a foreign organization consents to the jurisdiction of the courts
of this State to enforce any obligation owed by a constituent
organization, if before the merger the constituent organization
was_subject to suit in this State on_the obligation. A surviving
organization that is a foreign organization and not authorized to
transact business in this State appoints the Secretary of State
i n r rvi £ pro for th r es _of enforcin
an obligation under this subsection. Service on the Secretary of
State under this subsection is made in the same manner and with
the same conseguences as in section 1317, subsections 3 and 4.

Maine Comment

The effect of a merger on a Maine corporation is governed by
13-C M.R.S.A. §1107.

1440 Restriction n roval of nversion d rgers and

1. Consent for personal liability; exceptions. If a
partner of a converting or constituent limited partnership will
have personal 1liability with respect to a converted or surviving
organization, approval and amendment of a plan of conversion or
merger are ineffective without the consent of the partner unless:

A. The limited partnership's partnership agreement provides
for the approval of the conversion or merger with the
consent of fewer than all the partners; and

B. Th rtner h nsented to h rovisi of th

partnership agreement.

2. nsen required _ for amen nt L) certificate;

x ion. An ndmen 0o a certific f limi rtnershi
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th el s atemen th the limited artnershi i a
limited liability limited partnership is ineffective without the

consent of each general partner unless:

A, The limited partnership's partnership agreement provides
for the amendment with the consent of fewer than all the
general partners:; and

B. Each general partner that does not consent to the

amendment has consented to the provision of the partmnership
agreement.

3. Insufficient consent. A partner does not give the
consent required by subsection 1 or 2 merely by consenting to a

provision of the partnership agreement _that permits _the
partnership agreement to be amended with the consent of fewer

than all the partners.

Uniform Comment

This i ction 1110 of the Uniform Limi Partnershi Act

(2001}).)

This section imposes special consent requirements for
transactions that might make a partner personally liable for
entity debts. The partnership agreement may not restrict the
rights provided by this section. See Section 110(b)(12).

Subsection (c) - This subsection prevents circumvention of
the consent requirements of subsections (a) and (b).

Example: As initially a consented to, the partnership
agreement of a limited partnership leaves in place the Act's rule
requiring unanimous consent for a conversion or merger. The
partnership agreement does provide, however, that the agreement
may be amended with the affirmative vote of general partners
owning 2/3 of the rights to receive distributions as general
partners and of limited partners owning 2/3 of the rights to
receive distributions as limited partners. The required vote is
obtained for an amendment that permits approval of a conversion
or merger by the same vote necessary to amend the partnership
agreement. Partner X votes for the amendment. Partner Y votes
against. Partner Z does not vote.

Subsequently the limited partnership proposes to convert to
a limited partnership (not an LLLP) organized under the laws of
another state, with Partners X, Y and Z each receiving interests
as general partners. Under the amended partnership agreement,
approval of the conversion does not require unanimous consent.
However, since after the conversion, Partners X, Y and 2z will
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each have "personal liability with respect to [the] converted . .
organization," Section 1110(a) applies.

As a result, the approval of the plan of conversion will
require the consent of Partner Y and Partner Z. They did not
consent to the amendment that provided for non-unanimous approval
of a conversion or merger. Their initial consent to the
partnership agreement, with its provision permitting
non-unanimous consent for amendments, does pot satisfy the
consent requirement of Subsection 1110(a)(2).

In contrast, Partner X's consent is not required. Partner X
lost its Section 1110(a) veto right by consenting directly to the
amendment to the partnership agreement which permitted
non-unanimous consent to a conversion or merger.

1441. Liabili £ neral partmer after conversion or rger
1. Liabili not discharged. A conversion or merger under
hi ch r s not discharge any 1liability under tions
1354 and 1377 of a person that was a general partner in or
dis i neral rtner from a converting or constituent

limited partnership, but:

A. The provisions of this chapter pertaining to the
collection or discharge of the liability continue to apply
to _the liability:

B. For the purposes of applying those provisions, the
converted or surviving organization is deemed to be the
converting or constituent limited partnership: and

C. If a person is required to pay any amount under this
subsection:

{1) The person has a right of contribution from each
other person that was liable as a general partner under

section 1354 when the obligation was incurred and has
not been released from the obligation under section

1377;: and

(2) The contribution due from each of those persons is
in proportion to the right to receive distributions in

the capacity of general partner in effect for each of
those persons when the obligation was incurred.

