
Ch. 174, Art. 1 LAWS of MINNESOTA for 1997 1130 

CHAPTER 174—S.F.N0. 298 

An act relating to partnerships; enacting the Uniform Partnership Act of1994; providing for 
limited liability partnerships; amendingLaws 1997, chapter 22, section 6, subdivision 3; proposing 
coding for new law in Minnesota Statutes, chapter 322A; proposing coding for new law as Minneso- 
ta Statutes, chapter 323A; repealingMinnesota Statutes 1996, sections 323.01; 323.02, subdivisions 
1, 2, 3, 4, 5, 6, 7, and 8; 323.03; 323.04; 323.05; 323.06; 323.07; 323.08; 323.09; 323.10; 323.11; 
323.12; 323.13; 323.14; 323.15; 323.16; 323.17; 323.18; 323.19; 323.20; 323.21; 323.22; 323.23; 
323.24; 323.25; 323.26; 323.27; 323.28; 323.29; 323.30; 323.31 ; 323.32; 323.33; 323.34; 323.35; 
323.36; 323.37; 323.38; 323.39; 323.40; 323.41; 323.42; 323.43; 323.44; 323.45; 323.46; and 
323.47. 

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MINNESOTA: 

ARTICLE 1 

GENERAL PROVISIONS 

Section 1. [32.3A.1—01] DEFINITIONS. 

.13 £hi_Sw 
(_1) “Business” includes every trade, occupation, a_nd profession. 

(2_) “Debtor bankruptcy” means a person w_h9 _th_e o_f: 

Q an E r_eliifufli£:_r 9fth_e United States Code or a comparable order 
under 2_1 successor statute o_f general application; pr 

(_ii) _a 
comparable order under federal, state, or foreign levy governing insolvency. 

Q2 “Distribution” means _a transfer of money or other property from a partnership t_o 
a partner the partner 

’s capacity _2§ a partner E to the partner’s transferee. 
Q “Executed” Eta: si_gne_d. 
(5) “Filed” or “filed with the secretary of state” means that a document meeting the 

applic-able requir?n_17erTsofT11i§<§1apter, signEi, and accompfiied by a filing fee of $17; 
has been delivered to the—sec_r_etary of state. The secretary of state_shall endor-se_on the 
_dI)—cuTJTent the word “_FiHl” and the finth, dayjand year of fTn-gTe<:—o~rdthe documgrgn 
the office Q th_e secretary of state; % return a document t_o t_h_e person vvfi delivered 

(fl “Foreign limited liability partnership” means a partnership thit: 
@i_S_f°_rInid@1t£1*L*‘=_f£*“1‘_“£11£1_aV_V§9§‘l1£~°**_a“3E£‘ 

(Q l1_a_s_ Q13 status of a limited liability partnership under those laws. 

Q_) “Limited liability partnership” means a partnership giat ha_s filed a statement o_f 
qualification under section 323A.10—O1 and does not have a similar statement in effect 
afl other jurisdiction. 
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1131 LAWS of MINNESOTA for 1997 Ch. 174, Art. 1 

(8) “Partnership” means an association pf E Q more persons t_o carry o_n a_sg owner—s a business for profit, including a limited liability partnership, formed under sec- 
tion 323_A.2r-02, pfedecessor law, 95 comparable lav_v o_f another jurisdiction. 

(9) “Partnership agreement” means th_e agreement, whether written, oral, or 
plied,—zTmong the partners concerning th_e partnership, including amendments t_o the part- 
nership agreement. 

(10) “Partnership at will’’ means a partnership in which the partners have not agreed 
t_o remain partners until the expiration o_f a definite term o_r th_e completion ff a particular 
undertaking. 

(11) “Partnership interest” 9_r_ “partner’s interest me partnership” means a_ll o_f a_ 
partner ’s interests fire partnership, including fire partner’s transferable interest Ed a_ll management and other rights. 

(12) “Person” means an individual, corporation, business trust, estate, trust, partner- 
ship, association, joint venture, government, governmental subdivision, agency, o_r 
instrumentality, _o_r any other legal o_r commercial entity. 

_(_1_?Q “Property” means a_ll property, r_e_al, personal, g mixed, tangible gr intangible, 
or E interest property. 

(14) “Record,” “recorded,” and “recording” mean that a certified copy of a state- 
mentfieting the applicable req11iTements of this chapte-r_asfiled with fi1.e—§eFretaryT)f 
state has been delivered to and filed in theofffi of the cr)nnW=.co‘1der—5r registra? o_f 
fit]?-s,wl_ii_6lFver office main—tainsTlTe r—eco—rcisfTh?:"reH property affectedby such stat; 
ment and, if the real property is reflered land—1Tn~der_cl_1apter 508 or 508A,Wa_t—t-h‘e Eat; 
~1rFr1t—i_—sTntz_m—c§r‘ie11—'1zed Q m_e3ertificate 9ftTfl_e fo_r th_e affectedferal property-._— 

(1§_) 
“Signed” means tlr_at_3 

Q Q signature pf a person lis been written on _a document, a_s provided section 
645.44, subdivision £1,E 
@ with respect to a document that may be filed with the secretary of state, the docu- 

ment @ been signed b_y _a person authorized to d_o so by chapter, by th_e partnersh_ip agreement, 9_r try 3 resolution approved as provided tlg partnership agreement. 

