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GENERALLY

70.005 Definitions. As used
chapter:

(1) “Certificate of limited partnership”
means the certificate referred to in ORS
70.075, and the certificate as amended.

(2) “Contribution” means any cash, prop-
erty, services rendered, or a promissory note
or other binding obligation to contribute
cash or property or to perform services, that
a partner contributes to a limited partner-
ship in the capacity as a partner.

(3) “Event of withdrawal of a general
partner” means an event that causes a per-
son to cease to be a general partner as pro-
vided in ORS 70.180.

(4) “Foreign limited partnership” means
a partnership formed uncfer the laws of any
jurisdiction other than this state and havin
as partners one or more general partners an
one or more limited partners.

(5) “General partner” means a person
who has been admitted to a limited partner-
ship as a general partner in accordance with
the partnership agreement and named in the
certificate of limited partnership as a general
partner.

(6) “Limited partner” means a person
who has been admitted to a limited partner-
ship as a limited partner in accordance with
the partnership agreement.

(7) “Limited Eartnership” and “domestic
limited partnership” mean a partnership
formed by two or more persons under the
laws of this state and having one or more
general partners and one or more limited
partners.

(8) “Partner” means a limited or general
partner.

(9) “Partnership agreement” means any
valid agreement, written or oral, of the part-
ners as to the affairs of a limited partnership
and the conduct of its business.

(10) “Partnership interest” means a part-
ner’s share of the profits and losses of a lim-
ited gartnership and the right to receive
distributions of partnership assets.

(11) “Person” means an individual, part-
nership, limited partnership (domestic or for-
eign), trust, estate, association or
go}rporation. {1985 c.677 §2; 1987 c.414 §65; 1987 ¢.543

1

in this

70.010 Name of limited partnership;
registration of assumed business name;
application of other law. (1) The name of
each limited partnership as set forth in its
certificate of limited partnership:

(a) Shall contain without abbreviation
the words “limited partnership.”

(b) May not contain the name of a lim-
ited partner unless:

(A) The name is also the name of a gen-
eral partner or the corporate name of a cor-
porate general partner; or

(B) The business of the limited partner-
sh}p had been carried on under that name
before the admission of that limited partner.

(¢) Must be distinguishable upon the re-
cords’ of the Office of Secretary of State from
any other limited partnership or corporate
name, including any reserved name or regis-
tered corporate name or assumed business
name of active record in the Office of Secre-
tary of State. However, the Secretary of
State may accept for filing a certificate of
limited partnership containing a name that
otherwise may not be accepted under this
subsection if the applicant submits for filin
to the Office of Secretary of State a certiﬁeg
copy of a final judgment or order entered by
a court of competent jurisdiction that finds
that the applicant has a prior or concurrent
right to use the limited partnership name in
this state.

(d) May not contain the words “incorpo-
rated” or “corporation” or any abbreviation
or derivative thereof.

(e) Shall be written using letters of the
English alphabet and may include numerals
and incidental punctuation.

(2) If a limited partnership carries on,
conducts or transacts business in this state
under an assumed business name, the as-
sumed business name must be registered un-
der ORS chapter 648.

(3) Nothing in this section abrogates or
limits the law as to unfair competition or
unfair trade practices or derogates from the
common law, the principles of equity or the
statutes of this state or of the United States
with respect to the right to acquire and to
protect trade names. [1985 c.677 §3; 1987 c.543 §2]

70.015 Reservation of limited partner-‘
ship name. (1) A limited partnership name
may be reserved by any of the following per-
sons:

(a) Any person intending to organize a
limited partnership under ORS 70.075 and to
adopt that name.

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

(c) Any foreign limited partnership in-
tending to register in this state and adopt
that name.

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

(2) A person who desires to reserve a
limited Itgartnership name shall submit to the
Office of Secretary of State a signed applica-
tion that specifies the limited partnership
name and states the name and address of the

erson for whom the name is reserved. If the

ecretary of State finds that the limited
partnership name conforms to ORS 70.010,
the Secretary of State shall reserve the lim-
ited partnership name for the applicant for a
period of 120 days. The applicant for whom
a name is reserved may transfer the reserva-
tion to any other person by executing and
submitting for filing to the Office of Secre-
tary of State a notice of the transfer, speci-

fying the name and address of the transferee.
[1985 ¢.677 §4; 1991 ¢.132 §6]

70.020 Office in state required. Each
limited partnership shall continuously main-
tain in this state an office at which the re-
cords referred to in ORS 70.050 shall be kept.
The office may be but need not be a place of
business of the limited partnership in this
state. [1985 c677 §51

70.025 Registered agent in state re-
quired; changing registered agent. (1)
Each domestic limited partnership and each
foreign limited partnership doing business in
this state and all general partners of each
domestic limited partnership or foreign lim-
ited partnership shall continuously maintain
in this state a single registered agent who
shall be amenable to service of process. The
registered agent may be either an individual
resident of this state who has a business of-
fice in this state or a domestic corporation
or a foreign corporation that is authorized to
transact business in this state and has a
business office in this state.

(2) A domestic or foreign limited part-
nership and the general partners thereof may
change their registered agent upon submit-
ting for filing to the Office of Secretary of
State a statement described in this sub-
section. The statement shall be executed by
any general partner. The filing of the state-
ment shall immediately terminate the exist-
ing registered agent and establish the newly
appointed registered agent as the registered
agent of the domestic or foreign limited
partnership and the general partners thereof.
The statement shall include the following:

(a) The name of the domestic or foreign
limited partnership and the name and ad-
dress of each general partner thereof, and

(b) The name of the successor registered
agent and the street address of that regis-

tered agent’s business office in this state.
[1985 ¢.677 §5a, 1987 c 543 §3]

70.030 Change of address and resigna-
tion procedures for registered agent. (1)
A registered agent may change the address
of the registered agent's business office in
this state by executing and submitting for
filing to the Office of Secretary of State a
statement that includes the following:

(a) The name and address of the domestic
or foreign limited partnership and each gen-
eral partner thereof;

(b) The new street address of the regis-
ter(tiad agent’s business office in this state;
an

(¢) A declaration that a copy of the
statement has been mailed to the domestic
or foreign limited partnership and each gen-
eral partner thereof.

(2) A person may resign as the registered
agent of the domestic or foreign limited
gartnership and the general partners thereof

y executing and submitting for filing to the
Office of Secretary of State a statement of
resignation and giving notice in the form of
a copy of the statement to the domestic or
foreign limited partnership. The resignation
shall be effective on the 31st day after the
date on which the statement is filed, unless
the domestic or foreign limited partnership
and the general partners thereof sooner ap-
point a successor registered agent, thereby
terminating the capacity of the agent. Upon
delivery of the signed statement, the Secre-
tary of State shall file the resignation state-
ment. The copy of the statement given to the
domestic or foreign limited partnership shall
be addressed to the domestic or foreign lim-
ited partnership at its last-known address as
shown by the records of the Office of Secre-
tary of State. For purposes of this subsection,
written notice is effective at the earliest of
the following:

(a) When received,;

(b) Five days after its deposit in the
United States mail, as evidenced by the
postmark, if mailed postpaid and correctly
addressed; or

(c) On the date shown on the return re-
ceipt, if sent by registered or certified mail,
return receipt requested and the receipt is

si%'ned b?' or on behalf of the addressee. [1985
¢.677 §5b; 1987 ¢.543 §4; 1989 ¢.196 §1; 1993 c.190 §10]