2. Additional liability. In_ addition to an other
liability provided by law:
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A, A rson th immediately before conversion Qr merger

ffective was neral rtner in a nv in r
constituent limited partnership that was not a limited
ligbility limited partmnership is personally liable for each
obligation of the converted or surviving organization
arising from a transaction with a 3rd party after the
conversion or merger becomes effective if, at the time the
3rd party enters into the transaction, the 3rd party:

1 D not have notice of th onversion or merger;
and

Re nabl liev hat:

(i) The converted or surviving business is the

converting or constituent limited partnership:

ii The nvertin or nstituent limited
partnership is not a limited liability limited

partnership: and

ii The rson i n 1 n in the

converting or constituent limited partnership: and

B. & rson W i i neral rtner from
a converting or constituent limited partnership before the
conversion or merger became effective is personally liable
for each obligation of the converted or surviving
organization arising from a transaction with a 3rd party

after the conversion or merger becomes effective if:

(1) Immediately before the conversion or merger became

£ ive he onvertin r rvivin limited
partnership was not a limited liability limited
partnership: and

2 A th tim he 3rd rt nters in the

transaction less than 2 years have passed since the
person dissociated as a general partner and the 3rd

r :

i Does n have notic f th issociation:

(ii) Does not have notice of the conversion or

merger: and

iii) Reasonably believes that th nverted or
surviving organization is the converting or
constituent limited rtnershi th nverting or
constituent limite rtnership is not limite

Page 163-LR1469(2)

COMMITTEE AMENDMENT



10

12

14

16

18

20

22

24

26

28

30

32

34

36

38

40

42

44

46

48

50

COMMITTEE AMENDMENT 74 " to §.P. 591, L.D. 1609

liability limjited partnership and the person_is a

general partner in the converting or constituent

limited partnership.

Uniform Comment

(This is section 1111 of the Uniform Limited Partnership Act
(2001).)

This section extrapolates the approach of Section 607 into
the context of a conversion or merger involving a limited
partnership.

Subsection (a) - This subsection pertains to general partner
liability for obligations which a limited partnership incurred
before a conversion or merger. Following RUPA and the UPA, this
Act leaves to other law the question of when a  limited
partnership obligation is incurred.

If the converting or constituent limited partnership was a
limited 1liability limited partnership at all times before the
conversion or merger, this subsection will not apply because no
person will have any liability under Section 404 or 607.

Subsection (b) - This subsection pertains to entity
obligations incurred after a conversion or merger and creates
lingering exposure to personal liability for general partners and
persons previously dissociated as general partners. In contrast
to subsection (a){(3), this subsection does not provide for
contribution among persons personally liable under this section
for the same entity obligation. That issue is left for other law.

Subsection (b)(1) - If the converting or constituent limited
partnership was a limited 1liability 1limited partnership
immediately before the conversion or merger, there is no
lingering exposure to personal liability under this subsection.

Subsection (b)(1)(A) - A person might have notice under
Section 103(d)(4) or (5) as well as under Section 103(b).

Subsection (b)(2)(B)(i) - A person might have notice under
Section 103(d)(1l) as well as under Section 103(b).

Subsection (b)(2)(B)(ii) - A person might have notice under
Section 103(d)(4) or (5) as well as under Section 103(b).

1442. Power of general partners and rsons dissociated a:
neral I rs to bind or ization after con ion or

merger
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1. Act of general partner before conversion or merger. An

act of a person that immediately before a conversion or merger
became effective was a general partner 3in a converting or
constituent limited partnership binds the converted or surviving
organization after the conversion or merger hecomes effective if:

A, Before the conversion or merger became effective, the
act would have bound the converting or constituent limited

partnership under section 1352: and

B. At the time the 3rd party enters into the transaction,

the 3r rty:
(1) Does not have notice of the conversion or merger:
and

(2) Reasonably believes that the converted or
surviving business is the converting or constituent

limited partnership and that the person is a general
partner in the converting or constituent Ilimited
partnership.

2. Act of dissociated general partner before conversion or

merger. An act of a person that before a conversion or merger

became effective was dissociated as a general partner from a

converting or constituent limited partnership bin the converted

or surviving organization after the conversion or merger becomes

effective if:

A, Before the conversion or merger became effective, the

act would have bound the converting or constituent limited

partnership under section 1352 if the person had been a
general partner: and

B. At the time the 3rd party enters into the transaction,
less than 2 years have passed since the person dissociated
as_a general partner and the 3rd party:

(1) Does not have notice of the dissociation;

(2) Does not have notice of the conversion or merger;
and

(3) Reasonably believes that the converted or
surviving organization is the converting or constituent

limited rtnershi and_ that th erson is a general
partner in the converting or constituent limited
partnerghip,
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COMMITTEE AMENDMENT "A" to S.P. 591, L.D. 1609

. __Liable for . If rson ving knowle f th
conversion merger ¢ a nver r survivin rgani ion

to incur an obligation under subsection 1 or 2, the person is
liable:

A, To the converted or surviving organization for any
damage caused to the organization arising from the

obligation: and

B. I nother person is liable for the obli ion o that
other ers for n a hat other erson

arising from the liability.