Q signature Q a document may b_e a facsimile affixed, engraved, printed, placed, 
stamped with indelible transmitted b_y facsimile o_r electronically, or any o_ther manner reproduced E me document. 

(16) “State” means a state g t;h_e United States, E District of Columbia, fie Com- monwealth pf Puerto Rico, pr 2m_y territory pr insular possession subject to _tl1_e jurisdic- 
tion of the United States. 

(17) “Statement” means a statement of partnership authority under section 
323A_3‘-T03, a statement of denial under sectioiT323A.3—04, a statement of dissociation 
under section 323A.7—04f a statement of dissolution under section 323A_.‘8—05, a state- 
ment of merger under section 323A.9:07, a statement of qualification under section 
323A.T0—()1, a statement of foreign qualification under section 323A.11—02, or an 
amendment o_r'"cancellation'§_f a_n_y o_f th_e foregoing. 

'— “ 
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(18) “Transfer” includes an assignment, conveyance, lease, mortgage, deed, and en- 
cumbrance. 

Sec. 2. [323A.1—02] KNOWLEDGE AND NOTICE. 
@é@@1V_s§fa_cti;ffl12i-£r§<>_n£a§;W<I1°W16dge9£iL 

(L) é E’‘’_“ in Lima °_f 2 E it 21.1% @915 
(L) _k1°1V§ at 

Q IE received at notification pf E 
(3) has reason to know exists from all of the facts known to the person at the time 

question. 

§c_) A person notifies pr gives a notification to another b_y taking steps reasonably 
required t_o inform me other person ordinary course, whether g no_t th_e other person 
learns of 

(_d2 A person receives e_t notification when Elf‘: notification: 
Q comes t_o tl'1_e person’s attention; g 
(2) is duly delivered at the person’s place of business or at any other place held out by 

[lg person § a place for receiving communications. 
(e) Except as otherwise provided in subsection (f), a person other than an individual 

know-s',_has notice, or receives a notification of a fact—f5r—purposes of a particular transac- 
tion wh§1—fhe indivEual conducting the trans—ac_tiB'ri_k1Tows, has nothfe, or receives a noti- 
fiation of the fact, or in any event whe—n the fact would have been brougfi to the ind—ivE 
al’s attentitmif the person had exercised reasonable diligence. The person exercises rea- 
Eable diligei1Ee_if it maihtfins reasonable routines for comrfunicating significant? 
formation to the individual conducting the transactfi and there is reasonable corn.- 
pliance witFtlTe-routines. Reasonable dilifiice does not refiuire an individual acting for 
the persflgmmunicate information unless theedmfnunicationis part of the indiviri11—- 
al’s regular duties or the individual has reason to know of the transactionEd that the 
t—17aT1saction would IE materially affeae-d b_y th_ei_nforrnati_5n—.—' 

—~ —— 
(f) A partner ’s knowledge, notice, or receipt of a notification of a fact relating to the 

partnership is effective immediately as ~l<'nowledg—e_b#y, notice to, ofiécfifit of a nofiic; 
tion by the p_artnership, except in theaase of a fraud_on the paH1-igship comhiitted by or 
_wfl—tl1__e—<§)nsent of fiat partner’: 

— Z _ _ _ — ’—_ 
Sec. 3. [323A.1—03] EFFECT OF PARTNERSHIP AGREEMENT; NON- 

WAIVABLE‘ PROVISIONS. < 

§a_) Except as otherwise provided in subsection (b), relations among the partners arm 
between Ere partners a_r1d_ th_e partnership E governed l3y_tl_1e partnership agreement. :9 
th_e extent tl1_e partnership agreement does E)_t otherwise provide, chapter governs 
relations among th_e partners an_d between 913 partners fl th_e partnership. 

_@ Ih_e partnership agreement may 
Q vary fie rights fl duties under section 323A.1—05 except t_o eliminate th_e duty 

t_o provide copies 0_f statements to fll 0_f t_h_e partners; 
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(2) unreasonably restrict the right o_f access t_o books and records under section 
323A.4—03(b); 

Q eliminate tlf yy _o_f loyalty under section 323A.4-—O4(b) gr 323A.6—03(b)(3), 
E“_“ 

Q t_h_e partnership agreement may identify specific types Q categories o_f activities 
t_h_a_t d_o E violate fire duty pf loyalty, not manifestly unreasonable; o_r 

Q all o_f tlg partners 55 a number g percentage specified th_e partnership agree- 
ment may authorize gr ratify, after fu_1l disclosure p_f a_ll material facts, 3 specific git or 
transaction E otherwise would violate tl1_e duty o_f loyalty; 

gill unreasonably reduce th_e _d1_1t_y o_f gage under section 323A.4-—04(c); o_r 
323A.6——03(b)(3); 

