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CHAPTER XXX
i LIMITED PARTNERSHIP.

SECTION. SECTION.
1. How and by whom formed. 13. Partnership name—sign to be posted.
2. General and special partners., 14. Actions, how conducted.
3. Powers of general partners, 15. Capital not to be withdrawn,
4-6, Certificate, acknowledgment and record. 16. Rights of speecial partners.
7. Affidavit to be filed. 17-19. Preferences by partnership or by partners.
8. Certificate and affidavit—false statements. 20. Special pavtner as creditor.
9-10. Publication of certificate—prootf thereof, 21. Dissolution—notice required.
11, Renewals. X 22, Accounts between partners,
12. Changes in parties or in business. 23. Fraud in conducting partnership.

§ 1. Limited partnership—how formed, A limited partnership for the transaction of
mercantile, mechanical or manufacturing business within this state, may be
formed . by two or more persons, upon the terms, with the rights and powers,
and subject to the conditions and liabilities herein prescribed; but the provis-
ions of this ehapter shall not be construed to authorize auy such partnership
for the purpose of banking or insurance.

§ 2. To consist of general and special partners. Such partnership may consist of one or
more persons who shall be called general partners, and who shall be jointly
and severally responsible as general partners now are by law; and of one
or more persons who shall contribute, 1n actual cash payments, a speeific sum
as capital to the common stock, who shall be called special partners, and who
shall not be liable for the debts of the partnership, beyond the fund so con-
tributed by him or them to the capital.

§ 3. Powers of general partners; The general partners only are authorized to transact
business and sign for the partpership, and to bind the same.

§ 4. Certificate to be made—its contents, The personsdesirous of forming such partner-
ship shall make and severally sign a certificate, which shall contain:

4 Fir;.;t. The name or firm under which such partnership is to be con-
ucted.

Second. The general nature of the business to be transacted.

Third. The names of all the general and special partners interested
therein, distinguishing which are general and which are special partners, and
their respective places ol residence.

Fourth. The amount of capital which each special partner has contributed
to the common stock.

Fifth. The period at which the partnership is to commence, and at which
it is to terminate. :

§ 5. Certificate to be acknowledged. The certificate shall be acknowledged or proved, as
to the several persons signing the same, before the same person before whom
a conveyance of lands may be now or hereafter acknowledged or proved, and
such acknowledgment or proof shall be made and certified in the same man-
ner as the acknowledgment or proof of the conveyance of lands may be made
or certified.

6. Certificate to be filed and recorded. The certificate, so acknowledged and certified
shall be filed in the office of the register of deeds of the county in which the
prineipal place of business of the partnership is situated, and shall also be
recorded by him at large in a book to be kept for that purpose, open to public
inspection. If the partnership has places of business situated in different
counties, a transcript of the cerfificate and acknowledgment thereof, duly cer-,
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tified by the register of decds in whose office it is filed, under his official seal,
shall be filed and recorded, in like manner, in the office of the register of deeds
of every such county. .

§7. Affidavit to be filed —its contents. At the time of filing the original certificate, with
the evidence of the acknowledgment thereof, as before directed, an affidavit of
one or more of the general partners shall also be filed in the same office, stating
that the sums specified in the certificate to have been contributed by each of
the special partners to the common stock, have heen actually and in good faith
paid 1n cash.

§ 8. Certificate and affidavit essential—false statements, No such partnership shall be
deemed to be formed until a certificate is made, acknowledged, filed and recorded,
and an affidavit is filed as above directed; and if any fulse statement is made
in such certificate or affidavit, all the persons interested in such partnership
shall be liable for all the engagements thereof, as general partners.

§ 9. Copy of certificate to be published, The partners shall publish a copy of such cortifi-
cate when registered, for at least six weeks immediately after such registry, in
a newspaper printed and published in the county where such registry is made,
if there is one, and if not, then in a newspaper printed and published at the
capital of the state; and if such publication is not made, the partnership shall
be deemed general. :

§10. Proof of publication may be filed, Affidavits of the publication of such notice, by
the publishers, or their foreman, of the newspaper in which the same is pub-
lished, may be filed with the register of deeds directing the same, and shall be
evidence of the facts therein contained.