Uniform Comment

(This is section 1112 of the Uniform Limited Partnership Act
(2001).)

This section extrapolates the approach of Section 606 into
the context of a conversion or merger involving a 1limited
partnership.

Subsection (a)(2)(A) - A person might have notice under
Section 103(d)(4) or (5) as well as under Section 103(b).

Subsection (b)(2)(A) - A person might have notice under
Section 103(d)(1) as well as under Section 103(b).

Subsection (b)(2)(B) - A person might have notice wunder
Section 103(d)(4) or (5) as well as under Section 103(b).

1443. r not exclusiv

This subchapter does not preclude an entity from being

nver r mer nder her W

SUBCHAPTER 12

MISCELLANE:! PROVISIONS

1451. niformi of i io d nstruction
In lyin nd construing this Act, consideration mu be
iven t he need to promote uniformit f the law with respect
i subj m r_amon s that enact it.
1452. Relation lectroni i r in gl 1 national

commerce act
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Thi hapter modifi limi r _super he ederal
El roni ign r in 1 1 nd National mmer A
United States Code, Section 7001 et seg., but this chapter does
n modif limi r rsede ion 101 of th A or
authorize electronic delivery of any of the notices described in

ion 1 f th Act.

1453. Appli ion xisting relationshi

1. for ly 1, 2008. Before July 1, 200 his ch er

rn nly:

A. A limited partnership formed on or after July 1, 2007:;

and

herwis rovided in subsections 3 and 4, a
limited partnership formed before July 1, 2007 that elects,

in_the manner provided in its partnership agreement or by
law for amending the partnership agreement, to bhe subject to

this chapter.

2 r _after Jul 2008 Ex herwi rovided
in ection n an fter July 1, 2 his ch r verns
all limited partnerships.

3. Existing limited partnerships. With respect to a
limited partnership formed before July 1, 2007, the following
rules apply except as the partners otherwise elect in the manner

provided in the partnership agreement or by law for amending the
partnership agreement.

A. Section 1304, subsection 3 does not apply and the
limited partnership has whatever duration it had under the
law _applicable immediately before July 1, 2007,

B. The limited partnership is not required to amend its
certificate of limited partnership to comply with section
1321, subsection 1, paragraph D.

C. . Sections 1371 and 1372 do not apply and a limited
partner has the same right and power to dissociate from the
limited partnership, with the same consequences, as existed
immediately before July 1, 2007.

D. Section 1373, subsection 4 does not apply.

E. Section 1373, subsection 5 does not apply and a court
ha he sam wer xpel neral rtner he court
h immediately before July 1, 2007.
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COMMITTEE AMENDMENT "l‘" to S.P. 591, L.D. 1609

F. Section 1391, subsection 3 does mnot apply and the

connection bhetween a person's dissociation as a general

partner and the dissolution of the limited partnership is

th e as existed immedi 1 efore July 1, 2007.

4. Limited partnership that elects to be subject. With
r ec limited artnershi that elect ursuan to

subsection 1, paragraph B to be subject to this chapter, after
the election takes effect the provisions of this chapter relating
to the liability of the limited partnership's general partners to
3rd parties apply:

A, Before July 1, 2008, to:

1 A 3xd r hat h n done business with the
limited partnership in the year before the election
took effect: and

2 A_ 3rd art h had done business with the

limited partnership in the year before the election
took effect only if the 3rd party knows or has received
a notification of the election: and

B. On an fter July 1, 200 to all 3r arties, but those

provisions remain inapplicable to any obligation incurred
while those provisions were inapplicable under paragraph A,
subparaqraph (2).

Uniform Comment

(This is section 1206 of the Uniform Limited Partner Act.)
Source: RUPA Section 1206.

This section pertains exclusively to domestic limited
partnerships - i.e., to limited partnerships formed under this
Act or a predecessor statute enacted by the same jurisdiction.
For foreign limited partnerships, see the Comment to Section 1204.

This Act governs all limited partnerships formed on or after
the Act's effective date. As for pre-existing limited
partnerships, this section establishes an optional "elect in"
period and a mandatory, all-inclusive date. The "elect in" period
runs from the effective date, stated in Section 1204, until the
all-inclusive date, stated in both subsection(a) and (b).