70.035 Scope of agency of registered
agent. The registered agent of a domestic or
foreign limited partnership shall be an agent
of that domestic or foreign limited partner-
ship and the general partners thereof. Any
process, notice or demand that arises out of
a conduct of the affairs of the domestic or
foreign limited partnership and that is re-

uired or permitted by law to be served upon
the domestic or foreign limited partnership
or any general partner thereof may be served
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upon the registered agent. [1985 c.677 §5c; 1987
¢.543 8§51

70.040 When Secretary of State to
serve as agent; service on Secre of
State; when default may be entered. (1)
Under any circumstance described in this
subsection, the Secretary of State shall be an
agent of a domestic or foreign limited part-
nership and each general partner thereof, for
the purpose of serving any process, notice or
demand that arises out ofy tge conduct of the
affairs of the domestic or foreign limited
Bartnership and that is required or permitted

y law to be served upon the domestic or
foreign limited partnership or any general
gartner thereof. The Secretary of State may
e served as agent of the domestic or foreign
limited partnership and each general partner
thereof:

(a) Whenever the domestic or foreign
limited partnership and its general partners
fail to appoint or maintain a registered agent
in this state;

(b) Whenever the registered agent cannot
with reasonable diligence be found at the
address of the registered agent’s business of-
fice in this state as shown by the records of
the Office of Secretary of State; or

(¢) Whenever a domestic or foreign lim-
ited partnership has been dissolved or has
become and remains inactive for failure to
file its annual report pursuant to ORS 70.460.
Such dissolution or inactivity shall not:

(A) Terminate the authority of the regis-
tered agent of the foreign or domestic limited
partnership or the general partners thereof;

(B) Prevent the commencement of a pro-
ceeding against the dissolved or inactive
partnership; or

(C) Abate or suspend a proceeding by or
against the partnership pending on the effec-
tive date of the dissolution or inactivity.

(2) A person who causes service to be
made on the Secretary of State under this
section must satisfy the following require-
ments:

(a) The person shall serve the Secretary
of State as follows:

(A) By serving the Secretary of State or
a clerk on duty in the Office of Secretary of
State with a copy of the process, notice or
demand and any papers required by law to
be delivered in connection with the service
and paying the required fee for each party
being served; or

(B) By mailing to the Secretary of State
a copy of the process, notice or demand by
“certified or registered mail, and paying the
required fee for each party being served.

(b) The person shall transmit to the reg-
istered agent, the domestic or foreign limited
partnership and all general partners thereof
a notice of the service on the Secretary of
State and a copy of the process, notice or
demand and accompanying papers. The per-
son shall transmit such documents by certi-
fied or registered mail, return receipt
requested, to the last-known address of the
registered agent’s business office in this
state, of the domestic or foreign limited
partnership and of each general partner re-
spectively, as shown on the records of the
Office of Secretary of State.

(c) The person shall file with the appro-
priate court or other body, as part of the re-
turn of service, the return receipt of mailing
and an affidavit of the person initiating the
proceedings that the person has complied
with the requirements of this subsection.

(3) A court may not enter a default
against any defendant served under this sec-
tion who has not either received or rejected
a registered or certified letter containing the
notice of such service and a copy of the
process, notice or demand and accompanying
papers, unless the plaintiff can show that the
defendant, after due diligence, cannot be
found within or without this state and that
fact appears by affidavit to the satisfaction
of the court or judge thereof. Due diligence
is satisfied when it appears from the affidavit
that the defendant cannot be found at the
last-known address as shown by the records
of the Office of Secretary of State, if it ap-
pears from the affidavit that inquiry at such
address was made within a reasonable time

receding service on the Secretary of State.

en due diligence is proved to the court by
such an affidavit, the service upon the Sec-
retary of State shall be sufficient valid per-
sonal service upon the defendant
notwithstanding that the defendant did not
actually receive a notice of the service be-
cause of the defendant’s failure to notify the
Secretary of State of a change in address as
required by this chapter.

(4) The Secretary of State shall keep a
record of all processes, notices and demands
served upon the Secretary of State under this
section.

(5) After the completion of initial service
upon the Secretary of State, no additional
documents need be served upon the Secre-
tary of State to maintain jurisdiction in the
same proceeding or to give notice of any
motion or provisional process. [1985 c.677 §5d;
1987 ¢.543 §6; 1991 ¢.132 §7]

70.045 Effect of ORS 70.020 to 70.040.
Nothing contained in ORS 70.020 to 70.040:

(1) Limits or affects the jurisdiction of
the courts of this state;
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(2) Limits or affects the right to serve
any process, notice or demand required or
permitted by law to be served upon a limited
partnership or the general partners thereof
in any other manner now or hereafter per-
mitted by law; or

3) Enlarées the purposes for which ser-
vice on the Secretary of State 1s permitted
when the purposes are limited by any other
provision of law. [1985 c.677 §5el

70.050 Records required in office in
state; inspection. (1) Each limited partner-
ship shall keep at the office referred to in
ORS 70.020 the following records:

(a) A current list of the full name and
last-known business address of each partner

specifyin% separately the general partners
gnd the limited partners in alphabetical or-
er.

(b) A copy of the certificate of limited
partnership and all certificates of amendment
thereto, together with executed copies of any
powers of attorney pursuant to which any
certificate has been executed.

(c) Copies of the limited partnership’s
federal, state and local income tax returns
and reports, if any, for the three most recent
years.

(d) Copies of any then-effective written
partnership agreements and of anK financial
statements of the limited partnership for the
three most recent years.

(e) Unless contained in a written part-
nership agreement, a description of:

(A) The amount of cash and a description
and statement of the agreed value of the
other property or services contributed by
each partner and that each partner has
ag‘reedp to contribute;

(B) The times at which or events upon
the happening of which any additional con-
tributions agreed to be made by each partner
are to be made;

(C) Any right of a partner to receive, or
of a general partner to make, distributions to
a partner which include a return of all or
any part of the partner’s contribution; and

(D) Any events upon the happening of
which the limited partnership is to be dis-
solved and its affairs wound up.

(2) The records specified in subsection (1)
of this section are subject to inspection and
copying at the reasonable request, and at the
expense, of any partner during ordinary
business hours. {1985 ¢ 677 §6; 1987 c.543 §7]

70.055 Authority of limited partner-
ship. A limited partnership may carry on
any business that a partnership without lim-
ited partners may carry on. (1985 ¢.677 §7

70.060 Authority of partner to do
business with limited partnership. Except
as provided in the partnership agreement, a
partner may lend mone{ to 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.
(1985 ¢.677 §8]

70.065 Filing, service and copying fees.
(1) The Secretary of State shall collect the
f_cal_]owing fees for documents delivered for
iling:

Document Fee

(a) Certificate of limited

partnership $ 40
(b) Application for reserved name $ 10
(c) Application for reinstatement

of a domestic limited partnership

following administrative

inactivation $ 30
(d) Application for reinstatement

of a foreign limited partnership

following administrative

inactivation $ 50
(e) Registration of foreign

limited partnership $ 440
() Annual report of a domestic

limited partnership $ 20
(g) Annual report of a foreign

limited partnership $ 220
(h) Certificate of existence or

authorization $ 10
(i) Amendment or correction of

filing $ 10
(3) Restated certificate of limited

partnership $ 10
(k) Voluntary cancellation

and withdrawals $ 10
(L) Change of registered agent

or office $ 10
(m) Registered agent resignations $ 10

(2) The Secretary of State shall collect a
fee of $20 each time process is served on the
Secretary of State under this chapter.