§ 11. Partnership, how renewed. Every renewal or discontinuance of such partnership
beyond the time originally fixed for its duration, shall be certified, acknowl-
edged and recorded, and an affidavit of a general partner be made and filed,
and notice given, in the manner herein required for 1ts original formation; and
every such partnership which is not renewed or continued, shall be deemed o
general partnership.

§ 12. * Effect of alteration of names of parties, ete. ILivery alteration which is made in
the names of the parties, in the nature of the business, or in the capital or
shares thereof, or in any other matter specified in the original certificate, shall
be deemed a dissolution of the partnership; and every such partnership which
in any manner is carried on after auy such alteration is made, shall be deemed
a general partnership, unless renewed as a special partnership according to the
provisions of the last section.

§ 13, The partnership name—sign to be posted. The business of the partnership shall be
conducted under a firm name, in which the names of the general partners only
shall be inserted: provided, that when there are two or more gencral partners,
the firm name may consist of either the name or names of one or more of such
general partners, with or without the addition of the words “& Company,” or
“& Co.;" and if the name of any special partner shall be inserted in said firm
name with his privity, he shall be deemed a general partner: provided further,
that the partnership shall put upon the outside and 1n front of the building in .
which it has its chief place of business, in a conspicnous place, a sign on which
shall be painted, in legible English characters, all the names in full of all the
members of the partnership. (As amended 1872, ¢. 55, § 1.)

§ 14. Actions, how conducted. All actions respecting the business of such partnership
shall be prosecuted by and against the general partners only, except in those
cases in which proviston is made in this chapter that the special partners shall
be deemed general partners, and that special partnerships shall be deemed
general partnerships, in which cases all the partners deemed general partners
may join or be joined in such actions; and excepting also those cases when
special partners are held severally responsible on account of sums by them
received or withdrawn from the common stock as before provided.
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§ 15.  Capital not to be withdrawn. During the continuance of any partnership under
the provisions of this chapter, no part of the capital stock thereot shall be
withdrawn, nor any division of interest or profits he made, so as to reduce
such capital stock helow the sun stated in the certificates hefore mentioned;
and if, at any time during the continuance or at the termination of the part-
nership, the property or assets are not sufficient to pay the partnership debts,
then the special partners shall severally be held responsible for all sums by
them in any way received, withdrawn or divided, with interest thereon from
the time when they were so withdrawn respectively.

$ 16. Powers and rights of special partner. A special partner may, from time to time,
examine into the state and progress of the partnership concerns, may advise
as to their management, may loan money to and advance and pay money for
the partnership, and take and hold the notes, drafts, acceptances and honds
of the partnership as seeurity for the repayment of any money so loaned, ad-
vanced or paid by him, with interest thereon. He may use and lend his name
and credit as security for the partnership in its business, and shall have the
same remedies 1n these respects as any other creditor of the partnership. He
may negotiate sales and make purchases for the partnership, with the ap-
proval of one or more of the general partners. He shall not transact any
business for the partnership, or be employed for that purpose, otherwise than
is herein provided, and if he shall interfere contrary to these provisions, he
shall be deemed a general partner. (As amended 1872, ¢. 55, § 2.) ‘

§ 17.  Preferences by insolvent partnership. Every sale, assignment, or transfer of any
of the property or effects of such partnership, made by such partnership when
insolvent, or in contemplation of insolvency, or after, or i contemplation
of the insolvency of any partner, with the intent of giving a preference to
any creditor of such partnership, or insolvent partuner, over other creditors of
such partnership; and every judgment confessed, lien created or security given
by such partnership, under the Tike circumstances and with the like intent,
is void as against the creditors of such partnership. :

§,18. Preferences by partners, Ivery such sale, assignment or transfer of any of the
property or effects of a general or special partner, made by sueh special or
general partner when insolvent or in contemplation of insolvency, or after,
or in contemplation of the insolvency of the partnership, with the intent of
giving to any creditor of his own or of the partnership a preference over cred-
itors of the partnership, and every judgment confessed, lien created, or se-
curity given by such partner under the like circumstances and with the like
intent, is void as against the ereditors of the partnership.