During the ‘"elect 1in" ©period, a pre-existing 1limited
partnership may elect to become subject to this Act. Subsection
(d) states certain important consequences for a limited
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COMMITTEE AMENDMENT "A " to S.P. 591, L.D. 1609

partnership that elects in. Beginning on the all-inclusive date,
each pre-existing 1limited partnership that has not previously
elected in becomes subject to this Act by operation of law.

Subsection (c) - This subsection specifies six provisions of
this Act which never automatically apply to any pre-existing
limited partnership. Except for subsection (c)(2), the 1list
refers to provisions governing the relationship of the partners
inter se and considered too different than predecessor law to be
fairly applied to a preexisting limited partnership without the
consent of its partners. Each of these inter se provisions is
subject to change in the partnership agreement. However, many
pre-existing limited partnerships may have taken for granted the
analogous provisions of predecessor law and may therefore not
have addressed the issues in their partnership agreements.

Subsection (c)(1) - Section 104(c) provides that a limited
partnership has a perpetual duration. ’

Subsection (c)(2) - Section 201(a)(4) requires the
certificate of limited partnership to state "whether the limited
partnership is a 1limited 1liability 1limited partnership.” The

requirement is intended to force the organizers of a 1limited
partnership to decide whether the limited partnership is to be an
LLLP and therefore is 1inapposite to pre-existing 1limited
partnerships. Moreover, applying the requirement to pre-existing
limited partnerships would create a significant administrative
burden both for limited partnerships and the filing officer and
probably would result in many pre-existing limited partnerships
being in violation of the requirement.

Subsection (c)(3) - Section 601 and 602 concern a person's
dissociation as a limited partner.

Subsection (c)(4) - Section 603(4) provides for the
expulsion of a general partner by the unanimous consent of the
other partners in specified circumstances.

Subsection (c)(5) -~ Section 603(5) provides for the
expulsion of a general partner by a court in specified
circumstances.

Subsection (c)(6) - Section 801(3) concerns the continuance
or dissolution of a limited partnership following a person's
dissociation as a general partner.

Subsection (d) - Following RUPA Section 1206(c), this
subsection limits the efficacy of the Act's liability protections

for partners of an '"electing in" 1limited partnership. The
limitation:
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COMMITTEE AMENDMENT "A " to S.P. 591, L.D. 1609

. applies only to the benefit of "a third party that had
done business with the limited partnership in the year
before the election took effect," and

L ceases to apply when "the third party knows or has
received a notification of the election” or on the
"all-inclusive" date, whichever occurs first.

If the limitation causes a provision of this Act to be
inapplicable with regard to a third party, the comparable
provision of predecessor law applies.

Example: A pre-existing limited partnership elects to be
governed by this Act before the "all-inclusive" date. Two
months before the election, Third Party provided services to
the limited partnership. Third Party mneither knows nor has
received a notification of the election. Until the "all
inclusive”" date, with regard to Third Party, Section 303's
full 1liability shield does not apply to each limited
partner. Instead, each 1limited partner has the liability
shield applicable under predecessor law.

Subsection (d)(2) - To the extent subsection (d) causes a
provision of this Act to be inapplicable when an obligation is
incurred, the inapplicability continues as to that obligation
even after the "all inclusive" date.

§1454. Savings clause

This chapter does not affect an action commenced, proceeding
rough r right cru for hi h er kes effect.
1455. ‘D f r £

Th cr r £ ! 4a £il ocuments under this

Chapter is ministerial. The filing or refusal to file a document
does not:

1. Validity of documents. Affect the validity or invalidity
of the document in whole or in part;

2. Correctness of information. Relate to the correctness or
incorrectness of information contained in the document: or
3. Pr ion of validi or rrectn . rea
T i h he document is valid or invalid or th the
information in the document is corre r incorrec

Maine Comment
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COMMITTEE AMENDMENT ”A " to S.P. 591, L.D. 1609

This section is based on former section 528.

§1456. Rules

Th r r f State m adopt rule t inconsi nt with
this chapter pertaining to the filing of documents with the
Secr ry of . Rule opte r n his ion are
r in chnical rul fin in Title hapter 375
subchapter 2-A, These may include, but are not limited to. rules
to:

1. Forms. Prescribe forms for any or all documents

required or permitted to bhe delivered for filing under this

h r n o ref £il n no ilizin these
r ri forms:

2.  Approve filing. Refuse to file any document that is not

cl j r m learl repr cibl

photographically;

3. A in i « A int a ignee or other agent to
receive documents for filing and to file documents on behalf of
h cretar £ :

4, Electronic_ filings; facsimile signatures. Permit the
filing of documents by electronic transmission and permit
facsimile signatures on documents to be filed:; '

5. Effective dates of filings. Unless specifically stated
in his h r e forth h ffective d f filings

required by this chapter: and

6. lr rt £ilin « Provi alternati ates for
fili nnual reports a for determinin he s covered by
hose r rts.