(3) The Secretary of State by rule may
establish fees, in addition to those provided
;‘or in subsections (1) and (2) of this section,
or:

(a) Copying any public record maintained
by the Office of Secretary of State relating
to a domestic or foreign limited partnership,
and for certifying the copy.

(b) Certifying to facts of record, pursuant
to this chapter. [1991 c.132 §12]

70.070 Filing duty of Secretary of
State. (1) If a document delivered to the Of-
fice of the Secretary of State for filing satis-
files the requirements of this chapter, the
Secretary of State shall file it.
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(2) The Secretary of State files a docu-
ment by indicating thereon that it has been
filed by the Secretary of State and the date
of filing. After filing a document, except as
provided in ORS 70.030 and 70.460, the Sec-
retal?i/ of State shall return the true copy to
the domestic or foreign limited partnership
or its representative.

(3) If the Secretary of State refuses to file
a document, the Secretary of State shall re-
turn the document to the domestic or foreign
limited partnership or its representative
within 10 business days after the document
was delivered together with a brief written
explanation of the reason for the refusal.

(4) The Secretary of State’s duty to file
documents under this section is ministerial.
The Secretary of State is not required to
verify or inquire into the legality or truth of
any matter included in any document deliv-
ered to the office for filing. The Secretary of
State’s filing or refusing to file a document
does not:

(a) Affect the validity or invalidity of the
document in whole or part; or

(b) Relate to the correctness or incor-
rectness of information contained in the doc-
ument.

(5) The Secretary of State’s refusal to file
a document does not create a presumption
‘that the document is invalid or that infor-
mation contained in the document is incor-
rect. [1993 c.190 §15)

FORMATION; CERTIFICATE OF
LIMITED PARTNERSHIP

70.075 Formation of limited partner-
ship; certificate of limited partnership. (1)
To form a limited partnership, a certificate
of limited partnership must be executed and
submitted for filing to the Office of Secretary
of State. The certificate shall set forth the
following:

(a) The name of the limited partnership.

(b) The address of the office required to
be maintained under ORS 70.020 and the
name and street address of the agent where
the agent is amenable to service of process
as required under ORS 70.025.

(¢) A mailing address to which the Sec-
retary of State may mail notices as required
by this chapter.

(d) The name and the business address of
each general partner.

(e) The latest date upon' which the lim-
ited partnership is to dissolve.

(f) Any other matters the general part-
ners decide to include in the certificate.

(g) An
that the
rule.

(2) A limited partnership is formed when
the Secretary of State has filed the certif-
icate or at any later time specified in the
certificate of limited partnership if, in either
case, there has been substantial compliance
with the re%rements of this section. (1985
¢.677 §9; 1987 c. §8; 1991 ¢.132 §8)

70.080 Amendment of certificate. (1) A
certificate of limited partnership is amended
by submitting for filing a certificate of
amendment thereto to the Office of Secretary
of State. The certificate shall set forth the
following:

(a) The name of the limited tpartnershi
immediately prior to the filing of the certif-
icate of amendment.

(b) The amendment to the certificate.

(2) Not later than the 30th day after the
happening of any of the following events, an
amendment to a certificate of limited part-
nership reflecting the occurrence of the
event shall be filed:

(a) The admission of a new general part-
ner.

(b) The withdrawal of a general partner.

(¢) The continuation of the business un-
der ORS 70.325 (4) after an event of with-
drawal of a general partner.

(d) A change in the name of the limited
partnership.

(3) A general partner who becomes aware
that any statement in a certificate of limited
partnership was false when made or that any
arrangements or other facts described have
changed, making the certificate inaccurate in
any respect, shall promptly amend the certif-
icate.

(4) A certificate of limited partnership
may be amended at any time for any other
proper purpose the general partners deter-
mine.

(5) 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 sub-
section (2) of this section if the amendment
is filed within the period specified in sub-
section (2) of this section.

(6) A restated certificate of limited part-
nership may be executed and filed in the

same manner as a certificate of amendment.
[1985 ¢.677 §10; 1987 ¢.543 §9]

70.085 Cancellation of certificate. A
certificate of limited partnership shall be
canceled upon the dissolution and the com-
mencement of winding up of the partnershi
or at any other time there are no limite

additional identifying information
ecretary of State may require by
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artners. A certificate of cancellation shall
e submitted for filing to the Office of Sec-
retary of State and shall set forth the fol-
lowing:

(1) The name of the limited partnership.

(2) The reason for filing the certificate
of cancellation.

(3) The effective date of cancellation,
which shall be a date certain, if the cancel-
lation is not to be effective upon the sub-
mission of the certificate.

(4) Any other information the general
partners submitting the certificate for filing
<§:lle(]:ide to include in the certificate. (1985 c.677

1

70.090 Execution of certificate. (1)
Each certificate required by ORS 70.075 to
70.115 to be filed by the Secretary of State
shall be executed in the following manner:

(a) An original certificate of limited
partnership must be signed by all general
partners named therein. -

(b) A certificate of amendment must be
signed by at least one general partner and
by each other general partner designated in
the certificate as a new general partner.

(c) A certificate of cancellation must be
signed by all general partners.

(2) Any person may sign a certificate by
an attorney-in-fact, but a power of attorney
to sign a certificate relating to the admission
of a general partner must specifically de-
scribe the admission.

(3) The execution of a certificate by a
general partner constitutes an affirmation
under the applicable penalties of false
swearing or perjury that the facts stated
therein are true. [1985 c.677 §12; 1987 ¢ 543 §10)

. 70.095 Remedy for failure to execute
certificate. If a person required by ORS
70.090 to execute any certificate fails to do
S0, an{ other person who is adversely af-
fected by the failure may petition the circuit
court to direct the execution of the certif-
icate. If the court finds that it is proper for
the certificate to be executed, and that any
person so designated has failed to execute
the certificate, it shall order the Secretary

of State to record an a})propriate certificate.
(1985 ¢.677 §13; 1987 c.543 §11

70.100 Filing with Office of Secretary
of State. (1) One origlinal and one true copy
of the certificate of limited partnership, of
any certificates of amendment or cancella-
tion or of any judgment or judicial order of
amendment or cancellation, shall be submit-
ted for filing to the Office of Secretary of
State. A person who executes a certificate
as an agent or fiduciary need not exhibit ev-
idence of such authority as a prerequisite to

filing. Unless the Secretary of State finds
that any certificate does not conform to the
filing requirements of this chapter, upon re-
ceipt of all filing fees required by law, the
Secretary of State shall file the certificate,
judgment or judicial order and return to the
sender the copy marked “Filed.”

(2) Upon the filing of a certificate of
amendment or judgment or judicial order of
amendment by the Secretary of State, the
certificate of limited partnership shall be
amended as set forth therein.

