LB 482 LB 482

LEGISLATIVE BILL 482
Approved by the Governor April 20, 1989

Introduced by Pirsch, 10

AN ACT relating to partnerships and corporations; to
amend sections 21-2070, 21-2071, 21-2075,
21-2076, 25-530.08, 67-233 to 67-236, 67-239
to 67-258, 67-260 to 67-265, 67-267 to 67-274,
67-276, 67-278 to 67-281, 67-283 to 67-286,
67-288, 67-289, and 67-293 to 67-296, Reissue
Revised Statutes of Nebraska, 1943; to change

merger and consolidation provisions for
corporations; to change provisions for the
appointment of agents for limited
partnerships; to change provisions relating to
limited partnerships and foreign limited
partnerships; to provide for restated
certificates of limited partnership; to
provide for merger and consolidation of

limited partnerships and other associations;
to rename an act; to eliminate certain record
requirements and obsolete provisions; to
harmonize provisions; to provide an operative
date; and to repeal the original sections, and
also sections 67-237, 67-292, and 67-297,
Reissue Revised Statutes of Nebraska, 1943.

Be it enacted by the people of the State of Nebraska,

Section 1. That section 21-2070, Reissue
Revised Statutes of Nebraska, 1943, be amended to read
as follows:

21-2070. Any two or more domestic
corporations or, subject to the Nebraska Uniform Limited
Partnership Act, domestic limited partnerships or any
combination of such entities may merge into one of such
corporations pursuant to a plan of merger approved in
the manner provided in seetiena 21-200%1 te 21-205-334 the
Nebraska Business Corporation Act.

The board of directors of each corporation
shall, by resolution adopted by each such board, approve
a plan of merger setting forth:

(1) The names of the corporations or limited
partnerships proposing to merge; and the name of the
corporation into which they propose to merge, which is
hereinafter designated as the surviving corporation;

(2) The terms and conditions of the proposed
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merger;

(3) The manner and basis of converting the
shares eguity securities of each corporation or limited
partnership into shares; ebligatiens er ether securities
of the surviving corporation or of any other corporation

or limited partnership or, in whole or in part, into
cash or other propertys and, if any shares eqgquity
securities of each merging corporation or limited

partnership are not to be converted solely into shares
er other securities or ebligatiens of the surviving

eerperatien entity, the cash, property, righ€s or
securities of any other corporation or limited

partnership which the holders of such shares equity
securities are to receive in exchange for, or upon
conversion of, such shares equity securities and the
surrender of the certificates evidencing them, which
cash, property, vrighta or securities of any other
corporation or limited partnership may be in addition to
or in lieu of shares er ether securities er ebligatiens
of the surviving corporation;

(4) A statement of any changes in the articles
of incorporation or certificate of limited partnership
of the surviving corporation to be effected by such
merger; and

(5) Such other provisions with respect to the
proposed merger as are deemed necessary or desirable.

Sec. 2. That section 21-2071, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

21-2071. Any two or more domestic
corporations or, subject to the Nebraska Uniform Limited
Partnership Act. domestic limited partnerships or any
combination of such entities may consolidate into a new
eerperatien entity pursuant to a plan of consolidation
approved in the manner provided in seetiens 21-2661 %e
23-267334 the Nebraska Business Corporation Act.

The board of directors of each corporation
shall, by a resolution adopted by each such board,
approve a plan of consolidation setting forth:

(1) The names of the corporations or limited
partnerships proposing to consolidate; and the name of

the new corporation into which they propose to
consolidate, which is hereinafter designated as the new
corporation;

(2) The terms and conditions of the proposed
consolidation;

(3) The manner and basis of converting the
shares equity securities of each corporation or limited
partnership into sharess ebligatienss er ether
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securities of the new corporation or of any other
corporation or limited partnership or, in whole or in
part, into cash or other propertys; and, if any shares
eguity securities of each corporation or limited
partnership are not to be converted solely into shares
or other securities or ebiigatiens of the new
corporation, the cash, property, rights or securities of
any other corporation or limited partnership which the
holders of such shares eqguity securities are to receive
in exchange for, or wupon conversion of, such equity
securities shares and the surrender of the certificates

evidencing them, which cash, property, righks or
securities of any other corporation or limited
partnership may be in addition to or in lieu of shares
eor ether securities er ebtrgatiens of the new
corporation;

(4) With respect to the new corporation, all
of the statements required to be set forth in articles
of incorporation for corporations organized under
seetiens 23-2003 £e 23-20;134 the act:; and

(5) Such other provisions with respect to the
proposed consolidation as are deemed necessary or

desirable.

Sec. 3. That section 21-2075, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

21-2075. A merger, consolidation, or exchange
shall become effective upon filing and recording in the
office of the Secretary of State of the original of the
articles of merger, consolidation, or exchange; or on
such later date, not more than thirty days subsequent to
the filing thereof with the Secretary of State, as shall
be provided for in the plan.

When such merger or consolidation has become
effective, section 23 of this act shall apply if the
surviving or new entity is a limited partnership. and if
the surviving or new entity is a corporation:

(1) The several corporations or limited
partnerships which are parties to the plan of merger or
consolidation shall be a single corporation, whichs in

the case of a merger; shall be that corporation
designated in the plan of merger as the surviving
corporation; and; in the case of a consolidations shall

be the new corporation provided for in the plan of
consolidation;

(2) The separate existence of all corporations
or limited partnerships which are parties to the plan of
merger or consolidation, except the surviving or new
corporation, shall cease;
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(3) Such surviving or new corporation shall
have all the rights, privileges, immunities, and powers
and shall be subject to all duties and liabilities of a
corporation organized under seetions 23-260% e
23-20-;334 the Nebraska Business Corporation Act;

(4) Such surviving or new corporation shall
thereupon and thereafter possess all the rights,
privileges, immunities, and franchises, as wei: of a
public as well as of a private nature, of each of the
merging or consolidating corporations; and a3% and.
subject to the Nebraska Uniform Limited Partnership Act

each o. the merging or consolidating limited
partnerships. All property, real, personal, and mixed,
and all debts due on whatever account, ineluding

subseriptions te shares; and all other eheses in things
and causes of action, and all and every other interest
of or belonging to or due to each of the c¢orporations
and limited partnerships so merged or consolidateds
shall be taken and deemed to be transferred to and
vested in such single corporation without further act or
deed; and &he and shall thereafter be the property of
the surviving or new corporation to the same extent as

they were of each of such merdqing or consolidating
entities. The title to any real estate, or any interest
therein, vested in any of such corporations or limited
partnerships shall not revert or be in any way impaired
by reason of such merger or consolidation;

(5) Such surviving or new corporation shall
thenceforth be responsible and liable for all the
liabilities and obligations of each of the corporations
or limited partnerships so merged or consolidated; and
any claim existing or action or proceeding pending by or
against any of such corporations or limited partnerships
may be prosecuted as if such merger or consolidation had
not taken place, or such surviving or new corporation
may be substituted in its place. Neither the rights of
creditors nor any liens upon the property of any such
eerperatien corporations or limited partnerships shall
be impaired by such merger or consolidation;

(6) In the case of a merger, other than a
merger under the provisions of section 21-2074, the
surviving__entity's articles of incorporation or

certificate of limited partnership ef ¢the surviving
eerpoeratien shall be deemed to be amended to the extent,
if any, that changes in its articles of incorporation or
certificate of limited partnership are. stated in the
plan of merger; and, in the case of a consolidation, the
statements set forth in the articles of consolidation

and which are required or permitted to be set forth in
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the articles of incorporation of corporations organized
under see€irons 23-200% e 23-26-134 the Nebraska
Business Corporation Act or in the certificate of
limited partnership of a limited partnership organized

be deemed to be the original articles of incorporation

or certificate of limited partnership of the new
eorpoeratien entity:; and
(7) The net surplus of the merging or

consolidating corporations which was available for the
payment of dividends immediately prior to such merger or
consolidation, to the extent that such surplus is not
transferred to stated capital or capital surplus by the
issuance of shares or otherwise, shall continue to be
available for the payment of dividends by such surviving
or new corporation.

When a merger, consolidation, or exchange has
become effective, the shares equity securities of the
corporation or corporations and limited partnership or

limited partnerships party to the plan that are, under
the terms of the plan, to be converted or exchanged,
shall cease to exist, in the case of a merger or
consolidation, or be deemed to be exchanged in the case

of an exchange, and the holders of such shares equity
securities shall thereafter be entitled only to the
sharess; ebitigatiens; ether seeurikiess cash, er okther
property. or securities into which they shall have been
converted or for which they shall have been exchanged,
in accordance with the plan, subject to any rights under
section 21-2079.

Sec. 4. That section 21-2076, Reissue Revised
Statutes of Nebraska, 1943, be amended to vread as
follows:

21-2076. One or more foreign corporations,
and one or more domestic corporations, one or more
domestic limited partnerships. and one or more foreign

limited partnerships or any combination of such entities

may be merged or consolidated, or participate in an
exchange, in the following manner, if such merger,
consolidation, or exchange is permitted by the laws of

the state under which each such foreign corporation or
foreign limited partnership is organized:

(1) Each domestic corporation or domestic
limited partnership shall comply with the previsiens ef
seetions 23-200% €0 23-26-334 Nebraska Business

Corporation Act and the Nebraska Uniform Limited
Partnership Act with respect. to the merger,
consolidation, or exchange, as the case may be, of

domestic corporations and domestic limited partnerships.
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and each foreign corporation or foreign limited
partnership shall comply with the applicable provisions
of the laws of the state under which it is organized;
and

{2) If the surviving or new eerperatien entity
in the merger or consolidation is to be governed by the
laws of any state other than this state, it shall comply
with the previsiens ef seetiens 21-200% &e 231-20:;3134

Nebraska Business Corporation Act with respect to
foreign corporations or the Nebraska Uniform Limited
Partnership Act with respect to foreign limited
partnerships if it is to transact business in this
state, and in every case it shall file with the

Secretary of State of this state:

(a) An agreement that it may be served with
process within or without this state in any proceeding
in the courts of this state for the enforcement of any
obligation of any domestic corporation or domestic
limited partnership which is a party to such merger or
consolidation and in any proceeding for the enforcement
of the rights of a dissenting shareholder of any such
domestic corporation against the surviving or new
eerporatien entity: and

(b) An agreement that it will promptly pay to
the dissenting shareholders of any such domestic
corporation the amount, if any, to which they shaii will
be entitled under the previsiens ef seetiens 231-200F ¢eo
23-20:;134 Nebraska Business Corporation Act with respect
to the rights of dissenting shareholders.

The effect of such merger or consolidation
shall be the same as in the case of the merger or
consolidation of domestic corporations; or domestic
limited partnerships if the surviving or new eerperatien
entity is to be governed by the laws of this state. If
the surviving or new eerperatien entity is to be
governed by the laws of any state other than this state,
the effect of such merger or consolidation shall be the
same as in the case of the merger or consolidation of
domestic corporations or domestic limited partnerships
except insofar as the laws of such other state provide
otherwise.