Maine Comment
This section is based on former section 413.

1457. E i Ivi

The Secretary of State may provide an expedited service for
the processing of documents in accordance with this chapter, If

the service i rovided, the Secretary of State shall establish
by rule a fee schedule an overnin roc r in accordanc

with the Maine Administrative Procedure Act., All f 11 ed
for ex ited rvice m e si in a_ fund for u b

th ecretary of S e in providing an improv filin rvice.
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Rul ted rsuan o this s ion are routine technical

rules as defined in Title 5, chapter 375, subchapter 2-A,

Maine Comment

This section is based on former section 414.

§1458. Access to data base

The Secretary of State may provide public access to the data

b through dial-in modem hr h ubli terminals an
hr h roni icates of the d base. If access to the
data base is provided to the public, the Secretary of State may

adopt rules in accordance with the Maine Administrative Procedure
Act to establish a fee schedule and governing procedures.

Rules adopted pursuant to this section are routine technical
rules as defined in Title 5, chapter 375, subchapter 2-A.

Maine Comment

This section is based on former section 415.

§1459, Publications

1. Fee schedule. The Secretary of State may establish by
rule in accordance with the Maine Administrative Procedure Act a
fee schedule to cover the cost of printing and distribution of

publications and to set the procedures for the sale of these
publicationsg,
Rules adopted pursuant to this subsection are routine technical
rules as defined in Title 5. chapter 375, subchapter 2-A,

2. Deposit in fund. All fees collected pursuant to this
section must be deposited in a fund for use by the Secretary of

State for the purpose of replacing and updating publications

offered in accordence with this chapter and for funding new
publications.

Maine Comment
This section is based on former section 416.

§1460. Fees: pgngl;ies'

A document required to be filed under this ch er is not
effectiv ntil the applicable fee required by this section is
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paid. The following fees or penalties must be paid to and
collect h cretar f State:

1. Reservation. For filing of an _application for
reservation of name or a notice of transfer or cancellation of

reservation pursuant to section 1309 ubsection 1 fee of $20
for each limited partnership affected:

2. Assumed or fictitious name. For filing of an application
for an assumed name under section 1308, subsection 2, a fee in
h un of 125 nd for filin of n_application for a

fictitious name under section 1415, a fee of $40:

3. Termination of assumed or fictitious name. For a
termination of an assumed name under section 1308, subsection 2,
a_ fee of $20: for a termination of a fictitious name under

ection 141 a fe f $20:

4. Registered mname. For filing of an application for a
registered name of a foreign limited partnership under section
1309, subsection 2, a fee of §2 er month for the n
months or fraction of a month remaining in the calendar year when
first filing. For filing an application to renew the registration
of a registered name, a fee of $200:

5. Change of registered agent and registered office or
registered office for domestic limited partmnerships. For filing
of a statement by a registered agent under section 1315,
subsection 2 to change the registered office or to change the
name of the current registered agent or for filing of a statement

under ion 131 ubsection 1 change the register agent
and registered office or for filing a notice of resignation of a
reqgi r n nder section 1316, a fee of 5:

6. Reinstatement fee after administrative dissolution. For
failure to file an annual report, a fee of $150, to a maximum fee
of $60 regardless of the number of delinquent repor or _the
period of delinquency: for failure to pay the annual report late
filing penalty, a fee of $150;: for failure to appoint or maintain

a_regi r nt or registere office a_ fee of 150: for
failure to notify the Secretary of State that itg registered
agen r registered office has been changed hat its registered

agent has resigned or that its registered office has been
discontinued, a fee of 150; for failur o file an amended

application, a fee of $150; and for filing false information, a

fee of $150;

7. Certificate of limited partunership, amendment or
cancellation. For filing of a certificate of limited partnership
under section 1321, a fee of $175; for a certificate of amendment
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COMMITTEE AMENDMENT '4 " to S.P. 591, L.D. 1609

under section 1322, a fee of $50:; and for a statement of
termination under section 1323, a fee of $75. For filing of a
certificate of amendment under section 1322, subsection 2,
paragraph D, a fee of $20, and for filing a restated certificate
of limited partnership under section 1322, a fee of $80:

8. rtifi e of correction. For filing of certificate
of correction under section 1327, a fee of $50;