(3) A certificate of limited partnership is
canceled on the date that a certificate of
cancellation or the judgment or judicial or-
der of cancellation is filed by the Secretary
of State unless the certificate, judgment or

{udicial order specifies another effective date.
1985 ¢ 677 §14; 1987 ¢.543 §12]

70.105 Remedy for false statements in
certificate. If any certificate of limited part-
nership or certificate of amendment or can-
cellation contains a false material statement,
one who suffers loss by reliance on the
statement may recover damages for the loss
from any of the following persons:

(1) Any party to the certificate who
knew, and any general partner who knew or
should have known, the statement to be false
at the time the certificate was executed; or

(2) Any general partner who:

(a) After the certificate was executed,
knew or should have known that any ar-
rangement or other fact described in the
certificate had changed, thus making any
mf:iberial statement in the certificate false;
an

(b) Had a reasonably sufficient time be-
fore the statement was relied upon to cancel
or amend the certificate, or to file a petition
for its cancellation or amendment under ORS
70.095. [1985 c.677 §15]

70.110 Filing as notice of limited part-
nership. The fact that a certificate of limited
partnership is on file in the Office of Secre-
tary of State is notice that the partnership
is a limited partnership and the persons des-
ignated therein as general partners are gen-
eral partners, but it is not notice of any
other fact. ({1985 c677 §16; 1987 c.543 §13)

70.115 Duty of general partners to de-
liver copy of certificate to each limited
partner. Upon the return by the Secretary
of State pursuant to ORS 70.100 of a certif-
icate marked “Filed,” the general partners
shall promptly deliver or mail a copy of the
certificate of limited partnership and each
certificate of amendment or cancellation to
each limited partner unless the partnership
agreement provides otherwise. [1985 c.677 §17]
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70.125 Date person becomes limited
.partner; admission of additional limited
partner. (1) A person becomes a limited
partner on the later of:

(a) The date the original certificate of
limited partnership is filed; or

(b) The date stated in the records of the
limited partnership as the date that person
becomes a limited partner.

(2) After the filing of a limited partner-
ship’s original certificate of limited partner-
shi(i), a person may be admitted as an
additional limited partner as follows:

(a) In the case of a gerson acquiring a
partnership interest directly from the limited
partnership, upon compliance with the part-
nership agreement or, if the partnership
agreement does not so provide, upon the
written consent of all partners.

(b) In the case of an assignee of a part-
nership interest, upon the occurrence of ei-
ther of the following:

(A) Upon the exercise by the assignor of
a power provided in ORS 70.300, to grant to
the assignee .the right to become a limited
partner, and upon compliance with any con-
ditions limiting the grant or exercise of the
power; or

(B) Upon the consent of all partners

gtﬁer than the assignor. [1985 c677 §18; 1987 ¢.543
1

70.130 Voting rights. Subject to ORS
70.135, the partnership agreement may grant
to all or a specified group of the limited
partners the right to vote, on a per capita or
other basis, upon any matter. (1985 c.677 §19]

70.135 Liability of limited partner. (1)
Except as provided in subsection (4) of this
section, a limited partner is not liable for the
obligations of a limited partnership unless
the limited partner is also a general partner
or, in addition to the exercise of rights and
powers as a limited partner, the limited
partner participates in the control of the
business. However, if the limited partner
participates in the control of the. business,
the limited partner is liable only to persons
who transact business with the limited part-
nership and who reasonably believe, based
upon the limited partner’s conduct, that the
limited partner is a general partner.

(2) A limited partner does not participate
in the control of the business within the
meaning of subsection (1) of this section
solely by doing one or more of the following:

(a) Being a contractor for or an agent or
employee of the limited partnership or of a
general partner, or being an officer, director

or shareholder of a general partner that is a
corporation.

(b) Consulting with and advising a gen-
eral partner with respect to the business of
the limited partnership.

(¢) Acting as surety for the limited part-
nership or guaranteeing or assuming one or
more specific obligations of the limited part-
nership.

(d) Taking any action required or per-
mitted by law to bring or pursue a derivative
action in the right of the limited partnership.

(e) Brin%ing a derivative action in the
right of the limited partnership to recover a
jud%nffg; in its favor pursuant to ORS 70.400
to 70.415.

(D Requesting or attending a meeting of
partners.

(g) Proposing, approving or disapproving,
by voting or otherwise, one or more of the
following matters:

(A) The dissolution and winding up or
the continuation of the limited partnership.

(B) The sale, exchange, lease, mortgage,
pledge or other transfer of all or substan-
tiha_lly all of the assets of the limited partner-
ship.

(C) The incurrence of indebtedness by the
limited partnership other than in the ordi-
nary course of its business.

(D) A change in the nature of the busi-
ness.

(E) The admission or removal of a gen-
eral partner.

(F) The admission or removal of a limited
partner.

(G) A transaction involving an actual or
potential conflict of interest between a gen-
eral partner and the limited partnership or
the limited partners.

(H) An amendment to the partnership
aﬁyeement or certificate of limited partner-
ship.

(I) Matters related to the business of the
limited partnership not otherwise listed in
this paragraph that the partnership agree-
ment states in writing may be subject to the
approval or disapproval of limited partners.

(h) Winding up the limited partnership
pursuant to ORS 70.325.

(i) Exercising any right or power permit-
ted to limited partners under ORS 70.005,
70.010, 70.025 to 70.040, 70.050, 70.075, 70.080,
70.090 to 70.100, 70.110, 70.125, 70.135, 70.140,
70.175, 70.180, 70.230 to 70.255, 70.265, 70.275,
70.300, 70.325, 70.355 to 70.375, 70.460 and
70.470 and not specifically listed in this sub-
section.
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(3) The enumeration in subsection (2) of
this section does not mean that the pos-
session or exercise of any other powers by a
limited partner constitutes participation by
the limited partner in the control of the
business of the limited partnership.

(4) A limited partner who knowingly per-
mits the limited partner’s name to be used in
the name of the limited partnershig, except
under circumstances permitted by ORS
70.010 (2), is liable to creditors who extend
credit to the limited partnership without ac-
tual knowledge that the limited partner is
?1%(]: a general partner. [1985 c.677 §20; 1987 c.543

70.140 Liability of person who erro-
neously believes person is limited part-
ner. A person who makes a contribution to
a business enterprise and erroneously but in
good faith believes that the person has be-
come a limited partner in the enterprise is
not a ieneral partner in the enterprise and
is not bound by its obligations by reason of
making the contribution, receiving distrib-
utions from the enterprise or exercising any
rights of a limited partner if, on ascertaining
the mistake, the person promptly takes ei-
ther of the following actions:

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

(2) Withdraws from future equity partic-
ipation in the enterprise by executing and
submitting for filing with the Office of Sec-
retary of State a certificate declaring with-
drawal under this section. [1985 c.677 §21; 1987
¢.543 §16]

70.145 Powers of limited partner. Each
limited partner may:

1 Insgect and copy any of the partner-
ship records required to be maintained by
ORS 70.050.

(2) Obtain from the general partners from
time to time upon reasonable demand:

(a) True and full information reﬁarding
the state of the business and financial condi-
tion of the limited partnership;

(b) A copy of the limited partnership’s
federal, state and local income tax returns
for each year promptly after they become
available; and

(c) Other information regarding the af-
fairs of the limited partnership as is just and
reasonable. [1985 677 §22

GENERAL PARTNERS

70.175 Admission of additional general
partners. After the filing of a limited part-
nership’s original certificate of limited part-
nership, additional general partners may be
admitted as provided in writing in the part-

nership agreement or, if the partnership
aglrrslement does not provide in writing for the
admission of additional general partners,

with the written consent of all partners. {1985
c.677 §23; 1987 c.543 §17]

70.180 When person ceases to be gen-
eral partner. Except as approved by the
specific 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 gartner withdraws from

the limited partnership as provided in ORS
70.255 (1).