At any time prior to the filing of the
articles of merger or consolidation, the merger or
consolidation may be abandoned pursuant to provisions

therefor, if any, set forth in. the plan of merger or
consolidation.
Sec. w5, That section 25-530.08, Reissue

Revised Statutes of Nebraska, 1943, be amended to read
as follows:
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25-530.08. When sweh a company, firm, or
unincorporated erganieatien association described in
section 25-313 has its principal place of business or
activity outside of this state and does not have a usual
place of doing business or activity within the states
ner or a clerk or general agent within the state, such
company, firm, or wunincorporated association shall
appoint an agent or agents in this state, and before it
is authorized to engage in any kind of business or
activity in this state, such company, firm, or
unincorporated ergantzatien association shall file in
the office of the Secretary of State a certified
statement setting forth that such company, firm, or
unincorporated organ:tzation association is doing
business or conducting activities in the State of
Nebraska, stating the nature of the business or
activity, and designating an agent or agents within the
State of Nebraskar; upon whom process; or other legal
notice of the commencement of any legal proceeding; or
in the prosecution thereof may be served. Executions
issued on any judgments rendered in such proceedings
shall be levied only on property of the company, firm,
partnership; or unincorporated association. A fee of
five dollars shall be paid for filing the certified
statement with the Secretary of State. If there is a
change of the agent or agents; or if there is a change
of street address, a statement shall be filed with the
Secretary of States; stating the name of the new agent or
agents or the new street address; or both. A filing fee
of three dollars shall be paid for the filing of such
statement. This section shall not apply to domestic
limited partnerships and foreign limited partnerships
governed by the Nebraska Uniform Limited Partnership
Act.

Sec. 6. That section 67-233, Reissue Revised
Statutes of Nebraska, 1943, be amended to 1read as
follows:

67-233. A3 used in seetiens 67-233 e 67-297;
Hntess the eentent otherwise requires For purposes of
the Nebraska Uniform Limited Partnership Act:

(1) Certificate of limited partnership shall

mean the certificate referred to in section 67-240; and
the certificate as amended or restated:
(2) Contribution shall mean any cash,

property, services rendered, or a promissory note or
other binding obligation to contribute cash or property
or to perform services; which a partner contributes to a
limited partnership in his or her capacity as a partner;

(3) Event of withdrawal of a general partner
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shall mean an event that causes a person to cease to be
a general partner as provided in section 67-255;

(4) Foreign limited partnership shall mean a
partnership formed under the laws of any state other
than this state or under the laws of any foreiqn country
and having as partners one or more general partners and
one or more limited partners;

(5) General partner shall mean a person who
has been admitted to a limited partnership as a general
partner in accordance with the partnership agreement
and, if required., named as such in the certificate of
limited partnership as a general partner or similar
instrument under which the limited partnership or

(6) Limited partner shall mean a person who
has been admitted to a limited partnership as a limited
partner in aecerdanee with the partnership agreement and
named in the eertificate of limited partnership as a
limited pareéner as provided in the Nebraska Uniform
Limited Partnership Act or, in the case of a foreign
limited partnership. in accordance with the laws under
which the limited partnership is formed:

(7) Limited partnership and domestic limited
partnership shall mean a partnership formed by two or
more persons under the laws of this state and having one
or more Jeneral partners and one or more limited

partners;

(8) Liguidating trustee shall mean a person,
other than a general partner, but including a limited
partner., carryina out the winding up of a limi
partnership:

(9) Partner shall mean a limited or general

partner;

€93 (10) Partnership agreement shall mean any
valid agreement, written or oral, of the partners as to
the affairs of a limited partnership or foreign limited
partnership and the conduct of its business;

¢304 (11) Partnership interest shall mean a
partner's share of the profits and losses of a limited
partnership or foreign limited partnership and the right
to receive distributions of partnership assets;

¢33}y (12) Person shall mean a natural person,
partnership, limited partnership; whether general or
limited and whether domestic or foreign, trust, estate,
association, or corporation; and

€323 (13) State shall mean a state, territory,
or possession of the United States, the District of
Columbia, or the Commonwealth of Puerto Rico.

Sec. 7. That section 67-234, Reissue Revised
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Statutes of Nebraska, 1943, be amended to read as
follows:

67-234. The name of each limited partnership
as set forth in its certificate of limited partnership:

(1) Shall contain witheut abbreviaktien the
words limited partnership or limited or  the
abbreviations L.P. or Ltd.;

(2) May not contain the name of a limited
partner unless ¢a} (i) it is also the name of a general
partner or the corporate name of a corporate g¢eneral
partner, (ii) e¥ +¢b} the business of the limited
partnership had been carried on under that name before
the admission of that limited partner, or (iii) the use
of the name of a limited partner in the name of the
limited partnership is merely coincidental and not
intended to mislead the public to believe that such
limited partner is a general partner:

(3) May net eentain any werd er phrase
indienking or implying that it is erganised okher than
for a purpese astated in ita ecertificate of limiked

the office of the Secretary of State from the name of
any  corporation or limited partnership reserved,
registeved, or ordganized under the laws of this state or
gualified to do business or registered as a foreian
corporation or foreign limited partnership in this
state, except that a limited partnership may 1reqgister
under _any name which is not distinguishable upon the
records in the office of the Secretary of State from the
name of any domestic or foreign corporation or limited
partnership reserved, reqistered, or organized under the
laws of this state with the consent of the other

of such name by the other corporation or limited
partnership, which written consent or transfer shall be
filed with the Secretary of State; and

(4) May net be ¢the same as; er deeepktivetly
simttayr te; Ehe name of any eerperatien eor 1imiEed
partnership organiged under the laws of this skate or
lieensged or regiatered as a fereign eorperatien eor
timited paréinership in this state May contain  the
following words or abbreviations of ke import:

Sec. 8. That section 67-235, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-235. (a) The exclusive right to the use of
a name may be reserved by:
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(1) Any person intending to organize a limited
partnership under seetiens 6%-233 te 67-297 the Nebraska
Uniform Limited Partnership Act and to adopt that name;

(2) Any domestic limited partnership or any
foreign limited partnership registered in this state
which, in either case, intends to adopt that name;

(3) Any foreign limited partnership intending
to register in this state and currently using or
intending to adopt that name; and

(4) Any person intending to organize a foreign
limited partnership and intending to have it register in
this state and adopt that name.

(b) The reservation shall be made by filing
with the Secretary of State an application, executed by
the applicant, to reserve a specified name. If the
Secretary of State finds that the name is available for
use by a domestic or foreign limited partnership, he or
she shall reserve the name for the exclusive use of the
applicant for a period of one hundred twenty days. ©nee
having sSe reserved a name; the same aeppiieank may net
again reserve the same name untiil mere &£han aginky days
after +the expiratien of the last ene hundred &wenty-day
peried for whieh Ehat appliean€t reserved €hat name-r
Such reservation may be renewed or canceled by filinag a
notice of such fact on forms prescribed by the Secretary
of State. The right to the exclusive use of a reserved
name may be transferred to any other person by filing in
the office of the Secretary of State a notice of the
transfer; executed by the applicant for whom the name
was reserved and specifying the name and address of the
transferee.

name, at the time of the renewal of any such
reservation, and at the time of the filing of a notice
of the transfer or cancellation of anyv such reservation.

Sec. g That section 67-236, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as

follows:

67-236. {a) Each limited partnership shall
eentindeusty have and maintain in this state:

(1) An office; which may but need not be a
place of its business in this state; and ; at whieh
shaitl be kept the reeoerds required by seekien 67-237 e
be mainktained: and

(2) An agent for service of process on the
limited partnership, which agent must be an individual
resident of this state, a domestic corporation, or a
foreign corporation authorized to do business in this
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state.

(b) _The agent for service of process may
chanae his, her, or its address to another address in
this state by paving fee as set forth in section
67-293 and filing w1th the Secretary of State a

certificate executed by the agent, setting forth the

names of the limited partnerships represented by the

agent the address at which the agent has maintained
his, her., or its office as agent for each of such
limited _p_gj_n_e_r_sh_llc)i,_and_thg ngw___adcjress to which the
office will be changed on a gqgiven day. at which new
address the agent will thereafter maintain his, her, or
its office as agent for each of the limited partnerships
recited in the certificate. Upon _the filing of the
certificate, the Secretary of State shall furnish to the

agent a cert1f1ed _copy of the same under his or her hand
and seal of office, and thereafter or until further
change of address, as authorized by law. the office in
this state of each of the limited partnerships recited
in the certificate shall be located at the new address.
Filing of the ce1t1f1cate shall be deemed to be an

amendment of the certificate of limited partnership of
each limited partner shlg_a_ff_gted thereby, and each such
limited partnership shall not be required to take any
further action to amend its certificate of limited
partnership. Any agent filing a certificate under this
section shall promptly. upon the filing. deliver a copy
of such certificate to each limited partnership_ affected

thereby. Laaed LIEENED {1

(c) The agent of one or more limited
partnerships may resign and appoint a slxgces_s_o1_ agent by
paving a fee as set forth in section 67-293 and filing a

certificate with the Secretaly of State, statlnq that
the agent is resigning and the name and address of the
successor agent. There shall be attached to such
certificate a statement executed by each affected
llmlggd partnersh 1p_1it1fylnq_ap_d_z_applovn]g such change
of agent. Upon such filinag. the successor agent shall
be Q_g_the agqent of such 11m1ted Qaltnelshlgs as __have
ratified and apgxoved such___substltutlon and the
successor agent's  address, o taie . —sitated : -SHn such
_c__l._tlflcate .__shall become the_add).es_s__ of each such
limited partnership's office in this state. The
Secretary of State shall furnish to the successor agent
a certified copy of the certificate of resignation.
E‘ilinq of the certificate of resianation shall be deemed

be an amendment of the certificate of limited
partnershn} of each limited partnership affected

thereby, and each such limited partnership shall not be
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required to take any further action to amend its
certificate of limited partnership.

{d) The agent of one or more limited
partnerships may resian without appointina a successor
agent by paying a fee as set forth in section 67-293 and
filing a certificate with the Secretary of State stating
that the agent is resigning as agent for the limited
partnerships identified in_ the certificate,. but such
resignation shall not become effective until one hundred
twenty days after the certificate is filed. There shall
be attached to the certificate an affidavit of the
agent, if an individual, or of the president. a vice
president or the secretary, if a corporation, that. at
least thirty days prior to the date of filing of the

certificate. notice of the resignation of the agent was
sent by certified or registered mail to each limited

partnership_for which the agent is resignina_as agent at
the principal office thereof within or outside this
state if known to such agent or., if not, to the
last-known address of the attorney or other individual
at whose request the agent was appointed for such
limited partnership. After receipt of the notice of the
resignation of its agent, the limited partnership for
which the agent was acting shall obtain and designate a
new agent to take the place of the agent so resigning.
If the limited partnership fails to obtain and desianate
a new _agent prior to the expiration of the period of one
hundred twenty days after the filina of the certificate
of resignation, the certificate of such limited
partnership shall be deemed to be canceled.