9. Foreign limited partnerships. For filing of an
application for authority to do business as a foreign limited
partnership under section 1412, a fee of $250, and for a
certificate of amendment under section 1412-A, subsection 2,
paragraph A or B or a certificate of cancellation under section
1417, a fee of $90. For filing a certificate of amendment under
section 1412-A, subsection 2, paragraph C or D to change the

address of neral rtner r o change the address of he
reqgi r or principal office, a f of $35; :

10. Photocopies. For all photocopies, whether certified or

not, a fee of 2 er age. Th Secretar of State ma issue

photocopies of instruments on file as well as other copies:

11. Certified copies. For providing certified copies of any

instrument on file as provided for by this chapter, a fee of §5
for each copy certified in addition to any fee due under

subsection 10;

12. Issuing certificate. For issuing a certificate of
existence, certificate of authority or certificate of fact as

provided by section 1329, a fee of $30:
13. Preclear of d nt. For reclearance of an

document for filing, a fee of $100;
14, All other filings. For receiving and filing any

certificate, affidavit, agreement or any other paper provided for
hi h r for which no ifferen fee is specificall

prescribed, a fee of $35:

15. Annual report. For filing of an annual report under
section 1330 for a domestic limited partnership, a fee of $85:
for filing of an annual report under section 1330 for a foreign
limited partnership, a fee of $150;

16. n annual report. For filin an amended annual
repor for a domestic limited partnership under section 1330
subsection 2, a fee of $85:; for filing an amended annual report
for a foreign limited partnership under section 1330, subsection
2, a fee of $150;
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COMMITTEE AMENDMENT "A " to S.P. 591, L.D. 1609

17. Service of process on Secretary of State as agent. For

in rvi r n ion 1317 fee of :

18. rti rger or nversion. Articl f merger or
conversion of a limited partnership with or to another type of
busin nti rovided b ubch r 11 f £ $150;

19. L f£ilin nalty. For failing to deliver an annual
report by i s a in ition to th nnual report filin
fe f f $5

All fees ollected as rovided hi chapter must be
remi T r for f th te with

i £ ish Tu n lle for
X i ice. F i rvi r i into
a _fund for h re f i rovidin n improved

filing service.
Maine Comment

This section is based on former section 526.

1461. Eff i e

This chapter takes effect July 1, 2007.

Uniform Comment
This is s ion 1204 of the Uniform Limited Partnership Ac

Section 1206 specifies how this Act affects domestic limited
partnerships, with special provisions pertaining to domestic
limited partnerships formed before the Act's effective date.
Section 1206 contains no comparable provisions for foreign
limited partnerships. Therefore, once this Act is effective, it
applies immediately to all foreign limited partnerships, whether
formed before or after the Act's effective date.

Sec. C-3. Effective date. That section of this Part that
repeals the Maine Revised Statutes, Title 31, chapter 11 takes
effect July 1, 2007.

PART D

Sec. D-1. 9-B MRSA §311, as corrected by RR 2001, c. 2, Pt.
B, §7 and affected by §58, is amended to read:
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§311. Applicability of chapter

The provisions of this chapter govern the organization and
management of financial institutions operating as corporations,
limited 1liability companies, 1limited partnerships and 1limited
liability partnerships. Unless otherwise indicated in this
Title, the provisions of Title 13-C apply to financial
institutions operating as corporations; Title 31, chapter 2%, 19
applies to financial institutions operating as limited
partnerships; Title 31, <chapter 13 applies to financial
institutions operating as limited liability companies; and Title
31, chapter 15 applies to financial institutions operating as
limited liability partnerships.

Sec. D-2. 9-B MRSA §316-A, first §, as corrected by RR 2001, c.
2, Pt. B, §8 and affected by §58, is amended to read:

Except as provided in this section, the management and
operations of a financial institution organized wunder this
chapter are governed by Title 13-C; Title 31, chapter 11 19:
Title 31, chapter 13; or Title 31, chapter 15, as appropriate,
depending upon the organizational form of the financial
institution operating wunder this chapter. The institution's
organizational documents must address the powers and duties of
the governing body.