(2) The general partner ceases to be a
member of the limited partnership as pro-
vided in ORS 70.290.

(3) The general partner is removed as a
general partner in accordance with the part-
nership agreement.

. (4) Unless otherwise provided in writin
in the partnership agreement, the genera
partner:

(a) Makes an assignment for the benefit
of creditors;

(b) Files a voluntary petition in bank-
ruptey;

(c) Is adjudicated a bankrupt or insol-
vent;

(d) Files a petition or answer seeking for
the general partner any reorganization, ar-
rangement, composition, readjustment, liqui-
dation, dissolution or similar relief under any
statute, law or rule;

(e) Files an answer or other gleading ad-
mitting or failing to contest the material
allegations of a petition filed against the
general partner in any proceeding of this
nature; or

(f) 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 the general partner’s
properties.

(5) Unless otherwise provided in writing
in the partnership agreement:

(a) If a proceeding against the general
partner seeking reorganization, arrangement,
composition, readjustment, liquidation, dis-
solution or similar relief under any statute,
law or rule has not been dismissed on or be-
fore the 120th day after commencement of
the proceeding;

(b) If an appointment, without the gen-
eral partner’s consent, of a trustee, receiver
or liquidator either of the general partner or
of all or any substantial part of the general
partner’s properties is not vacated or stayed
on or before the 90th day after the appoint-
ment; or
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(¢) If an appointment described in para-
graph (b) of this subsection is not vacated on
or before the 90th day after expiration of the
stay under paragraph (b) of this subsection.

(6) In the case of a general partner who
is an individual:
(a) The death of the general partner.

(b) The entry of a judgment by a court
of competent jurisdiction adjudicating the
general partner incompetent to manage the
general partner’s person or 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 voluntary dissolution of
the corporation, the involuntary dissolution
of the corporation or the entry of a judgment
or judicial order of involuntary dissolution
of the corporation.

(10) In the case of ‘an estate, the distrib-
ution by the fiduciary of the estate’s entire

interest in the partnership. [1985 c.677 §24; 1987
c.543 §18]

70.185 Rights, restrictions and liabil-
ities of general partner. (1) Except as pro-
vided in this chapter or in the tpartnership
agreement, a general partner of a limited
partnership has the rights and powers and is
subject to the restrictions of a partner in a
partnership without limited partners.

(2) Except as Frovided in this chapter, a
general partner of a limited partnership has
the liabilities of a partner in a partnership
without limited partners to persons other
than the partnersﬁ.ip and the other partners.

(3) Except as provided in this chapter or
in the partnership agreement, a general
partner of a limited partnership has the li-
abilities of a partner in a partnership with-
out limited partners to the partnership and
to the other partners. [1985 c.677 §251

70.190 Rights and gowers of general
partner as general and limited partner.
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 the
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, ex-

cept as provided in the partnership agree-
ment, also has the powers and is subject to
the restrictions of a limited partner to the
extent of the person’s dpart:iclpation in the
Ezasl{tnership as a limited partner. (1985 c677

70.195 Voting rights. The partnership
agreement may grant to all or certain iden-
tified general partners the right to vote, sep-
arately or with all or any class of the limited
partners, on any matter. The right to vote
may be granted on a per capita or any other
basis. [1985 ¢.677 §27]

FINANCES

70.225 Form of contribution. The con-
tribution of a partner may be in cash, prop-
erty or services rendered, or a promissor
note or other obligation to contribute cas
g;s ]property or to perform services. [1985 c.677

70.230 Obligation of partner. (1) A
promise by a limited partner to contribute to
the limited partnership is not enforceable
unless set out in writing signed by the lim-
ited partner.

(2) Except as provided in the partnership
agreement, a partner is obligated to the lim-
ited partnership to perform any enforceable
promise to contribute cash or other property
or to perform services, even if the partner is
unable to gerform because of death, disability
or any other reason. If a partner does not
make the required contribution of property
or services, the partner shall be obligated at
the option of the limited partnership to con-
tribute cash equal to that portion of the
value, as stated in the records required to be
kept pursuant to ORS 70.050, of the stated
contribution that has not been made.

(3) Unless otherwise provided in the
partnership agreement, the obligation of a
partner to make a contribution or return
money or other groperty paid or distributed
in violation of this chapter may be compro-
mised only by consent of all the partners.
Notwithstanding the compromise, a creditor
may enforce the original obligation if the
creditor extended credit or otherwise acted
in reliance on that obligation, during the pe-
riod occurring:

(a) After the partner signs a writing that
reflects the obligation; and

(b) Before the amendment or cancellation

thereof to reflect the compromise. (1985 ¢.677
§29; 1987 c.543 §19]

70.235 Allocation of profits and losses.
The profits and losses of a limited partner-
ship shall be allocated among the partners,
anc;) among classes of partners, in the manner
provided in writing in the partnership agree-
ment. If the partnership agreement does not
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so provide in writing, profits and losses shall
be allocated on the basis of the value of the
contributions made by each partner, as
stated in the partnership records required to
be kept pursuant to O 70.050, to the ex-
tent tﬁe have been received by the partner-

ship and have not been returned. 11985 ¢.677
830; 1987 ¢.543 §201

70.240 Allocation of distributions of
assets. Distributions of cash or other assets
of a limited partnership shall be allocated
among the partners and among classes of
partners in the manner provided in writing
1n the partnership agreement. If the partner-
ship agreement does not so provide in writ-
ing, distributions shall be made on the basis
of the value of the contributions made by
each partner, as stated in the partnershi
recordi required to be kept pursuant to OR
70.050, to the extent they have been received
by the partnership and have not been re-
turned. [1985 c.677 §31; 1987 ¢ 543 §21]

DISTRIBUTION AND WITHDRAWAL

70250 Entitlement to distributions.
Except as provided in ORS 70.250 to 70.275,
a partner 1s entitled to receive distributions
from a limited Yartnership before the part-
ner’'s withdrawal from the limited partner-
ship and before the dissolution and winding
up thereof to the extent and at the times or
upon the ha%pening of the events specified in
the partnership agreement. [1985 c.677 §32; 1987
¢ 543 §22]

70.255 Withdrawal of partner. (1) A
general partner may withdraw from a limited
partnership at any time by giving written
notice to the other partners, but if the with-
drawal violates the partnership agreement,
the limited partnership may recover from the
withdrawing general partner damages for
breach of the partnership agreement and off-
set the damages against the amount other-
wise distributable to the withdrawing general
partner.

(2) A limited partner may withdraw from
a limited partnership at the time or upon the
happening of events specified in writing in
the partnership agreement. If the partnership
agreement does not specify in writing the
time or the events upon the happening of
which a limited partner may withdraw or a
definite time for the dissolution and winding
up of the limited partnership, a limited part-
ner may withdraw upon not less than six
months’ prior written notice to each general
partner at the general partner’s address on
the books of the limited partnership at its
gg}ce in this state. (1985 c.677 §§33, 34; 1987 c.543

70.260 Entitlements of withdrawing
partner. Except as provided in ORS 70.250
to 70.275, upon withdrawal, any withdrawing

partner is entitled to receive any distribution
to which the withdrawing partner is entitled
under the partnership agreement. If not
otherwise provided in the partnership agree-
ment, the withdrawing partner also is enti-
tled to receive, within a reasonable time
after withdrawal, the fair value of the with-
drawing partner’s interest in the limited
gartnership as of the date of withdrawal
ased upon the withdrawing partner’s right
to share in distributions from the limited
artnership. For purposes of this section, the
air value of the withdrawing partner’s in-
terest in the limited partnership shall be de-
termined by assuming that any distribution
to which the withdrawing partner is other-
wise entitled by reason of this section has
been made. (1985 c.677 §35]

70265 Rights of partner regarding
distribution; remedies. (1) Except as pro-
vided in writing in the partnersﬂip agree-
ment, a partner has no right to demand and
receive any distribution from a limited part-
nership in any form other than cash, regard-
less of the mnature of the partner's
contribution. Except as provided in writing
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 the partner exceeds a percent-
age of that asset that is equal to the per-
centage in which the partner shares in
distributions from the limited partnership.