Sec. 10. A written partnership agreement {1)
may provide that a person shall be admitted as a limited
partner of a limited partnership or become an assignee
of a partnership interest or other rights or powers of a
limited partner to the extent assianed and shall become
bound by the partnership aqreement (i) if such person,
or a representative authorized by such person orally, in
writing. or by other action such as payment for a
partnership interest. executes the partnership aqreement
or any other writing evidencing the intent of such
person to become a limited partner or assignee or (ii)

without such execution, if such __person, or a
representative authorized by such person orally, in
writing or by other action such as payment for a

partnership interest., complies with the condition for
becoming a limited partner or assignee as set forth in
the partnership agreement or any other writing and
requests, orally, in writinag, or by other action such as

payment for a partnership interest, that the records of
1559
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the limited partnership reflect such admission or
assignment and (2) shall not be unenforceable by reason
of its not having been signed by a person being admitted
as a limited partner or becoming an assignee as provided
in this section or by reason of its having been signed
by a representative as provided in this section.

Sec. 11. That section 67-239, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as

follows:

67-239. Except as provided in the partnership
agreement, a partner may lend money to, borrow money
from, act as a surety, quarantor, or endorser for.
quarantee or assume one or more specific obligations of,
provide collateral for, and transact other business with
the limited partnership and, subject to other applicable
law, has the same rights and obligations with respect
thereto as a person who is not a partner.

Sec. 152 Subject to such tandards and
restrictions, if any. as are set fol s | S 1
partnership agreement, a limited partnership. may
indemnify and hold harmless any partner or other person
from and against any and all claims and demands
whatsoever. g

Sec. 13. That section 67-240, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-240. (a) In order to form a limited
partnership. all ¥we e mere persons must who initially
will be the general partners shall execute a certificate
of 1limited partnership. The certificate shall be filed
in the office of the Secretary of State and set forth:

(1) The name of the limited partnership;

(2) The generai eharacter of tts businesass

3} The address of the its office and the name
and address of the agent for service of process required
to be maintained by section 67-236;

£4% (3) The name and the business, residence,
or mailing address of each ageneral partner; and s
apeerfying separately the general partners and 3Iimieed
paréEnerss

€53 The ameunt of eash and a deseription and
astatement of the agreed value of the ether preperty eoxr
serviees eentributed by eaeh partner and whieh eaeh
parener has agreed £o eentribute in the futures

t63 The €imes at whieh er events en the
happening of whieh any additienal eentributiens agreed
to be made by each partner are te be mades

73 Any pewer of a limited pareEneyr (e grant
Ehe right te beeome a timited partner £€e an assignee of
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any part ef his eor her partnership interest; and Ehe
terms and eonditions eof the peowers

83 1f agreed upen; the time at whieh or the
events en the happening ef whieh a partner may terminate
his oer her membership in the limited partnership and the

ameunt of; er the method of determining; €he
disErtbution te whieRh he eor she may be entitied
respeeting his er her partnership interest; and the
terms and eondx€iens of the terminatien and
distributiens

{9 Any right ef a partner €e reeeive
digkributiens ef property; ineluding eash f£frem &he

timited partnerships

4364 Any right eof a partner ke reeeive; or of
a generat partner te mahe; distributiens €e a partner
whieh inetude a return ef all er any part eof the
partnerls esnkributiens;

€31} Any time at whieh eoer events upen ¢he
happening ef whieh the 1limited partnership is e be
digseilved and tts affairs woeund ups

323 Any right eof €he remaining general
partners te econtinue the Pusiness en the happening ef an
event of withdrawal ef A general partner; and

(4) ¢*3% Any other matters the partners
determine to include therein.

(b) A limited partnership is formed at the
time of the filing of the certificate of limited
partnership in the office of the Secretary of State or
at any later time specified in the certificate of
limited partnership if, in either case, there has been
substantial compliance with the requirements of this
section.

Sec. 14. That section 67-241, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-241. {a) A certificate of limited
partnership is amended by filing a certificate of
amendment thereto in the office of the Secretary of
State. The certificate of amendment shall be executed
by any petrson who will be a daeneral partner upon the
effective date of the certificate of amendment and shall
set forth:

(1) The name of the limited partnership;

(2) The date of filing the certificate; and

(3) The amendment to the certificate.

{b) Within €hir&y ninety days after the
happening of any of the following events, an amendment

to a certificate of limited partnership reflecting the
occurrence of the event or events shall be filed by any
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person who will be a general partner upon the effective
date of the certificate of amendment and by each other
ageneral partner designated in the certificate of
amendment as a new general partner:

(1) A ehange in £he ameunt er eharacter of the
eontributien ef any partner; or in any partnerls
ebiigatien te make a eentributiens

{2} The admission of a new general partner;

€ ¢33 The withdrawal of a partner; or

€4y The eentinuatien of £he bHsiness under
seetien 67-276 after an event of withdrawal ef a general
parEner-

(2) A aqeneral partner ceases to be a general
partner as provided in section 67-255: or

(3) A change in_the name of the limited
partnership, a change in the address of its reqgistered
office, or a change in the name or address of the
registered agent for service of process required to be
maintained by section 67-236 which _is not reflected in a

(c) A general partner who becomes aware that
any statement in a certificate of limited partnership
was false when made or that any arrangements er eother
£aets matter described have has changed, making the
certificate 2naeeurate false in any respect, shall
promptly amend the certificate. ; bBut an amendment e
shew a ehange of address ef a limited parEner need be
£iled eniy enee every twelve menths-

(d) A certificate of limited partnership may
be amended at any time for any other proper purpose the
general partners determine.

(e) No person has any liability because an
amendment to a certificate of limited partnership has
not been filed to reflect the occurrence of any event
referred to in subsection (b) of this section if the
amendment is filed within the £hirty-day ninety-day
period specified in subsection (b). of this section.

{(f) A certificate of amendment shall be
ffective at the time of its filing with the Secretary
of State or at any later time specified in_ _ the
certificate of amendment if, in either case, there has
been substantial compliance with the requirements of
this section. G

{a) A restated certificate of limited
partnership may be executed and filed in the same manner
as a certificate of amendment.

(h) If after the dissolution of a limited
partnership but prior to the filina of a certificate of
cancellation as provided in section 67-242:

i)
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(1) A certificate of limited partnership has
been amended to reflect the withdrawal of all general
partners of a limited partnership. the certificate of
limited partnership shall be amended to set forth the
name and the business. residence, or mailing address of
each person winding up the limited partnership affairs.
each of whom shall execute and file such certificate of
amendment, and each of whom shall not be subject to
liability as a deneral partner by reason of such
amendment: or

(2) A person shown on a certificate of limited
partnership as a general partner is not winding up the
limited partnership's affairs, the certificate of
limited partnership shall be amended to add the name and
the business, residence. or mailing address of each
person winding up the limited partnership's affairs,
each of whom shall execute and file such certificate of
amendment, and each of whom shall not be subject to
liability as a general partner by reason of such
amendment .

Sec. 15. That section 67-242, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as

follows:

67-242. A certificate of limited partnership
shall be canceled upon the dissolution and the
eemmeneement completion of winding up of the
partnership, er at any other time there are no limited
partners or upon a merger or consolidation as provided
in subsection (b) of section 23 of this act. A
certificate of cancellation (1) shall be executed by all
aeneral partners or, if the general partners are not
winding up the limited partnership's affairs, then by
all liguidating trustees. except that if the limited
partners are winding up the limited partnership's
affairs. a certificate of cancellation shall be signed
by a majority of the limited partners. (2) shall be
filed in the office of the Secretary of State, and (3)
shall set forth:

£¥} (i) The name of the limited partnership;

¢2} (ii) The date of filing of its certificate
of limited partnership;

€33 (iii) The reason for filing the
certificate of cancellation;

¢4y (iv) The effective date, which shall be a
date or time certain, of cancellation if it is not to be
effective upon the filing of the certificate; and

£53 (v) Any other information the generat

Sec. 16. That section 67-243, Reissue Revised
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Statutes of Nebraska, 1943, be amended to read as
follows:

67-243. (a) Enaeh eertificate requirved by
seetions 67-240 te b7-248 te be fiied in the eoffirece of
the Beeretary of 6Gtate shail be exeeuted in Ehe
follewing manner-

+13¥ An eriginai eertificate of limited
partnership musE be signed by aii partners named
thereins

t2} A eertifiecate of amendment musE be signed
by a& least ene general partner and by eneh ether
partner desigqnated in the ecertifiente as a new paréner
or whese eenkribukien i3 deseribed as having been
inereaseds and

€33 A eertificate eof eanecetlatien musE be
signed by atl general partners-

+by Any person may sign a any certificate
required by sections 67-240 to 67-248 to be filed in the

office of the Secretary of State, a partnership
aqreement, or an_amendment thereof by an attorney in
fact. in the ease of a limited partnership net

deseribed 3in subdivisien (3) ef seetion 67-253; a pewer
eof atterney &e s3ign a eertifienkte relating e Ehe
admissien; eor inereased eenkributien; of a partneyr musék
speeifieatly deaseribe the admissien er inerease Powers
of attorney relating to the sianina of a certificate,
partnership adareement., or amendment thereof by _an
attorney in_fact need not be sworn to, verified, or
acknowledged and need not be filed in the office of the
Secretary of State but shall be retained by the person
or _persons exercising such powers of attorney.

te} (b) The execution of a certificate by a
general partner constitutes an affirmation under the
penalties of perjury that, to the best of the general
partner's knowledge and belief, the facts stated therein
in the certificate are true.

Sec. 17. That section 67-244, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-244. (a) If a person required by seektien
sections 67-240 to 67-243 to execute a or file any
certificate eof amendment er eaneeliatien fails or
refuses to do so, any other partner; and any assignee of
a partnership interest; person who is adversely affected
by the failure or refusal; may petition the district
court to direct the amendment or ecanecellatien execution
or filina of the certificate. If the court finds that
the amendment or eaneellatien it is proper for the
certificate to be executed and that any person so
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designated has failed or refused to execute or file the
certificate, it shall order the Secretary of State to

execute and record an appropriate certificate. of
amendment er eaneetiatien-
(b) If a_ person required to execute a

partnership agreement or amendment of an agreement fails
or refuses to do so. any other person who is adversely
affected by the failure or refusal may petition the
district court to direct the execution of the
partnership agreement or amendment of the agreement. 1f
the court finds that the partnership aqreement or
amendment should be executed and that any person _so
designated has failed or refused to do so, it shall
enter an order dranting appropriate relief.

Sec. 18. That section 67-245, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as

follows:

67-245. (a) Two signed copies of the
certificate of limited partnership and of any
certificates of amendment or cancellation, f _any

restated certificates of limited partnership. or of any
judicial decree of amendment or cancellation shall be
delivered to the Secretary of State. A person who
executes a certificate as an agent, attorney in fact, or
fiduciary need not exhibit evidence of his or her
authority as a prerequisite to filing. Unless the
Secretary of State finds that any certificate does not
conform to law, upon receipt of all filing fees required
by law he or she shall:

(1) Enderse on eaeh dupiiecate eoriginat Ehe
word Filed and &he day; menth; and year of the £iling

thereef Certify that the certificate of limited
partnership, the certificate of amendment. the restated

certificate of limited partnership. or the certificate
of cancellation or any judicial decree of amendment or

cancellation has been filed in his or her office by
endorsing upon_ both duplicate originals the word Filed
and the date and hour of the filina. This endorsement
shall be conclusive of the date and time of its filing
in_the absence of proof of actual fraud:

(2) File one duplicate original in his or her
office; and

(3) Return the other duplicate original to the
person who filed it or his or her representative.