Sec. D-3. 9-B MRSA §317-A, first §, as corrected by RR 2001, c.
2, Pt. B, §9 and affected by §58, is amended to read:

Except as provided in this section, the powers and duties of
officers of a financial institution organized under this chapter
are governed by Title 13-C; Title 31, chapter 23 19; Title 31,
chapter 13; or Title 31, chapter 15, as appropriate, depending
upon the organizational form of the financial institution
operating under this chapter. The institution's organizational
documents must address the powers and duties of officers.,

Sec. D-4. 9-B MRSA §352, sub-§5, as corrected by RR 2001, c.
2, Pt. B, §12 and affected by §58, is amended to read:

5. Rights of dissenting investors. The rights of investors
dissenting to the merger or consolidation are those specified in
Title 13-C or Title 31, chapter 31, 13 e¥, 15 or 19, depending
upon the organizational form of the institution. To the extent
that dissenters' rights are not addressed in Title 31 or these
rights are less beneficial to the dissenting investors than those
rights listed in the institution's organizational documents, the
organizational documents govern.
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Sec. D-5. 9-B MRSA §1222, sub-§1, as corrected by RR 2001, c.
2, Pt. B, §20 and affected by §58, is amended to read:

1. Organization. A merchant bank must be organized
pursuant to chapter 31 and must be managed and governed pursuant
to this Title and the applicable provisions of Title 13-C and
Title 31, chapters 11, 13 anrd, 15 and 19, depending upon the
organizational form selected.

Sec. D-6. 10 MRSA §1521, sub-§2-A, as amended by PL 2003, c.
344, Pt. A, §3, is further amended to read:

2-A. Limited partnership name. "Limited partnership name”
includes a limited partnership name,--reserved -namer Or assumed
name under Title 31, section 1308 or reserved name or registered
name as those-terms-are used in Title 31, seetions-403-A,-404-A,
405-A-and-406-A-respeetively section 1309.

Sec. D-7. 10 MRSA §1522, sub-§1, JE, as amended by PL 1981, c.
684, §4, is further amended to read:

E. Consists of a mark whieh that, when applied to the goods
or services of the applicant, is merely descriptive or
deceptively misdescriptive of them or, when applied to the
goods or services of the applicant, is primarily
geographically descriptive or deceptively misdescriptive of
them, except as indications of regional origin may be
registrable under subsection 3, or is primarily merely a
surname, provided that nothing in this paragraph may prevent
the registration of a mark used in this State by the
applicant whieh that has become distinctive of the
applicant's goods or servicesj. The Secretary of State may
accept as evidence that the mark has become distinctive, as
applied to the applicant's goods or services, proof of
continuous use thereof as a mark by the applicant in this
State or elsewhere for the 5 years next preceding the date
of the filing of the application for registration;

Sec. D-8. 10 MRSA §1522, sub-§1, G, as amended by PL 2003, c.
344, Pt. A, §6, is further amended to read:

G. Is not distinguishable from the real, assumed,
fictitious, reserved or registered name of a corporation,
limited liability company, limited liability partnership ex,

limited partnership Qr limited liability limited
partnership, unless the corporation, 1limited 1liability
company, limited liability partnership oF, limited
partnership or 1limi liabilj limited rtnershi

executes and files with the Secretary of State proof of
authorization of the use of a mark similar to the real,
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633,

assumed, fictitious, reserved or registered name of a
corporation, 1limited 1liability company, 1limited 1liability
partnership e¥, limited partnership or limited liability
limited partnership by the applicant seeking to use the mark;

Sec. D-9. 10 MRSA §1522, sub-§1, §J, as enacted by PL 1997, c.

§2, is amended to read:

J. Notwithstanding paragraph G, is identical to a
corporate, limited liability company, limited 1liability
partnership e¥, 1limited partnership or limited 1liability

limited partnership name, unless the corporation, limited
liability company, limited liability partnership er, limited
partnership limi liability limited rtnership is the

same entity as the applicant that is seeking to register the
mark and files proof of ownership with the Secretary of
State.

Sec. D-10. 13-B MRSA §301-A, sub-§6, YA, as enacted by PL

2003, c. 344, Pt. B, §9, is amended to read:

A. The words or abbreviations of words that describe the
nature of the entity, including "professional association,”

"corporation, " "company, " "incorporated, " "chartered,"”
"limited," "limited partnership,"” "limited liability
company,' "professional limited liability company," "limited
liability partnership,” "registered limited 1liability
partnership,"” "limited ligbiljity limited partnership.,"”

"service corporation" and "professional corporation";

Sec. D-11. 13-C MRSA §401, sub-§6, JA, as amended by PL 2003,

c. 344, Pt. B, §46, is further amended to read:

618,

A. The words or abbreviations of words that describe the
nature of the entity, including "professional association,"

"corporation,"” "company, " "incorporated,"” "chartered,"
"limited," "limited partnership, " "limited liability
company," "professional limited liability company," "limited
liability partnership,"” "registered limited liability

partnership,” "limited l1jability 1limited partnership,"”

"service corporation” or "professional corporation";

Sec. D-12. 18-B MRSA §1011, sub-§1, as enacted by PL 2003, c.
Pt. A, §1 and affected by §2, is amended to read:

1. Not personally liable on contract. Except as otherwise

provided in subsection 3 or unless personal liability is imposed
in the contract, a trustee who holds an interest as a general
partner in a general or limited partnership is not personally
liable on a contract entered into by the partnership after the
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trust's acquisition of the interest if the fiduciary capacity was
disclosed in the contract or in a statement previously filed
pursuant to the Uniform Partnership Act or the Maine--Revised
Uniform Limited Partnership Act.