(2) When a partner becomes entitled to
receive a distribution, the partner has the
status of and is entitled to all remedies
available to a creditor of the limited part-

nership with respect to the distribution. [1985
c.677 §§36, 37; 1987 c.543 §24]

70270 Limit on distribution. A partner
may not receive a distribution from a limited
partnership to the extent that, after giving
effect to the distribution, the liabilities of the
limited partnership exceed the fair value of
the partnership assets. For purposes of this
section, the following shall be disregarded as
liabilities of the limited partnership:

(1) Liabilities to partners on account of
their partnership interests; and

(2) With respect to any liability as to
which the recourse of creditors is limited to
sgeciﬁc property of the limited Partnershi ,
the amount by which such liability exceeds

the fair value of such specific property. [1985
¢.677 §38] P property

70275 Liability of partner who re-
ceives return of contribution. (1) If a
partner has received the return of any part
of the partner’s contribution without vio-
lation of the partnership agreement or this
chapter, the partner is ?iable to the limited

1993-7-260



LIMITED PARTNERSHIPS

70.325

partnership for a period of one year after re-
ceipt of the return for the amount of the re-
turned contribution, but only to the extent
necessary to discharge the {,imited partner-
ship’s liabilities to creditors who extended
credit to the limited partnership during the
period the contribution was held by the
partnership.

(2) If a partner has received the return
of any part of the partner’s contribution in
violation of the partnership agreement or
this chapter, the partner is hable to the lim-
ited partnership for a period of six years af-
ter receipt of the return for the amount of
the contribution wrongfully returned.

(3) A partner receives a return of the
partner’s contribution to the extent that a
distribution to the partner reduces the part-
ner’s share of the fair value of the net assets
of the limited partnership below the value of
the partner’s contribution, as set forth in the
partnership records required to be-kept pur-
suant to ORS 70.050, that has not been dis-
gg%)uted to the partner. [1985 c.677 §39; 1987 ¢.543

ASSIGNMENT OF PARTNERSHIP
INTERESTS

70.285 Partnership as personal prop-
erty. A partnership interest is personal
property. [1985 c.677 §40]

70.290 Assignability of partnership in-
terest. Except as provided in the partnership
af'reement, a partnership interest is assigna-
ble in whole or in part. An assignment of a
partnership interest does not dissolve a lim-
ited partnership or entitle the assignee to
become or to exercise anf' ri%ilts of a part-
ner. An assignment entitles the assignee to
receive, to the extent assigned, only the dis-
tribution to which the assignor would be en-
titled. Except as provided in the-partnership
agreement, a partner ceases to be a partner
upon assignment of all the partner’s partner-
ship interest. [1985 c.677 §41)

70.295 Rights of judgment creditor of
partner. On application to a court of com-
petent jurisdiction by any judgment creditor
of a partner, the court may charge the part-
nership 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. This
chapter does not deprive any partner of the
benefit of any exemption laws applicable to
;}32% partner’s partnership interest. [1985 c.677

70.300 Assignee of partnership interest
as limited partner. (1) An assignee of a
partnership interest, including an assignee

of a general J)artner, may become a limited
partner if and to the extent that:

_ (a) The assignor gives the assignee that
right in accordance with authority described
in the partnership agreement; or

(b) All other partners consent.

(2) An assignee who has become a limited
partner has, to the extent assigned, the
rights and powers, and is subject to the re-
strictions and liabilities, of a limited partner
under the partnership agreement and this
chapter. An assignee who becomes a limited
partner also is liable for the obligations of
the assignor to make and return contrib-
utions as provided in ORS 70.225 to 70.275.
However, the assignee is not obligated for
liabilities that were unknown to the assignee
at the time the assignee became a limited
artner and that could not be ascertained
rom the certificate of limited partnership.

(3) If an assignee of a partnership inter-
est becomes a limited partner, the assignor
is not released from the assignor’s liability
to the limited partnership under ORS 70.105
and 70.230. [1985 c.677 §43; 1987 ¢ 543 §26]

70.305 Death, incompetency, dissol-
ution or termination of partner. (1) If a
partner who is an individual dies or a court
of competent jurisdiction adjudges the part-
ner to be incompetent to manage the part-
ner's person or property, the partner’s
executor, administrator, guardian, conserv-
ator or other legal representative may exer-
cise all the gartner's rights for the purpose
of settling the partner’s estate or adminis-
tering the partner’s property, including any
power the partner held to give an assignee
the right to become a limited partner.

(2) If a partner is a corporation, trust or
other entity and is dissolved or terminated,
the powers of that partner may be exercised
bg{l 7i1;§s441]ega1 representative or successor. [1985
C.

DISSOLUTION

70.325 When dissolution occurs. A lim-
ited partnership is dissolved and its affairs
shall be wound up when the first of any of
the following events occurs:

(1) Upon reaching the time for dissol-
ution specified in the certificate of limited
partnership.

(2) Upon the happening of events speci-
fied in writing in the partnership agreement.

(3) By the vote or such other action of
the partners as is provided in writing in the
partnership agreement, or if the partnership
agreement does not so provide in writing, by
the written consent of all partners.

(4) An event of withdrawal of a general
partner unless at the time there is at least
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one other general partner and the written
provisions of the partnership agreement per-
mit the business of the limited partnership
to be carried on by the remaining general
partner and that partner does so. However,
a limited partnership is not dissolved under
this subsection and is not required to be
wound up by reason of any event of with-
drawal if, not later than the 90th day after
the withdrawal, all partners agree in writing
to continue the business of the limited part-
nership and to the appointment of one or
more additional general partners if necessary
or desired.

(5) Entry of a judgment or judicial order

of involuntary dissolution under ORS 70.330.
(1985 ¢.677 §45; 1987 ¢ 543 §27]

70330 Decree of dissolution. On appli-
cation by or for a partner, the circuit court
may decree dissolution of a limited partner-
ship whenever it is not reasonably practica-
ble to carry on the business in conformity
with the partnership agreement. [1985 c.677 §46]

70.335 Who may wind up partnership
affairs. Except as provided in the partner-
ship agreement, the general partners who
have not wrongfully dissolved a limited part-
nership or, if no such general partners, the
limite gartners, may wind up the limited
partnership’s affairs. However, the circuit
court upon cause shown may wind up the
limited partnership’s affairs upon application
of any partner, or the partner’s legal repre-
sentative or assignee. [1985 c.677 §47]

70.340 Distribution of assets. Upon the
winding ug of a limited partnership, the as-
sets shall be distributed as follows:

(1) To the extent permitted by law, to
creditors, including partners who are credi-
tors, in satisfaction of liabilities of the lim-
ited partnership other than liabilities for
distributions to partners under ORS 70.250
or 70.260.