(b) Upon the later of the filing of a
certificate of amendment or judicial decree of amendment
in the office of the Secretary of State or the future

decree of amendment, the certificate of limited
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partnership shall be amended as set forth &herein in
such certificate or decree, and upon the later of the
filing of a certificate of cancellation or judicial
decree of cancellation or upon the future effective date
of a certificate of cancellation or a judicial decree
thereef of cancellation, the certificate of limited
partnership #a shall be canceled.
(c) A fee as set forth in se

>C
be paid at the time of the filing of

tion 67-293 shall

of a certificate of

limited partnership. a certificate of amendment, or a
certificate of cancellation.

(d) __Any  siagnature on any certificate

authorized to be filed with the Secretary of State under

any provision of the Nebraska Uniform  Limited

Partnership Act may be a facsimile.

Sec. 19. That section 67-246, Reissue Revised
Statutes of Nebraska, 1943, be amended “to read as
follows:

67-246. (a) If any certificate of limited
partnership or certificate of amendment or cancellation
contains a false statement, one who suffers 1loss by

reasonable reliance on the statement may recover damages
for the loss from:

(1) Any persen whe exeeutes the eertifieates
er eauses another e exeeute 2t en his er her behalf-
and knew; and any general partner who knew or should
have known; the statement to be false at the time the
certificate was executed; and

(2) Any general partner who thereafter knows
or sheuid have kmewn that any arrangement or other fact
described in the certificate is false in any material
respect or has changed, making the statement inaeeurate
in  any respeet within a false in any material respect,
if the general partner had sufficient time befere the
statement was retied upen reasenably te have enebied
that general partmer to cancel or amend the certificates
or to file a petition for its cancellation or amendment
under section 67-244 before the statement was reasonably
relied upon. L

{b) __No general partner shall have any
liability for failina to cause the amendment __ or

cancellation of a certificate to be filed or for failing

to file a petitior for its amendment o1 cancellation

)
pursuant to subsection (a) of this section if the
certificate of amendment, certificate of cancellation,
or petition is filed within ninety davs of the day when
such general partner knew or should have known. to the
extent provided in subsection (a) of this section. that
the statement in the certificate was false in any
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material respect.

Sec. 20. That section 67-247, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-247. The fact that a certificate of
limited partnership is on file in the office of the
Secretary of State is notice that the partnership is a
limited partnership and the persens designated Eherein
as limited partners are itimited partmers 1is notice of
all other facts set forth in the certificate which are
reguired to be set forth in a certificate of limited
partnership by section 67-240 and subsection (h) of
section 67-241, but it is not notice of any other fact.

Sec. 21. That section 67-248, Reissue Revised
Statutes of Nebraska, 1943, be amended, to read as
follows:

67-248. Upon the return by the Secretary of
State pursuant to section 67-245 of a certificate marked
filed, the general partners shall promptly deliver or
mail a copy of the certificate ef timited partnership
and eaeh eertifieate to each limited partner wuniesa if
the partnership agreement provides eatherwise soO
requires.

Sec. 22. {a) limited partnership may.
wheneve ire 1nteqxate into a single instrument all
of  the_ rovisions of _ 1ts__ggL§1f1cate of limited
Qartnelshlg which are then in effect as a result of

there having been filed with the Secretary of State one
or more certificates or other instruments pursuant to
sections 67-240 to 67-248. and it may at the same time
further amend its certificate of limited partnership by
adoptina a restated certificate of limited partnership.
(b) I1f the restated certificate of limited
partnership merely restates and integrates but does not
further amend the initial certificate of limited
partnership as amended or supplemented pursuant to
sections 67-240 to 67-248 it shall be specifically
desianated in its heading as a Restated Certificate of
Limited Partnership together with such other words as
the partnership may deem appropriate and shall be
executed as provided in section 67-241 and filed with
the Sec1etar¥ of State as provided in section 67-245.
If the restated certificate restates and intearates and
also further amends in any respect the certificate of
limited partnership as amended or supplemented, it shall
be specifically desiqgnated in its heading as gn Amended
and Restated Certificate of Limited Partnership together
with such other words as the partnership may_ deem
appropriate and shall be executed by at least one
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general partner and by each other general partner
designated in the amended and restated certificate of

limited partnership as a new general partner and filed

as provided in section 67-245.

(c) A restated certificate of limited
partnership shall state, either in its heading or in an
ductory  paragraph, the limited partnership's

t name, the name under which it was originally
_if it has been changed, the date of filing of its
nal certificate of limited partnership with the

retary of State, and the future effective date or
time, which shall be a date or time certain, of the
restated certificate if it is not to be effective upon
the filing of the restated certificate. A restated
certificate shall also state that it was duly executed
and is being filed in accordance with this section. 1f

or supplemented and if there is no discrepancy Qe;:gwgetﬁ
those provisions and the restated certificate, it shall
state that fact as well.

K (d)  Upon the filing of  the restated

State or upon the future effective date or time of a

ated certificate of limited partnership as provided

or _in _the certificate, the initial certificate o
limited partnership as amended or supplemented shall be
superseded . The restated certificate of limited
partnership. including any further amendments or changes
made thereby. shall be the certificate of limited

partnership of the limited partnership, but the original
effective date of formation shall remain unchanged.

{e) Any amendment or change effected in
connection with he restatement and inteqration of the
certificate of lim: d_partnership shall be sub
any other provision of the Nebraska Uniform
Partnership Act which would apply i a separate

certificate of amendment were filed to effect such
amendment ot change.
Sec. 23. (a) Pursuant to an agreement, one or

i or foreign limited  partnerships or

rp A C __may merdge into or consolidate with one or
more domestic or foreign limi partnerships
corporations. If the resulting entity is a domestic
corporation, the Nebraska Business Corporation Act shall
gqovern the merger or consolidation. 1f the surviving or
resulting entity is a corporation. the merger  or
consolidation shall be subject to section 21-2070 or

21-2071. If the surviving or resulting entity is not a
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domestic corporation., the board of directors of each
domestic corporation party to such merger or
consolidation shall, by resolution adopted by each such
board, approve a plan of merger or plan of consolidation
setting forth information substantially similar to that
required by section 21-2070 or 21-2071. Unless
otherwise provided in the partnership agreement., a plan
of merager or plan of consolidation shall be approved by
each domestic limited partnership which is to merge or
consolidate (1) by all general partners and (2) by
limited partners or. if there is more than one class or
aroup of limited partners. then by each class or group
of limited partners. in either case., by limited partners
who own more than fifty percent of the then current
percentage or other interest in the profits of the
domestic limited partnership owned by all of the limited
partners or by the limited partners in each class or

garoup. as appropriate. Notwithstanding prior approval,

provision for such termination or amendment contained in
the aqreement or plan of merger or agreement or plan o
consolidation.

{b) A domestic limited partnership that is not
the surviving or resulting entity in the merger or
consolidation shall file a certificate of cancellation,
which ce] ficate shall have an effective date not later
than the effective date of the merger or consolidation.

(c) If the surviving or resulting entity is
not a domestic limited partnership or corporation
following a merdger or consolidation of one or more
domestic limited partmerships or corporations and one or

more foreign limited partnerships or corporations the
surviving or resulting entity shall comply with section
21-2076 and there shall be attached to the certificate
of cancellation filed pursuant to section 67-242 for

each such domestic limited partnership a certificate
executed by the  surviving or resulting limited
partnership or corporation stating that the surviving or
resulting limited partnership or corporation aqrees that
it may be served with process within or outside this
state in _any proceeding in the courts of this state for
the enforcement of any obligation of such former
domestic limited partnership.

{(d) A merger or consolidation to which a
domestic corporation is a party shall become effective
as _provided in section 21-2075. Any other merger or
consolidation provided for in the Nebraska Uniform
Limited Partnership Act shall become effective as
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provided in the agreement or plan of merger

consolidation. When such merger or consolidation
become effective, the terms of section 21-2075 shall
apply if the surviving or resulting entity is a
corporation and the following provisions shall apply if
the surviving or resulting entity is a limited

Qar_tnershigi Iy .
(1) The several limited partnerships or

I
corporations which are parties to he merger o

conscolidation aqreement shall be a single limited

partnership which, in the case of a r

that limited partnership designated

agreement as the surviving limited partnership and, in

the case of a consolidation, shall be the new limited

partnership provided for in the consolidation agreement:
(2) The separate existence o all limited

partnerships and corporations which are parties to the

merger or consolidation aareement, except the surviving
or new limited partnership, shall cease:

(3) If the surviving _or new  limited
partnership is a domestic limited partnership, it shall
have all the rights. privileges. immunities, and powers
and shall be subject to all the duties and liabilities
of a limited partnership organized under the Nebraska
Uniform Limited Partnership Act:

(4) The surviving or new limited partnership

shall possess all the rights, privileges, immunities,
and powers, of a public as well as of a private natur

of each of the mergina or consolidating 11
partnerships and subject to the Nebraska Uniform
Limited Partnership Act, each of the meraing or

consolidating  corporation All property. real,

personal. and mixed. all debts due on whatever _account,

all other thinas and causes of actions. and all and

every other interest belonging to or due to any of the

limited partnerships and corporations as
consolidated shall be taken and deemed to be t

to and vested in the surviving or new limited

artnership without further act and deed and shall
thereafter be the property of the surviving or new
limited partnership as they were of any of such merging
or consolidatinag_ entities. The title to any real

property or any interest in such property vested in any
of such mergina or consolidatinag entities shall not
revert or be in any way impaired by reason of such

shall be responsible and liable for all the liabilities

and obligations of each of the limited partnerships or
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corporations so merged or consolidated. Any _claim
existing or action or proceeding pending by or against
any of such limited partnerships or corporations may_ be
prosecuted as if such merger or consolidation had not
taken place, or such surviving or new._ limited
partnership_ _may__be substituted in its place. Neither
the rights of creditors nor any liens upon the property
of any such limited partnerships or corporations shall
be impaired by such merger or consolidation: and

(6) The equity securities of the corporation
or corporations and limited partnership or limited
partnerships party to the merger or consolidation that
are. under the terms of the meraer or consolidation, to
be converted or exchanged shall cease to exist, and the
holders of such equity securities shall thereafter be
entitled only to the cash, property., or securities into
which they shall have been converted in accordance with
the terms of the merger or consolidation. subject to any

Sec. 24. That section 67-249, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-249. (a) In connection with the formation
of a limited partnership. a person acquiring a
partnership interest as a limited partner is admitted as
a_ limited partner of the Jlimited partnership on the
later to occur of:

(1) The date the original certificate of
imited partnership is filed: or

(2) The time provided in the partnership

agreement or, if mno such time is provided in_ the
agreement, when the person's admission is reflected in
the records of the limited partnership.