Sec. D-13. 31 MRSA §603-A, sub-§6, §A, as enacted by PL 2003,
c. 344, Pt. C, §20, is amended to read:

A. Words or abbreviations of words that describe the nature

of the entity, including ‘“professional association,”
"corporation," "company, " "incorporated," "chartered, "
"limited," "limited partnership,"” "limited liability
company," '"professional limited liability company.," "limited
liability partnership,"” "registered limited liability
partnership,"” "limited lisbility limited partnership.,”

"service corporation" and "professional corporation’;

Sec. D-14. 31 MRSA §760, as corrected by RR 2001, c. 2, Pt.
B, §51 and affected by §58, is amended to read:

§760. Application to existing foreigm limited liability
companies; defimnition

All foreign limited liability companies qualified as foreign
corporations or 1limited partnerships before January 1, 1995 are
governed by this Act on and after January 1, 1995. By April 1,
1995 a manager or, if there is no manager, a member of each
foreign limited liability company shall file with the Secretary
of State an application for authority to do business in this
State under this Act and cancel their authority to do business in
this State under chapter 31 19 and former Title 13-A. If the
foreign 1limited 1liability company fails to file the new
application for authority to do business in this State by April
1, 1995, the Secretary of State may revoke the authority of the
limited 1liability company to do business in this State under
section 719,

Sec. D-15. 31 MRSA §762, as enacted by PL 1993, c. 718, Pt.

A, §1, is amended to read:
§762. References to limited partnerships

Unless the context indicates otherwise, all references to
limited partnerships in any other statute in effect on the
effective date of this chapter in this State are deemed to
include limited liability companies. This section does not apply
to the Maime-Revised Uniform Limited Partnership Act, it being
the intent of this section only to include 1limited 1liability
companies as entities when other entities are referenced for
purposes other than those covered in this chapter.
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Sec. D-16. 31 MRSA §803-A, sub-§6, §A, as enacted by PL 2003,
c. 344, Pt. C, §35, is amended to read:

A. Words or abbreviations of words that describe the nature
of the entity, including ‘“professional association,"”
"corporation," "company, " "incorporated," "chartered, "
"limited," "limited partnership," "limited liability
company," "professional limited 1liability company," "limited
liability partnership,” “registered limited 1liability
partnership,” "limited liability limited partmnership,"

"service corporation" and "professional corporation";

Sec. D-17. 31 MRSA §876, as corrected by RR 2001, c. 2, Pt.
B, §53 and affected by §58, is amended to read:

§876. Application to existing foreign limited liability
partnerships; definition

All foreign 1limited 1liability partnerships qualified as
foreign corporations or limited partnerships or limited liability
companies before September 1, 1996 are governed by this Act on
and after September 1, 1996. By December 1, 1996 a partner of
each foreign limited 1liability partnership shall file with the
Secretary of State an application for authority to do business in
this State under this Act and shall cancel the partnership's
authority to do business in this State under chapter 23 19,
chapter 13 or former Title 13-A. If the foreign limited
liability partnership fails to file the new application for
authority to do business in this State by December 1, 1996, it
must be treated as a general partnership without the status of a
limited 1liability partnership with respect to any business
conducted in this State between December 1, 1996 and the date on
which it files that application.

Sec. D-18. Effective date. This Part takes effect July 1, 2007.°
Further amend the bill by relettering or renumbering any

nonconsecutive Part letter or section number to read
consecutively.

SUMMARY

This amendment adds to the bill the Uniform Limited
Partnership Act, adopted by the National Conference of
Commissioners on Uniform State Laws in 2001. The amendment is
intended to take the place of L.D. 986, which is a concept draft.
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Part A of the bill contains the Uniform Partnership Act, and
Part B of the bill contains conforming amendments consistent with
Part A, This amendment adds the Uniform Limited Partnership Act
as Part C and the respective conforming amendments and
cross-references as Part D. A Maine Comment is included when
necessary to explain a deviation from the Uniform Limited
Partnership Act.

This amendment revises the conversion language in the
Uniform Partnership Act.

This amendment sets the effective date for the Uniform
Partnership Act, the Uniform Limited Partnership Act and all the
conforming amendments as July 1, 2007.

FISCAL NOTE REQUIRED
(See attached)
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