§ 19.  Violation of two preceding sections—penalty, Lvery special partner who violates
any provision of the two preceding sections, or who concurs in or assents to

-any such violation by any individual pavtner, is liable as a general partuer.

§ 20. Claims of special partners as creditors. In casc of the insolvency or bankruptey
of the partnership, no special partner shall; under any circnmstances, be al-
lowed to claim as a creditor, until the claims of all the other creditors of the
partnership are satisfied. . ¢

§ 21. No dissolution by act of parties without notice given. No dissolution of such purt-
nership by the act of the parties shall take place previous to the time speci-
fied in the certificate of its formation, or in the certificate of its renewal, un-
til a notice of such dissolution is filed and recorded in the office of the register
of deeds in which the original certificate was recorded, and published once 11y
each week for four successive weeks, in a newspaper printed and published
in each of the counties where the partnership has places of business, and 1if
there is no newspaper published in such counties, then by publishing the
same as aforesaid in a newspaper printed and published at the capital of the
state. ’
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*§ 22, Accounts between partners. The general and special partners shall be liable to
account to each other for all their acts relating to the partnership affairs, and
the management of the concerns of the partnership both in law and equity.
(1872, ¢. 55, § 3.)

*$ 923, Frand in conducting partnership. A party who shall be guilty of any wilful fraud
in the affairs of the partnership shall be deemed guilty ofg a misdemeanor, and,
on conviction thereof, shall be punished by fine or imprisonment, or both, in
the discretion of the court in which such conviction is had. (1872, ¢. 55, §3.)

CHAPTER XXXL
DAMS AND MILLS.

SECTION. SECTION. .

1. Erection of dams and embankments. 18." Raising exIsting dams.

2. Petition, its contents. 19. Actions for damages may be stayed.
3-4. Commissioners—appointment—oath. 20. Costs, by whom paid.

5-6. Notice of meeting. 21. Entry on land for surveys, etc.

7-8. Examination and assessment of damages— 22. Non-user of right—forfeiture.

report. 23. Overflowing highways—raceway across high-
9. Payment of damages awarded. wa¥.
: 24-27, Petition—notice of meeting—examination

10-12. Appeals,

13-15. ‘Trial of appeals—damages—~ judgment— ~-testimony—report—record.
forfeiture, 28. When the right becomes perfected,

16. Protection of improved water powers, 29, Time for complying with act.

17. Actions for damages. 30. Petitioner to pay all costs.

§ 1. .Erection of dams and embankments—saving clause, When any person, corpora-
tion, manufacturing company or joint-stock association is desirous of eregting
and maintaining a dam upon the lands of such person, company or corpora-
tion, across any stream or watercourse not navigable, or outlet of any lake in
this state, and may deem it necessary to raise the water in any such stream,
lake or system ot lakes, by means of such dam, or by the embankment of any
lakes in addition to such dam, or both, so as to damage, overflow, or otherwise
injuriously affect lands not the property of such person, corporation or compa-
ny, and to maintain the same, and to raise any dam constructed, and to be
constructed, so as to increase such overflow, the right to erect and perpetually
maintain such dam and embankment, and to overflow such lands and use such
water for manufacturing purposes, may be had and obtained, and compensa-
tion therefor made, by proceeding as in this act provided: provided, that noth-
ing herein contained shall be so construed as to affect or im[})lair any rights ac-
quired, or proceedings commenced under the act of which this is amendatory;
but such proceedings shall be in all things conducted, and the rights of
parties determined, under the act of which this is amendatory. (4s amended
1876, ¢c. 120, § 1.)

Faribaull v. Hulelt, 10 M. (30) ; 14 M, 365. .

§ 2. Petition to court. He shall present to the judge of any court of record in which
jury trials are had in the county, or if there is no such court in the county,
then in the district in which said dam or any part thereof is to be located, a-
petition setting forth the place, as near as may be, where said dam is to be
located, the height to which it will be raised, the purposes to which the water-
power will be applied, and such other facts as are necessary to show the objects
of the petition.