(b) After the formation filing of a limited
partnershipls eriginat eertifiente of limited
partnership, a person may be admitted as an additional
limited partner:

(1) In the case of a person acquiring a
partnership interest directly from the limited
partnership, upon &he compliance with the partnership
agreement or, if the partnership agreement does not so
provide, upon the written consent of all partners and
when the person's admission is reflected in the records
of the limited partnership; and

(2) In the case of an assignee of a
partnership interest, ef a partner whe has the pewer; as
provided in section 67-274. + €te grant the assignee €he

right te beeceme a limited partner; upen the enereise of
that pewer and cemplianee with any eenditiens limiting
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the grant eor exereise of the pewer-

tby In eaeh ease under gubseetion {(a}) of &his
geetien; the persen aequiring the partnership interest
becomes a iimited partner eniy npen amendment of Ehe
eertificate of limited partnership refleeting that faet-

Sec. 25. That section 67-250, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-250. (a) A partnership agqreement may
provide for classes or groups of limited partners having
such relative rights, powers, and duties as provided in
the partnership agreement and may make provision for the

future creation in the manner provided in the
partnership agreement of additional classes or groups of
limited partners havinag such relative rights, powers.

and duties as may from time to time be established.
including rights, powers, and duties senior to existing
classes or qaroups of limited partners. A partnership
agreement may provide for the taking of an action,
including__the amendment of the partnership aqreement,
without the vote or approval of any limited partner or
class or aroup of limited partners. including an action
to create under the provisions of the partnership
agqreement a class or group of partnership interests that
was not previously outstanding.

{b) Subject to section 67-251, the partnership
agreement may grant to all or a specified class or group
of the 1limited partners the right to vote on a per
capita or other basis separately or with all or any
class or qroup of the limited partners or the general
partners upon any matter.

(c) A partnership aqreement which qrants a

limi

right to vote to any class or group of limited partners
may set forth provisions relating to notice of the time.
place, or purpose of any meeting at which any matter is
to be voted on by any limited partners, waiver of any
such notice, action by consent without a meeting, the
establishment of a record date, gquorum requirements.,
voting in person or by proxy. or any other matter with
respect to the exercise of any such right to vote.

Sec. 26. That section 67-251, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as

follows:

67-251. (a) Except as provided in subsection
(d) of this section, a limited partner is not liable for
the obligations of a limited partnership unless he or
she is also a general partner or, in addition to the
exercise of his or her rights and powers as a limited
partner, he or she ¢akes part participates in the
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control of the business. However, if the limited
partnerls partieipatien partner participates in the
control of the business, i3 net aubatantially the same
as the enereises eof the pewers of a general partner; he
or she is liable only to persons who transact business
with the 1limited partnership with actual knowledge of

his or her participation in control reasonably
believina, based upon the limited partner's conduct,
that the limited partner is a dgeneral partner. An

assiagnee of a partnership interest who is not admitted
as an additional limited partner shall not be liable for
the obligations of a limited partnership.

(b) A limited partner does not participate in
the control of the business within the meaning of
subsection (a) of this section solely by deing virtue of
possessing or exercising one or more of the following

powers:

(1) Being The power to be an_independent
contractor for or to transact business with the limited
partnership. including the power to be a contracter for

or an agent or employee of the limited partnership or of
a general partner, or to be an officer., director, or
equity security holder of a general partner which is a

corporation., or to be an officer, partner. or equity
security holder of a general partner which is a
partnership, or to be a fiduciary or beneficiary ¢ an
estate o trust which 1is a general partner, or anyv

combination of these roles. whether solely or jointly
with others and irrespective of whether that general
partner is the sole qeneral partner of the limited
partnership or is a qeneral partner of one or more
limited partnerships:

(2) €ensul&ing The power to consult with and
advising adyvise a general partner with respect to any
matter concerning the business of the limited
partnership;

(3) Aeting The power to act as surety.
quarantor. or endorser for the limited partnership o a

a

general partner to gquaranty or assume _one or more
specific obligations of the 1limited partnership or a
general partner, to borrow money from the limited
partnership or a general partner, to lend money to the

collateral for the limited partnership;

(4) Appreving er disappreving an amendment €eo
the partnership agreement; or

¢5) Veting The power to propose, approve., or
disapprove by voting, by number, financial interest,
class, or dgroup or as otherwise provided in the
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partnership aqreement, or otherwise vote on one or more
of the following matters:

(i) The dissolution and winding up of the
limited partnership or an election to continue the
limited partnership or an election to continue the
business of the limited partnership:

(ii) The sale, exchange, lease, mortgage,
assignment, pledge, or other transfer of a1} er
substantiaily ail eof the or granting a security interest
in any asset or assets of the limited partnership; ether
than in the erdinary eourse of its businesss

(iii) The incurrence, renewal, refinancing., or
payment or other discharge of indebtedness by the
limited partnership: ether &han in the erdinary eeurse
of ks businesss

(iv) A change in the nature of the business;

(v) The removal, admission. or retention of a
general partner; ey

(vi) 7Fhe rights deseribed in subdivisien {33
ef seetion 67-253 The removal. admission. or retention
of a limited partner:

(vii) A transaction or other matter involving

an _actual or potential conflict of interest:
(viii) An amendment to the partnership

aqreement or certificate of limited partnership;
{ix) The merger or consolidation of a limited

(x) In respect of a limited partnership which
is registered as a

Investment Company Act of 1940, as amended. any matter
required by the federal Investment Company Act of 1940,
as amended. or the rules and requlations of the
Securities and Exchanae Commission thereunder, to be
approved by the holders of beneficial interests in an

investment company. including the electing of directors

terminating of investment
contracts, and the approving. 0
(xi) The indemnification
other person: or
(xii) Such other matters as are stated in the
partnership aqreement or in any other agreement or

writing as being subject to the approval or disapproval

call, request, attend, or

- (6) The power to wind up a limited partnership
pursuant to section 67-278:
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permitted by law to bring. pursue, settle, or otherwise
terminate a derivative action in the right of the
limited partnership:

(8) The power to serve on a committee of the
limited partnership_or the limited partners;: or

(9) The power to exercise any right or power
granted or permitted to limited partners under the
Nebraska Uniform FLimited Partnership Act and not
specifically enumerated in this subsection.

(c) The enumeration in subsection (b) of this
section does not mean that the possession or exercise of
any other powers by a 1limited partner constitutes
participation by him or her in the control of the
business of the limited partnership.

(d) A limited partner who knowingly permits
his or her name to be used in the name of the limited
partnership, except under circumstances permitted by
subdivision (2)¢a} of section 67-234, is 1liable to
creditors who extend credit to the 1limited partnership
without actual knowledge that the limited partner is not
a general partner.

{e) This section shall not create any rights
or powers of limited partmers. Such rights and powers
may be created only by a certificate of limited

partnership, a_ partnership agreement or any_ _other
agreement or writing or by the Nebraska Uniform Limited
Partnership Act.

Sec. 27. That section 67-252, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-252. (a) Except as provided in subsection
(b) of this section, a person who makes a contribution
to a business enterprise and erroneously but in good
faith believes that he or she has become a limited
partner in the enterprise is not a general partner in
the enterprise and is not bound by its obligations by
reason of making the contribution, receiving
distributions from the enterprise, or exercising any
rights of a limited partner; if; em within a reasonable
time., not less than thirty days, after ascertaining the
mistake+ he or she:

(1) Causes an appropriate certificate of
limited partnership or a certificate of amendment to be
executed and filed; or

(2) Withdraws frem future equity participa&ien
in Takes the necessary action to withdraw from the
enterprise.

(b) A person who makes a contribution of the

-28- 1575



LB 482 LB 482

kind described in subsection (a) of this section is
liable as a general partner to any third party who
transacts business with the enterprise ¢t} befoere ¢he
persen withdraws and an apprepriate ‘certifieate is filed
LX) shew withdrawal er (i3} before an apprepriate
eertificate 33 £filed te shew hia er her status as a
timited partner and; in the ease ef an amendment; after
enptratien of #he thirty-day peried for £filing an
amendment relating te the persen as a limited parkner
unde¥ seetion 67-7431; but in either ease enity i€ prior
to the occurrence of either of the events referred to in
such subsection if (1) such person knew or should have
known either that no certificate has been filed or that
the certificate inaccurately refers to him or her as a

general partner and (2) the thirﬁm_party actually

believed in good faith that #he such person was a
general partner at the time of the transaction, acted in
reasonable reliance on such belief, and extended credit
to the enterprise in reasonable reliance on the credit
of such person.

Sec. 28. That section 67-253, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as

follows:

67-253. {a) Each 1limited partner has the
right, subject to such reasonable conditions, including
conditions governing what information and documents are
to be furnished, at what time and location., and at whose
expense, as may be set forth in the limited partnership
aqreement _or otherwise established by the general
partners. to-

{1} Inspeet and copy any ef the partnership
records required €0 be maintained by seetien 67-237;

2y ©Obtain obtain from the general partners
from time to time upon reasonable demand +¢3} for any
purpose reasonably related to the limited partner's

interest as a limited partner (1) true and full

information regarding the state status of the business
and financial condition of the limited partnership, %%}
(2) promptly after becoming available, a copy of the
limited partnership's federal, state, and local income
tax returns for each year, and ¢2:#} (3) a current list

of the full name and last-known business, residence., or

mailing address of each partner, (4) a copy of the
partnership agreement and certificate of limited
partnership and all certificates of amendment thereto

and _executed copies of any powers of attorney pursuant
to which the partnership agreement and any certificate
and _all amendments thereto have been executed to the

extent such powers of attorney are in the possession of
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one or more of the general partners. (S) true and full
information regarding the amount of cash and a
description and statement of the aareed value of any
other property or services contributed by each partner
and which each partner has aareed to contribute in the
future and the date on which each became a partner. and
{(6) other information regarding the affairs of the

limited partnership as is just and reasonable. ; and
£33 When the 1imited partnership s an
investment eceompany registered wunder the Investment

Eompany Aet of 1940; the limited partner shall have the
right te vekte {i) in the eleetion of general parénerss
direetors; er trustees ef the investment eompany; {ii)
e appreve eor terminate investment advisery er
underwriting econtraecka; (:ii) fer appreval of auditers:
and ¢iv} oen any ether matters &hat &he Investment

€empany Aek of 3940+ or rules and regulatiens
premultgated thereunder; requires te be approved by the
hotders ef benefieial interests in €he invesEment
eoempany- in addiktien; payment ef eash er eother asaseks

te limited partners eof aueh an investment eempany in
redemptien ef redeemable seeurities ef the par&nership
shatt be preper if sueh payment ia made in aeecerdance
with the previsiens ef seetiens 67-262 and 67-263 and
any sdHeh payment shall net be subjee& e the previsiens
ef subseetien {(a) of seektien b7-270-

(b) A ageneral partner shall have the right to
keep confidential from limited partners for such period
of time as the general partner deems reasonable any
information which _ the general partner reasonably
believes to be in the nature of trade secrets or other
information the disclosure of which the general partner
in good faith believes is not in the best interest of
the limited partnership or could damage the limited
partnership or its business or which the limited
partnership is reguired by law or by aagreement with a
third party to keep confidential.