(2) Except as provided in the partnership
agreement, to partners and former partners
in satisfaction of liabilities for distributions
under ORS 70.250 or 70.260.

3 Exéept as provided in the partnership
agreement, to partners as follows:

(a) First, for the return of their contrib-
utions; and

(b) Secondly, respecting their partnership
interests, in the proportions in which the
partners share in distributions. {1985 c.677 §48]

FOREIGN LIMITED PARTNERSHIPS

70.350 Law applicable to foreign lim-
ited partnership. (1) The laws of the juris-
diction under which a foreign limited
partnership is organized govern its organiza-

tion and internal affairs and the liability of
its limited partners.

(2) A foreign.limited partnership may not
be denied registration by reason of any dif-
ference between those laws and the laws of
this state. (1985 c.677 §49]

70.355 Registration of foreign limited
partnership. (1) Before transacting business
mn this state, a foreign limited partnership
shall register with the Secretary of State. In
order to register, a foreign limited partner-
ship shall submit for filing to the Office of
Secretary of State one original and one true
copy of an application for registration as a
foreign limited partnership. The application
shall be signed by a general partner and
shall set forth the following:

(a) The name of the foreign limited part-
nership.

(b) The jurisdiction and the date of for-
mation of the foreign limited partnership.

(¢) The name and street address of the
initial registered agent who shall be amena-
ble to service of process and which the for-
eign limited partnership and all general
partners thereof are required to maintain in
this state under ORS 70.025.

(d) A mailing address to which the Sec-
retary of State may mail notices as required
by this chapter.

(e) The address of the office where the
records listed in ORS 70.050 are maintained
together with an undertaking by the foreign
limited partnership to keep these records
until the foreign limited partnership’s regis-
tration in this state is canceled.

() The name and business address of
each general partner.

(g) Any additional identifying information
thelit the Secretary of State may require by
rule.

(2) A person who signs the application
for registration as a foreign limited partner-
ship as an agent or fiduciary need not exhibit
evidence of such authority as a prerequisite
to filing.

(3) The execution by a general partner of
the application for registration as a foreign
limited partnership constitutes an affirma-
tion under the applicable penalties of false
swearing or perjury that the facts stated
t}ilgzt‘%g]l are true. [1985 ¢ 677 §50; 1987 ¢ 543 §28; 1991
C. S

70360 [1985 ¢.677 §51; 1987 ¢ 543 §29; repealed by
1993 ¢.190 §241

70.365 Name requirements. The Secre-
tary of State shall not register a foreign lim-
ited partnership whose name does not meet
the requirements of ORS 70.010 (1) (c) unless
the foreign limited partnership states its
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name on its apflication as (name of limited
partnership), a limited %artnershjp of (place
of registration), which shall be the “real and

true name” of the limited partnership. (1985
¢ 677 §52; 1987 ¢.543 §30)

70.370 Correction of application. 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 changed, making the
application inaccurate in any respect, the
foreign limited partnership shall promptly
submit for filing to the O%‘Ace of Secretary
of State a certificate, signed by a general
Eartner, correcting the statement. (1985 c.677
653; 1987 ¢.543 §30a)

. 70,375 Cancellation of registration. (1)
A foreign limited %artnershi may cancel its
registration by submitting for filing an ori-
ginal and one true copy of a certificate of
cancellation to the Office of Secretary of
State signed by a general partner.

(2)'A certificate of cancellation shall set
forth:

(a) The name of the limited partnership
and the state or country under the laws of
which it is organized; -

(b) A statement that the limited partner-
ship is not transacting business in this state;

(c) A statement that the limited partner-
ship revokes the authority of its registered
agent in this state to accept service of proc-
ess, notice or demand and consents that ser-
vice of process, notice or demand in any
action, suit or proceeding based upon an
transaction, event or occurrence that too
place in this state prior to the filing of the
certificate of cancellation may thereafter be
made on the limited partnership by service
on the Secretary of State; and

(d) A mailing address to which the per-
son initiating any proceeding may mail a
copy of any process, notice or demand to the
limited partnership that has been served on
the Secretary of State.

(3) The certificate of cancellation shall
be signed by one of the general partners or,
if the foreign limited partnership is in the
hands of a receiver or trustee, shall be
signed by the receiver or trustee.

(4) If the Secretary of State finds that the
certificate conforms to the filing require-
ments of this chapter, the Secretary of State
shall file the certificate and return the cofply
marked “Filed” to the sender. Upon the fil-
ing of the certificate of cancellation, the au-
thority of the foreign limited partnership to
transact business in this state shall cease.

(5) A cancellation does not terminate the
authority of the Secretary of State to accept
service of process on the foreign limited

partnership with respect to causes of action
arising out of the transaction of business in
this state. [1985 c.677 §54; 1987 c.543 §31)

70.380 Registration prerequisite to su-
ing in state; effect on contracts, liability;
agent. (1) A foreign limited partnership
transacting business in this state may not
maintain any action or proceeding in any
court of this state until it has registered in
this state.

(2) The failure of a foreign limited part-
nership to register in this state does not im-
air the validity of any contract or act of the
oreign limited partnership or prevent the
foreign limited partnership from defending
any action or proceeding in any court of this
state.

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

(4) A foreign limited partnership, by
transacting business in this state without
registration, appoints the Secretary of State
as its agent for service of process with re-
spect to causes of action arising out of the

transaction of business in this state. [1985
¢.677 §55]

70.385 Attorney General's enforce-
ment. The Attorney General may bring an
action to restrain a foreign limited partner-
ship from transacting business in this state

i§26]violation of ORS 70.350 to 70.385. (1985 c.677

DERIVATIVE ACTIONS

70.400 Action by limited Xartner upon
refusal of general partner. A limited part-
ner may bring an action in the right 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.
[1985 c.677 §57)

70.405 Status of plaintiff. In a deriva-
tive action, the fglaintiff must be a partner
when the plaintiff brings the action and:

(1) The plaintiff must have been a part-
ner at the time of the transaction of which
the plaintiff complains; or

(2) The plaintiffs status as a partner
must have devolved upon the plaintiff from
a person who was a partner at the time of
the transaction. [1985 c.677 §58]

70.410 Content of complaint. In a de-
rivative action, the complaint shall set forth
with particularity the effort of the plaintiff
to secure initiation of the action by a general
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partner or the reasons for not making the
effort. [1985 677 §59]

70415 Plaintiff expenses; remittance
of proceeds. If a derivative action is suc-
cessful in whole or in part or if anything is
received by the plaintiff as a result of a
judgment, compromise or settlement of an
action or claim, the court may award the
plaintiff reasonable expenses, including rea-
sonable attorney fees, and shall direct the
plaintiff to remit to the limited partnership
the remainder of those proceeds received by
the plaintiff. [1985 c.677 §60]

INACTIVATION OF CERTIFICATE OR
REGISTRATION

70.430 Grounds for administrative ac-
tion to inactivate certificate or registra-
tion of limited partnership. The Secretary
of State may commence a proceeding under
ORS 70.435 to inactivate a certificate of lim-
ited Yartnership or the registration of a for-
eign limited partnership if;

(1) The_limited partnership does not pay
when due any fees imposed by this chapter;

(2) The limited partnership does not de-
liver its annual report to the Secretary of
State when due;

(3) The limited partnership is without a
registered agent or registered office in this
state;

(4) The limited partnership does not no-
tify the Secretary ofp State that its registered
agent or registered office has been changed,
that its registered agent has resigned or that
its registered office has been discontinued;
or

(5) The limited partnership’s period of
duration stated in its certificate of limited
partnership expires. [1993 c.190 §13]

70.435 Effect of administrative inacti-
vation of certificate or registration of
limited partnership. (1) If the Secretary of
State determines that one or more grounds
exist under ORS 70.430 for inactivating a
certificate of limited partnership or the reg-
istration of a foreign limited partnership, and
the limited partnership does not correct each
ground for inactivation or demonstrate to the
satisfaction of the Secretary of State that
each ground determined by the Secretary of
State does not exist, the Secretary of State
shall inactivate the certificate of limited
{)artnership or the registration of a foreign
imited partnership.