(c) A limited partnership may maintain its

capable of conversion _into written form within a
reasonable time.

(d) Any demand under this section shall be in
writing and shall state the purpose of such demand.

Sec. 29. That section 67-254, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67~254. After the filing of a limited
partnership's original certificate of limited
partnership, additional general partners may be admitted
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enty (3} as provided in the partnership agreement or., if
the partnership agreement does not provide for the
admission of additional general partners., with the
speeifie written consent of all partners. eaeh par&ner
er {23 in the ease of a limited partner deseribed in
subdivisien ¢3) ef seetien 67-253; as previded in sueh
seetion~

Sec. 30. That section 67-255, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-255. Except as approved by the speeifie
written consent of all partners at the time, a person
ceases to be a general partner of a limited partnership
upon the happening of any of the following events:

(1) The general partner withdraws from the
limited partnership as provided in section 67-264;

(2) The general partner ceases to be a member
general partner of the limited partnership as provided
in section 67-272;

{(3) The general partner 1is removed as a
general partner in accordance with the partnership
agreement;

(4) Unless otherwise provided in the
eertificate of limited partnership agreement, the
general partner: (1) Makes an assignment for the

benefit of creditors; (ii) files a voluntary petition in
bankruptcy; (iii) is adjudicated a bankrupt or insolvent
or has an order for relief in any bankruptcy or
insolvency proceeding entered against the general
partner; (iv) files a petition or answer seeking for
himsei £ er hersetf the ageneral partner any
reorganization, arrangement, composition, readjustment,
ligquidation, dissolution, or similar relief under any
statute, law, rule, or regulation; (v) files an answer
or other pleading admitting or failing to contest the
material allegations of a petition filed against him er
hey the qgeneral partner in any proceeding of this
nature; or (vi) seeks, consents to, or acquiesces in the
appointment of a trustee, receiver, or liquidator of the
general partner or of all or any substantial part of his
or her the general partner's properties;

(5) Unless otherwise provided in the
eertifieate of limited partnership aagreement, one
hundred twenty days after the commencement of any
proceeding against the general partner seeking
reorganization, arrangement, composition, readjustment,
liquidation, dissolution, or similar relief under any
statute, law, rule, or regulation, the proceeding has

not been dismissed, or if within ninety days after the
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appointment without his er her the general partner's
consent or acquiescence of a trustee, receiver, or
liquidator of the general partner or of all or any
substantial part of his er her the general partner's
properties, the appointment is not vacated or stayed or,
within ninety days after the expiration of any such
stay, the appointment is not vacated;

(6) In the case of a general partner who is a
natural person:

(i) His or her death; or

(ii) The entry of an order by a court of
competent jurisdiction adjudicating him or her
incompetent to manage his or her person or his or her
estate;

(7) In the case of a general partner who is
acting as a general partner by virtue of being a trustee
of a trust, the termination of the trust, but not merely
the substitution of a new trustee;

(8) In the case of a general partner that is a
separate partnership, the dissolution and commencement
of winding up of the separate partnership;

(9) In the case of a general partner that is a
corporation, the filing of a certificate of dissolution,
or its equivalent, for the corporation or the revocation
of its charter and the expiration of ninety days after
the date of notice to the corporation of revocation
without a reinstatement of its charter:. or

(10) In the case of a aenexral partner that is
an estate, the distribution by the fiduciary of the
estate's entire interest in the partnership.

Sec. 31. That section 67-256, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-256. (a) Except as otherwise provided in
seetions 67-233 €e 67-297 the Nebraska Uniform Limited
Partnership Act or in the partnership agreement, a
general partner of a limited partnership has the rights
and powers and is subject to the restrictions and
t+abiizties of a partner in a partnership without
limited partners.

{b) Except as otherwise provided in the
Nebraska Uniform Limited Partnership Act, a general
partner of a limited partnership has the liabilities of
a_partner in a partnership without limited partners to
persons other than the partnership and the other
partners. Except as otherwise provided in the act or in

the partnership aqreement, a general partner of a
limited partnership has the liabilities of a partner in
a partnership without limited partners to the
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partnership and to the other partners.

Sec. 32. That section 67-257, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-257. A general partner of a limited
partnership may make contributions to the partnership
and share in the profits and losses of, and in
distributions from, the limited partnership as a general
partner. A general partner also may make contributions
to and share in profits, losses, and distributions as a
limited partner. A person who is both a general partner
and a limited partner has the rights and powers, and is
subject to the restrictions and liabilities, of a
general partner and, except as provided in the
partnership agreement, also has the rights and powers,
and is subject to the restrictions, of a limited partner
to the extent of his or her participation in the
partnership as a limited partner.

Sec. 33. That section 67-258, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

provide for classes or qroups of general partners having

such relative rights, powers, and duties as provided in
the partnership agreement and may make provision for the

67-258. (a) A partnership aqgreement may

future creation in the manner provided in the
partnership agreement of additional classes or groups of
dqeneral partners having such relative rights. powers,

and duties as may from time to time be established,.
including rights, powers. and duties senior to existing
classes or qgroups of general partners. A partnership
agreement may provide for the taking of an action,
including the amendment of the partnership agreement,
without the vote or approval of any general partner or
class or qroup of general partners, including an action
to create under the provisions of the partnership
agreement a class or qgroup of partnership interests that
was not previously outstanding.

(b) The partnership agreement may grant to all
or certain identified general partners o1 a specified
class or gqroup of the general partners the right to
vote, on a per capita or any other basis, separately or
with all or any class or group of the 1limited partners
or the aeneral partners, on any matter.

(c) A partnership agreement which grants a
right to vote to any class or aroup of general partners
may set forth provisions relating to notice of the time.

place or purpose of any meeting at which any matter is
to be voted on by any general partners waiver of any
1580
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such notice. action by consent without a meeting., the
establishment of a record date. quorum requirements,
voting in person or by proxy. or any other matter with
respect to the exercise of any such right to vote.

Sec. 34. That section 67-260, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-260. (a) Except as provided in the
eertifieate eof limited partnership agreement, a partner
is obligated to the limited partnership to perform any
promise to contribute cash or property or to perform
servicesy even if he or she is unable to perform because
of death, disability, or any other reason. If a partner
does not make the required contribution of property or
services, he or she is obligated at the option of the
limited partnership to contribute cash equal to that
portion of the aqreed value, as stated in the
ecertifiente of records of the 1limited partnership, of
the s&ated contribution that has not been made. Such
option shall be in addition to and not in lieu of any
other rights, including the right to specific
performance, that the 1limited partnership may have
against such partner under the partnership aqreement or

(b) Unless otherwise provided in the
partnership agreement, the obligation of a partner to
make a contribution or return money or other property
paid or distributed in violation of seetiens 67-233 te
67-297 the Nebraska Uniform Limited Partnership Act may
be compromised only by consent of all the partners.
Notwithstanding the compromise, a creditor of a limited
partnership who extends credit, or whose claim arises,
after the £iling entering into of the eertifieate of
timited partnership agreement or an amendment thereto
which, in either case, reflects the obligation, and
before the amendment or cancellation thereof to reflect
the compromise, may enforce the original obligation to
the extent that, in extendina credit, the creditor
reasonably relied on the obligation of a partner to make
a contribution or re

‘n_money or other property paid or
distributed in violation of the act.

{(c) A partnership agreement may provide that
the interest of any partner who fails to make any
contribution that he or she is obligated to make shall
be subject to specified penalties for or specified
conseguences of such failure. Such penalty or
conseguence may take the form of reducing or eliminating
the defaultinag partner's proportionate interest in the

limited partnership, subordinating his or her
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partnership interest to that of nondefaultinag partners.
a_forced sale of his or her partnership interest,
forfeiture of his or her partnership interest, the
lending by other partners of the amount necessary to
meet his or her commitment, a fixing of the value of his
or her partnership interest by appraisal or by formula

and redemption or sale of his or her partnership
interest at such value, or any other penalty or
conseguence.

(d) A promise by a limited partner to

contribute to the limited partnership is not enforceable
unless set out in a writina signed by the limited
partner. A conditional obligation of a partner to make
a contribution or return money or other property to a
limited partnership may not be enforced unless the
conditions to the obligation have been satisfied or
waived  as to or by such partner. Conditional
upon __a

r a general

Sec. 35. That section 67-261, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-261. The profits and losses of a limited
partnership shall be allocated among the partners, and

among classes or qgroups of partners, in the manner
provided in the partnership agreement. If the
partnership agreement does not so provide, profits and

losses shall be allocated on the basis of the agreed
value, as stated in the eertifieate of records of the
limited partnership, of the contributions made by each
partner to the extent they have been received by the
limited partnership and have not been returned.

Sec. 36. That section 67-262, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-262. Distributions of cash or other assets
of a limited partnership shall be allocated among the
partners, and among classes or qroups of partners, in
the manner provided in the partnership agreement. If
the partnership agreement does not so provide,
distributions shall be made on the basis of the agreed
value, as stated in the ecertificate of records of the
limited partnership, of the contributions made by each
partner to the extent they have been received by the
limited partnership and have not been returned.

Sec. 37. That section 67-263, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:
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67-263. Except as otherwise provided in
sections 67-263 to 67-270, a partner is entitled to
receive distributions from a limited partnership before
his or her withdrawal from the limited partnership and
before the dissolution and winding up thereof-

€13 Fe to the extent and at the times or upon
the happening of the events specified in the partnership
agreement. s and

€23 1£f any distribukien eonstitukes a return
ef any part of his er her contribution under subseetion
{e) of aecetioen 67-270; ke the exntent and at the times er
upen the happening of the events speeified in €he
eertifieate of limited parEnership-

Sec. 38. That section 67-264, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-264. A general partner may withdraw from a
limited partnership at any time by giving written notice
to the other partners, but if the withdrawal violates
the partnership agreement, the limited partnership may
recover from the withdrawing general partner damages for
breach of the partnership agreement, including to the
extent stated in the partnership agreement a forfeiture
of  the withdrawing ageneral partner's partnership
interest, and may offset the damages against the amount
otherwise distributable to him or her in addition to any

Sec. 39. That section 67-265, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-265. A limited partner may withdraw from a
limited partnership at the time or upon the happening of

events specified in the eertificate of imiEed
partnership agreement and in accordance with the
partnership agreement. A _partnership aqreement may

provide that a limited partner may not withdraw from a
limited partnership or assian_a partnership interest in
a limited partnership prior to the dissolution and
winding up of the 1limited partnership. If the
eertifieate partnership aqreement does not specify the
time or the events upon the happening of which a limited
partner may or may not withdraw or a definite time for
the dissolution and winding up of the limited
partnership, a limited partner may withdraw upon not
less than six months' prior written notice to each
general partner at his or her address em &he beeks of
the }imited partnership at 3ts effiece in this skate as
set forth in the certificate of limited partnership
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Sec. 40. That section 67-267, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-267. Except as provided in the eertifieate
of limited partnership agreement, a partner, regardless
of the nature of his or her contribution, has no right
to demand and receive any distribution from a limited
partnership in any form other than cash. Except as
provided in the partnership agreement, a partner may not
be compelled to accept a distribution of any asset in
kind from a limited partnership to the extent that the
percentage of the asset distributed to him or her
exceeds a percentage of that asset which is equal to the
percentage 1in which he or she shares in distributions
from the limited partnership.

Sec. 41. That section 67-268, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-268. At the time a partner becomes
entitled to receive a distribution, he or she has the
status of, and is entitled to all remedies available to,
a creditor of the limited partnership with respect to
the distribution. A partnership aqreement may provide
for the establishment of a record date with respect to
allocations and distributions by a limited partnership.

Sec. 42. That section 67-269, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-269. A partner may not reeeive a
distributien £rem a limited partnership shall not make a
distribution to a partner to the extent that at the time
of the distribution, after giving effect to the
distribution, all liabilities of the limited
partnership, other than liabilities to partners on
account of their partnership interests; exeeced the faiy
value of the parénership assets and liabilities for
which the recourse of creditors is limited to specific
property of the limited partnership. exceed the fair
value of the partnership assets, except that the fair
value of property that is subject to a liability for
which recourse of creditors is limited shall be included
in the assets of the limited partnership only to the

liability.

Sec. 43. That section 67-270, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-270. (a) A limited partner who receives a
distribution in violation of section 67-269 and who knew

1584 -37-



LB 482 LB 482

at the time of the distribution that the distribution
violated such section shall be liable to the limited
partnership for the amount of the distribution. A
limited partner who receives a distribution in viclation
of such section and who did not know at the time of the
distribution that the distribution violated such section
shall not be liable for the amount of the distribution.
Subject to subsection (b) of this section this
subsection shall not affect any obligation or liability
of a limited partner under a partnership agreement or
other applicable law for the amount of a distribution.

(b) Unless otherwise aqreed. a limited partner
who receives a distribution from a limited partnership
shall have no liability under the Nebraska Uniform
Limited Partnership Act or other applicable law for the
amount of the distribution after the expiration of three
years from the date of the distribution. #£f a partner
has reeeived the return e£f any part ef his er her
eontribution without vietatien ef the partnership
agreement or seetitensa 67-233 £e 67-297; he eor ghe is
}inble o the limited partnership fer a peried eof ene
yvear thereafter €£for +the amoeunt of the returned
eontributiens bukt enly £eo the extent neeessary ¢e
diseharge the limited partnershipls tiabilities 0
ereditors whe entended eredit e the limited partnersghip
during the peried Ehe eontributien was held by the
parenership-

tb) if a partner has reeeived the return ef
any part of his or her eontributien in vielatien ef the
partnerahip agreement er seetions 67-233 e 67-297; he
or she 19 liable o the limited partnership fer a peried
of RS years thereafter for ¢he amoeunt eof ¢€he
eentributien wrengfully returned-

{e) A pariner reeeives a return of his er her
eontributien te the extent that a distributien e him er
her reduees his er her share of the fair vaiue of the
net asse&s of the limited partnership below the vaiuer
as se& foerth in the eervtifieate eof limited partnership;
of his eor her econtributien whieh has ne¢ been
distributed te him or herr

Sec. 44. That section 67-271, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-271. A partnership interest 1is personal
property. A partner has no interest in specific limited

partnership property.
Sec. 45. That section 67-272, Reissue Revised

Statutes of Nebraska, 1943, be amended to read as
follows:
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67-272. (a) Except as provided in the
partnership agreement: (1) A - a partnership interest
is assignable in whole or in wpart; (2) an = An

assignment of a partnership interest does not dissolve a
limited partnership or entitle the assignee to become or
to exercise any rights or powers of a partner; (3) an =
An assignment entitles the assignee to reeeives %6 £he
extent assigned; enty the distributien share in such
profits and losses and to receive such distribution or
distributions and such allocation of income, gain, loss,
deduction, credit. or similar item to which the assignor
would be entitled to the extent assigned: and (4) =

Exeept as previded in +the partnership agreement-: a
partner ceases to be a partner and to have the power to
exercise any rights or powers o a__partner upon

assignment of all his or her partnership interest and
the admission of the assignee to the partnership in

accordance with section 67-274.

a_ partner's interest in a limited partnership may be
evidenced by a certificate of partnership interest
issued by the limited partnership and may also provide
for the assignment or transfer of any partnership
interest represented by such a certificate and make
other provisions with respect to such certificates.

agreement and except to the extent assumed by aareement,
until an assignee of a partnership st becomes a
partner, the assignee shall have no liability as a
partner solely as a result of the assignment.

Sec. 46. That section 67-273, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-273. On application to a court of
competent jurisdiction by any judgment creditor of a
partner, the court may charge the partnership interest
of the partner with payment of the unsatisfied amount of
the judgment with interest. To the extent so charged,
the judgment creditor has only the rights of an assignee
of the partnership interest. Beetiens 67-233 e 67-297
de The Nebraska Uniform Limited Partnership Act does not
deprive any partner of the benefit of any exemption laws
applicable to his or her partnership interest.

Sec. 47. That section 67-274, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-274. (a) An assignee of a partnership
interest, including an assignee of a general partner,
may become a limited partner if and to the extent that
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(1) the assigner gives the agsignee that righ€ in
aceordanee with autherity deseribed in the eertifieate
of limited partnership agreement so provides or (2) all
other partners consent. An_assignee of a partnership
interest becomes a limited partner at the time provided
in __and upon _compliance with the partnership agreement
or, if the partnership agreement does not so provide,
when all other partners consent to such person's
admission as a limited partner and such person's
admission as a limited partner is reflected in the
records of the limited partnership.

(b) An assignee who has become a limited
partner has, to the extent assigned, the rights and
powers, and 1is subject to the restrictions and
liabilities, of a limited partner under the partnership
agreement and seetiens 67-233 e 67-297 the Nebraska
Uniform Limited Partnership Act. An assignee who
becomes a limited partner also is 1liable for the
obligations of his or her assignor to make and re&urn
contributions as provided in seetiens 67-263 e section
67-260 but is not liable for the obligations of his or
her assiqgnor under section 67-270. However, the
assignee is not obligated for liabilities unknown to the
assignee at the time he or she became a limited partner
and which could not be ascertained from the eertifieate

(c) ¥f Whether or not an assignee of a

partnership interest becomes a limited partner, the
assignor 1is not released from his or her liability to
the limited partnership under seetiens 67%-246 and

section 67-260 unless otherwise provided in__the
partnership agreement.

Sec. 48. That section 67-276, Reissue Revised
Statutes of Nebraska, 1943, be amended to 1read as
follows: '

67-276. A limited partnership is dissolved
and its affairs shall be wound up upon the happening of
the first to occur of the following:

(1) At the time or upon the happening of
events specified 1in the eertrfreante of timi€ed
partnership aqreement ;

(2) Written consent to dissolution of all
partners;

(3) An event of withdrawal of a general
partner unless at the time there is at least one other

general partner and the eertifieate of timited
partnership agreement permits the business of the
limited partnership to be carried on by the remaining
general partner and that partner does so, but the
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limited partnership is not dissolved and is not required
to be wound up by reason of any event of withdrawals; ifs
(1) all partners have previously consented in _the
partnership aqreement or otherwise to have a specific
person designated as a deneral partner or (ii) within
ninety one hundred eighty days after the withdrawal, all
partners other than the withdrawn general partner agree
in writing to continue the business of the limited
partnership and to the appointment of one or more
additional general partners if necessary or desired; or

(4) Entry of a decree of judicial dissolution
under section 67-277.

Sec. 49. That section 67-278, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-278. {a) Except as provided in the
partnership agreement, the general partners who have not
wrongfully dissolved a limited partnership or, if none,
the limited partners or a person approved by the limited
partners or, if there is more than one class or group of
limited partners, then by each class or group of limited
partners, but in either case, by limited partners who
own more than fifty percent of the then current
percentage or other interest in the profits of the
limited partnership owned by all of the limited partners
or by the limited partners in each class or dqroup as
appropriate, may wind up the limited partnership's
affairs; but the district court may wind up the limited
partnership's affairs upon application of any partners;
or his or her legal vepresentative; or assignee and in
connection with winding up_such affairs may appoint a
liguidating trustee.

{b) Upon dissolution of a limited partnership

provided in sectzan 67:2§},_§h§_ggrsons winding up_ the
limited partnership's affairs may, in the name of and
for and on behalf of the limited partnership, prosecute

and defend suits,  whether ciwvil, criminal, or
administrative, gradually settle and close the limited
partnership's business, dispose o and convey the

limited partnership's property. discharge the limited

partnership's 1liabilities, and distribute to  the

partners any remaining _assets of the limited
partnership. all without affecting the liability of the
limited partners.

Sec. 50. That section 67-279, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as

follows:

67-279. (a) Upon the winding up of a limited
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partnership, the assets shall be distributed as follows:

(1) To creditors, including partners who are
creditors, to the extent permitted by law, in
satisfaction of liabilities of the limited partnership_
whether by payment or by the making of reasonable
provision for payment thereof. other than liabilities
for distributions to partners under section 67-263 or
67-266;

(2) Except as provided in the partnership
agreement, to partners and former partners in
satisfaction of liabilities for distributions under
section 67-263 or 67-266; and

(3) Except as provided in the partnership
agreement, to partners first for the return of their
contributions and secondly respecting their partnership
interest, in the proportions in which the partners share
in distributions.

(b) A limited partnership which has dissolved
shall pav or make reasonable provision to pay all claims
and obligations. including all contingent. conditional,
¢ ared __and__obligations, known to the
limited partnership and all claims and obligations which
are known to the limited partnership but for which the
identity of the claimant is unknown. If there are
sufficient assets, such claims and obligations shall be
paid in  full and any such provision for payment made
shall be made in full. If there are insufficient
assets, such claims and obligations shall be paid or
provided for according to their priority and, amond
claims and obligations of equal priority, ratably to the
extent of assets available therefor. Unless otherwise
provided in a partnership agreement, any remaining
assets shall be distributed as provided in the Nebraska
Uniform Limited Partnership Act. Any__ liguidating
trustee winding up a limited partnership's affairs who
has complied with this section shall not be personally
liable to the claimants of the dissolved limited
partnership by reason of such person's actions in
winding up the limited partnership.

Sec. 51. That section 67-280, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as

follows:

67-280. Subject to the Constitution of
Nebraska, (1) the laws of the state or foreign country

under which a foreign limited partnership is organized
govern its organization and internal affairs and the
liability of its limited partners and (2) a foreign
limited partnership may not be denied registration by
reason of any difference between those laws and the laws
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of this state.