(2) The administrative inactivation of a
certificate of domestic limited partnership
does not terminate the authority of its regis-
tered agent.

(3) The administrative inactivation of the
registration of a foreign limited partnership

terminates the authority of the registered

agent of the foreign limited partnership. (1993
¢.190 §14]

MISCELLANEOUS

70.450 Construction to promote uni-
formity. This chapter shall be so applied and
construed to carry out its general purpose of
making the law with respect to limited part-
nerships uniform among states enacting this
chapter. [1985 ¢.677 §61]

70.455 Application to partnershiﬁ)s ex-
isting prior to July 1, 1986. (1) Any limited
partnership formed on or after July 1, 1986,
shall be governed by this chapter. ‘

(2) Any limited partnership formed before
July 1, 1986, shall be governed by this chap-
ter except as follows:

(a) The limited partnership shall not be
required to change its name to comply with
ORS 70.010 (1)(a) unless the limited partner-
ship changes its name after July 1, 1986.

(b) The limited partnership need not file
with the Secretary of State a certificate of
amendment that would cause its certificate
of limited partnership to comply with this
chapter until the occurrence of an event
that, under this chapter, requires the filin
of a certificate of amendment. If any limite
partnership formed before July 1, 1986, fails
to file such a certificate of amendment re-
quired under this chapter, the limited part-
nership nevertheless shall be governed by
this chapter. [1985 c.677 §62]

70.460 Annual report. (1) Each domestic
limited partnership and each foreign limited
partnership registered to transact business in
this state shall submit for filing an annual
report to the Office of Secretary of State that
includes:

(a) The name of the domestic or foreign
limited partnership and the state or country
under the laws of which it is formed;

(b) The street address of its registered
office in this state and the name of its regis-
tered agent at that office;

(c) The name and respective address of
each general partner of the domestic or for-
eign limited partnership;

(d) The category of the classification code
as established rule of the Secretary of
State most closely designating the primary
business activity of the domestic or foreign
limited partnership;

(e) The location of the office in which the
records described in ORS 70.050 are kept;

(f) A mailing address to which the Secre-
tary of State may mail notices as required by
this chapter;
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(g) The federal employer identification
number of the domestic or foreign limited
partnership; and

(h) Additional identifying information
thzlat the Secretary of State may require by
rule.

(2) The annual report shall be on forms
grescribed and furnished by the Secretary of
tate. The information contained in the an-
nual report shall be current as of 30 days
before the anniversary of the domestic or
foreign limited partnership.

(3) The annual report shall be signed by
at least one general partmer, or if the do-
mestic or foreign limited partnership is in
the hands of a receiver or trustee, it shall be
signed on behalf of the partnership by such
receiver or trustee.

(4) The Secretary of State shall mail the
annual report form to the address shown for
the limited }())artnershi in the current re-
cords of the Office of S%cretary of State. The
failure of the limited partnership to receive
the annual report form from the Secretary
of State shall not relieve the limited part-
nership of its duty to deliver an annual re-
port to the Office of the Secretary of State
as required by this section.

(5) If the Secretary of State finds that the
report conforms to the requirements of this
chapter and all fees have been paid, the Sec-
fetary’ of State shall file the report.

(6) If the Secretary of State finds that the
report does not conform to the requirements
of this chapter or that the correct fees have
not been paid, the Secretary of State shall
notify the partnership of its error. The part-
nership must correct the error within 45
days after the Secretary of State gives the
notice.

(7) If the domestic or foreign limited
partnership fails to return the annual report
and pay the fees by its anniversary date or
fails to return the corrected annual report
or say the correct fees within the 45-day pe-
riod, the Secretary of State shall:

(a) Give the partnership notice by first
class mail that a sufficient report has not
been filed and that the partnership is inac-
tive unless a sufficient report is filed within
45ddays after the mailing of the final notice;
an

(b) Note on the records of the Office of
Secretary of State that the partnership is in-
active.

(8) The partnership may give notice of its
active’ status by submitting for filing the
current annual report and paying all annual
fees due and the reinstatement fee. Except
as provided in this subsection, the Secretary

of State shall then remove the notation of
inactive status. If during the period that the
inactive status was noted on the records of
the Office of Secretary of State, the Secre-
tary of State has filed, reserved or registered
another domestic or foreign limited partner-
ship name or a corporate name or assumed
business name that remains of active record
and is not distinguishable on the records of
the Office of Secretary of State from the
name of the inactive domestic or foreign
limited partnership, the Secretary of State
shall not remove the notation of inactive
status unless the inactive partnership also
changes its name to conform to the require-
ments of this chapter.

(9) A limited partnership may deliver to
the Office of Secretary of State for filing an
amendment to the annual report if a change
in the information set forth in the annual
report occurs after the report is delivered to
the Office of Secretary of State for filing and
before the next anniversary. This subsection
applies only to a change that is not required
to be made by an amendment to the certif-
icate of limited partnership. The amendment
to the annual report shall set forth:

(a) The name of the limited partnership
as shown on the records of the Office of
Secretary of State; and

(b) The information as changed. (1985 c.677

§62a; 1987 ¢.543 §32; 1987 ¢.843 §23; 1991 c.132 §10; 1993
¢.190 §11)

70,465 Aplilication of Uniform Part-
nership Law. In any case governing limited
partnerships that is not provided for in this
chapter, the provisions of ORS chapter 68
govern. [1985 c.677 §63]

70.470 Correction of documents; effec-
tive date of correction. (1) A domestic or
foreign limited partnership may correct a
document filed by the Secretary of State if
the document contains an incorrect state-
ment or was defectively executed, attested,
sealed, verified or acknowledged.

(2) A domestic or foreign limited part-
nership shall correct a document by deliver-
ing a certificate of correction to the Office
of Secretary of State. The certificate shall
include the following:

(a) A description of the document, in-
cluding its filing date, or a copy of the docu-
ment.

(b) The incorrect statement and the rea-
son it is incorrect, or a description of the
manner in which the execution, attestation,
seal, verification or acknowledgment is de-
fective.

(¢) A correction of the incorrect state-

ment or defective execution, attestation, seal,
verification or acknowledgment.
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(3) Certificates of correction are effective
on the effective date of the document they
correct except as to persons relying on the
uncorrected document and adversely affected
by the correction. As to those persons,

certificates of correction are effective when
filed. [1987 c.543 §9b)

70.490 Short title. This chapter may_be
cited as the Uniform Limited Partnership
Act. 11985 677 §1]

1993-7-266