Sec. 52. That section 67-281, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-281. {a) Before transacting business in
this state, a foreign limited partnership shall register
with the Secretary of State. In order to register, a
foreign 1limited partnership shall submit to the
Secretary of State, in duplicate, an application for
registration as a foreign 1limited partnership, signed
and sworn to by a general partner and setting forth:

(1) The name of the foreign limited
partnership and, if different, the name under which it
proposes to register and transact business in this
state;

(2) The state or country and date of 1its
formation;

(3) The generat eharacter of the busineas i1&
propoeses £e £ransae& in thia state A statement that the
Secretary of State is appeinted the agent of the foreian
limited partnership for service of process if no agent
has been appointed under subdivision (4) of this
subsection, if an agent has been appointed but the
agent's authority has been revoked., or if an agent has
been appointed but cannot be found or served with the
exercise of reasonable diligence;

(4) The name and address of any agent for
service of process on the foreign limited partnership
whom the foreign limited partnership elects to appoint.
The + ¢£he agent must be an individual resident of this
state, a domestic corporation, or a foreign corporation
having a place of business in; and authorized to do
business in; this state;

(5) The address of the office required to be
maintained 1in the state or country of its organization
by the laws of that state or country or, if not so
required, of the principal office of the foreign limited
partnership; and

(6) 1£ Ethe ecerkificante of limited parénership
fited in the foreign ltimited parEnershipls gkate of
ergantzaEien i3 nek required to inelude the names and
business addresses ef £he partners; a list ef khe names

and addresses The name and business _residence, or
mailing address of each of the general partners.

(b) A foreiaqn limited partnership or a
partnership or corporation formed or organized under the
laws of any foreign country or other foreign

jurisdiction or the laws of any state other than this
state shall not be deemed to be doing business in this
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state solely by reason of its being a partner in a
domestic limited partnership.

Sec. 53. That section 67-283, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-283. (a) A foreign limited partnership may
register with the Secretary of State under any name,
whether or not it is the name under which it is
registered in its state or country of organization, that
includes wttheut abbreviatien the words limited
partnership aend &that eeuld be registered by a demestie
}imited partnership or limited or the abbreviations L.P.
or Ltd. and that could be reaistered by a domestic
limited partnership. A foreign limited partnership may
reqister under any name which is not distinguishable
upon the records in the office of the Secretary of State
from the name of any domestic or foreign corporation or
limited partnership reserved, registered, or organized
under the laws of this state with the consent of the
other corporation or limited partnership or with the
transfer of such name by the other corporation or

limited partnership. which written consent or transfer

(b) Each foreign limited partnership shall
have and maintain in this state an agent for service o.
process on the limited partnership. which agent may be
either an individual resident of this state, a domestic
corporation, or a foreign corporation authorized to do
business in this state.

{c) An agent may change his, her, or its
address for service of process to another address in
this state by paying a fee as set forth in section
67-293 and filing with the Secretary of State a
certificate, executed by the agent setting forth the
names of the foreian limited partnerships represented by
the agent, the address at which such agent has
maintained his. her. or its office as agent for each of
such foreign limited partnerships. and the new address
to which his, her, or its office will be changed on a
given_ __ day.

a_t_whi_cjl_new__ address the agent will
thereafter maintain his, her, or its office as agent for
each of the foreign limited partnerships recited in the

certificate. _Upon the filing of the certificate. the
Secretary of State shall furnish to the aqgent a
certified copy of the same under his or her hand and
seal of office., and thereafter or until further change
of address as authorized by law, the office of the

agent in this state for each of the foreiaqn limited
partnerships recited in the certificate shall be located
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at the new address. Filing of the certificate shall be
deemed to be an amendment of the registration of each
foreign limited partnership affected thereby. and each
such foreign limited partnership shall not be regquired
to take any further action to amend its registration.
Any agent filing a certificate under this section shall
promptly., upon filing., deliver a  copy of such
certificate to each foreign limited partnership affected
thereby.

{d) The agent of one or more foreign limited
partnerships may resign and appoint a successor agent by
paying a fee as set forth in section 67-293 and filing a
certificate with the Secretary of State, stating that
the agent is resigning_and the name and address of the
successor gge_nt_ ____There shall be attached to such

certiflcate a statement _executed by € each affected

chanqe of __agent. Ugog suc_h ,f111ng,___t)\e___s_uc_c_e_ss_o_l__aggn_t

shall become the agent of such foreign limited
partnerships as have ratified and  approved such
substitution.  The Secretary of State shall furnish to
the successor agent a certified copy of the certificate
of resignation. Filing of the certificate of
resignation shall be deemed t_o_b_e_an __amendment of the
registration of  each foreign limited partnership
affected thereby, and each  such  foreign limited

partnership shall not be required to take any further
action to amend its registration.
(e) The agent of one or more foreign limited

partnerships may resiqgn w1thout -_appoil _1nq a_successor

agent by paying a fee as 2t fo:
filing a certi f;@tg_w;th the_,_S@grg_,t,aL y_o_f_S_t_a_t_e_s_ta_t_;n_q
that the agent is resiqning as agent for the foreiqgn
limited partnerships identified in the certificate. but
such resignation shall not become effective until one
hundred twenty days after the certificate is filed.
There __sha_1_1__b_e_a_t_t_a_c_h;e_d_t_o_s_u_c_h_ certificate an affidavit

of such agent, if an individual. or of the president, a
vice president, or the secretary, if a corporation,
that _at least thirty days prior to the date of filing

the certificate, notice of the resignation of such

aqgnt was sent, by certified or registered mail, to each
foreian limited partnership for which such agent is
resigning__as agent. at the principal office thereof
within or out51de thls state if known to such agent or,
if not. to the last-known address of the attorney or
other individual at whose request such agent  was
appointed for such foreiqgn limited partnership. After

receipt_ _o__f_ the notice of the resignation of its agent.

1592 —-45-



LB 482 LB 482

the foreign limited partnership for which such agent was
acting shall obtain and designate a new agent to take
the place of the agent so resigning. If such foreign
limited partnership fails to obtain and designate a new
agent prior to the expiration of the period of one
hundred twenty days after the filing of the certificate
of resignation, such foreign limited partnership shall
not be permitted to do business in this state and its
registration shall be deemed to be canceled.

Sec. 54. That section 67-284, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-284. If any statement in the application
for registration of a foreign limited partnership was
false when made or any arrangements or other facts
described have changeds making the application
inaceurate false in any respect, the foreign limited
partnership shall promptly file in the office of the
Secretary of State a certificate, signed and sworn to by
a general partner, correcting such statement.

Sec. 55. That section 67-285, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-285. A foreign 1limited partnership may
cancel its registration by filing with the Secretary of
State a certificate of cancellation signed and sworn to
by a general partner together with a fee as set forth in
section 67-293. A cancellation does not terminate the
authority of the Secretary of State to accept service of

to causes of action arisina out of the transaction of

business in this state.
Sec. S6. That section 67-286, Reissue Revised

Statutes of Nebraska, 1943, be amended to read as
follows:

67-286. {a) A foreign limited partnership
transacting business in this state may not maintain any
action, suit, or proceeding in any court of this state
until it has registered in this state.

(b) The failure of a foreign limited
partnership to register in this state does not impair
the wvalidity of any contract or act of the foreign
limited partnership or the right of any other party to
the contract to maintain any action. suit. or proceeding
on the contract or prevent the foreign limited
partnership from defending any action, suit, or
proceeding in any court of this state.

(c) A 1limited partner of a foreign limited
partnership is not liable as a general partner of the
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foreign limited partnership solely by reason of having
transacted business in this state without registration.

(d) Transaction of business in this state
without registration by a foreign limited partnership
shall constitute sufficient contact with this state for
the exercise of personal jurisdiction over the
partnership in any action arising out of its activity in
this state.

Sec. 57. Sections 67-243 and 67-246 shall be
applicable to foreign limited partnerships as if they
were domestic limited partnerships.

Sec. 58. That section 67-288, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-288. A limited partner or an assianee of a
limited partner may bring an action in the right name of
a limited partnership to recover a judgment in its favor
if general partners with authority to do so have refused
to bring the action or if an effort to cause those
general partners to bring the action is not likely to
succeed.

Sec. 59. That section 67-289, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows: X

67-289. In a derivative action, the plaintiff
must be a partner or an assignee of a partner at the
time of bringing the action and (1) must have been a
partner at the time of the transaction of which he or
she complains, e¥ (2) his or her status as a partner had
must have devolved upon him or her by operation of law
or pursuant to the terms of the partnership agreement
from a person who was a partner at the time of the
transaction, or (3) his or her status as an assignee of
a _partner must have devolved upon him or her pursuant to
the terms of the assignment from a person who was a
partner or an assignee of a partner at the time of the
transaction.

Sec. 60. That section 67-293, Reissue Revised
Statutes of Nebraska, 1943, be amended to 1read as
follows:

67-293. The filing fee for all filings
pursuant to seekions 67-233 £e 67-297 the Nebraska
Uniform Limited Partnership Act, including amendments
and name reservation, shall be ten dollars plus the
recording fees set forth in subdivision (4) of section
33-101 except that the filing fee for filing a
certificate of limited partnership pursuant to section
67-240 shall be two hundred dollars plus such recording
fees. A fee of one dollar per page shall be paid for a
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certified copy of any document on file pursuant to the
act. The fees for filings pursuant to seetiens 67-233
te 67-297 the act shall be paid to the Secretary of
State and by him or her paid inte remitted to the state
treasury State Treasurer. The State Treasurer shall
credit fifty percent of such fees to the General Fund
and fifty percent of such fees to the Uniform Limited
Partnership Cash Fund; which is hereby created. Any
money in the Uniform Limited Partnership Cash Fund
available for investment shall be invested by the state
investment officer pursuant to sections 72-1237 to
72-1276 .

Sec. 61. That section 67-294, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-294. In any case not provided for 1in
seetiens 67-233 e 67-297 the previsiens ef the Nebraska
Uniform Limited Partnership Act. the Uniform Partnership
Act shall govern.

Sec. 62. That section 67-295, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-295. Geetiena 67-233 ke 67-297% The
Nebraska Uniform Limited Partnership Act shall be so
applied and construed to effectuate thei¥ its general
purpose to make uniform the law with respect to the
subject of seetiens 67-233 e 67-297 the act among
states enacting &hem it.

Sec. 63. That section 67-296, Reissue Revised
Statutes of Nebraska, 1943, be amended to read as
follows:

67-296. Sections 67-233 to 67-297 67-296 _and
sections 10 12 22 23. and 57 of this act shall be
known and may be cited as the Nebraska Uniform Limited
Partnership Act.

Sec. 64. This act shall become operative on
January 1, 1990.
Sec. 65. That original sections 21-2070,

21-2071, 21-207S5, 21-2076, 25-530.08, 67-233 to 67-236,
67-239 to 67-258, 67-260 to 67-265, 67-267 to 67-274,
67-276, 67-278 to 67-281, 67-283 to 67-286, 67-288,
67-289, and 67-293 to 67-296, Reissue Revised Statutes
of Nebraska, 1943, and also sections 67-237, 67-292, and
67-297, Relissue Revised Statutes of Nebraska, 1943, are
repealed.
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