Q eliminate the obligation o_f good faith and fai_r dealing under sf-._c_t_i_on 

323A.4—04(d), l)_1§tli_e partnership agreement may prescribe E standards by which gig 
performance of the obligation is to be measured, if the standards are not manifestly unrea- 
sonable; 

@ yag th_e power t_o dissociate a_s a partner under section 323A.6-02(a), except tg 
require notice under section 323A.6—01(1), t_o E writing; 

Q) gyy E right of a court tp expel a partner th_e events specified section 
323A.6—01(5); 

@_)_ v_ar_y the requirement tg Wind E the partnership business cases specified 
section 323A.8—O1(4), Q gr 
Q yafl th_e la_w applicable to a limited liability partnership under section 

323A.1—06(b); g 
(_1_(_)2 restrict rights 9_f third parties under chapter. 

Sec. 4. [323A.1—04] SUPPLEMENTAL PRINCIPLES OF LAW. 
gay Unless displaced by particular provisions pf chapter, me principles 9_f lg E equity supplement chapter. 

(b) If an obligation to pay interest arises under chapter fl th_e Late Qt speci- 
fi_ecL Efi__Ei_s _t_ha_t specEié‘d‘i_n_ chapter £4. 

Sec. 5. [323A.1-05] EXECUTION, FILING, AND RECORDING or STATE- 
MENTS. 

(a) A statement may be filed in the office of the secretary of state. A certified copy of 
a statement that is filed in an office in another state may be filed in the office of the seer; 
FaE>?§Ke:Tl‘3ftHeErf; E1§flTeEf7feE;3'rB's7iciTi1Es_ch?pEr—xvEH 're?cfi:()_13—a_r'tKé-r- 
s_lTp_p_r(?per‘t‘y locatefiirfiansactions tl_1_a_t occur_@ state. 1 - 

(b) A certified copy of a statement that has been filed and has been recorded has the 
efl'ecTrc§/ided for reK>?d—e‘d_staternents Htl1is7:lfiten_Trc?cEr<i—<:<i stfiement that $075 
certified copy of—a statement filed in the—5f—fi5<a of the sfiretary of state does f1_oTpToWde 
knowledge-6_rrEtice and ck)_esn5t‘hav—€tl1e effect_p5Iided for re—c_orW:dst3tenE1ts in this 
chapter. 
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(c) A statement filed by a partnership must E executed by a_t least two partners. Oth- 
er statements must be executed by a partner or other person authorized by this chapter.E 
individual who executes a statement § Q o_n behalf of, a partner or other person named 
§ a partner a statemenfshall personally declare 

un_d_er— penalty o_~f_ perjury Elf the con- 
tents of the statement are accurate. 

(_d2 A person authorized lg chapter to E a statement may amend Q cancel th_e 
statement IE filing a_n amendment g cancellation till! names Q13 partnership, identifies 
fie statement, afll states fie substance o_f tlg amendment g cancellation. 

(e) A person who files a statement pursuant to this section shall promptly send a 

copyfithe statemefifogry nonfiling partner and-to—a'riy other p<§n named as 353$ 
ner inllrestatement. Failure to send a copy of a stfimerfto a_p—ar_tner or other 
HE the effectiveness of th_e statefxfiant as t_o a person E a partner. 

(_Q A statement be filed § a supplement t_o arfl limited liability partnership reg: 
istration on file, or if no registration has been filed, as a supplement to any assumed name 
filing f_or the partnership pursuant to sections 333.001 t_o 333.06. I_fthere neither a 
i_te_d liability partnership registration _n_or a_n assumed name on Q5 E person filing the 
statement must als_o fil_e one o_f E following: 
Q a limited liability partnership statement o_f qualification on behalf o_f tfi partner- 

ship; Q 
gi_i2 an assumed name filing on behalf o_f the partners pursuant to sections 333.001 to 

333.06. 

Sec. 6. [323A.1—06] GOVERNING LAW. 
01) Except as otherwise provided subsection (b), @ lg of t_h_e jurisdiction 

which a partnership has chief executive office governs relations among Q13 partners 
ali between gig partners and th_e partnership. 

Q32 ’_I_‘_lre law of state governs relations among fie partners and between th_e part- 
_rEan_d’tl1_e partnership and the liability of partners fcg a_n_ obligation of a limited liability 
partnership. 

Sec. 7. [323A.1—07] PARTNERSHIP SUBJECT TO AMENDMENT OR RE- 
PEAL OF CHAPTER. 

A partnership governed Q chapter subject t_o any amendment t_o E repeal o_f 
Es chapter. 

ARTICLE 2 

NATURE OF PARTNERSHIP 

Sec. 8. [323A.2—0l] PARTNERSHIP AS ENTITY. 
Q) A partnership an entity distinct from partners. 

(b) A limited liability partnership continues to be the same entity that existed before 
t_h_e o_f a statement _o_f qualification under section 323A.10—01. 

__ 
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Sec. 9. [323A.2-02] FORMATION OF PARTNERSHIP. 
(a) Except as otherwise provided in subsection g)_), th_e association pf t_vQ or {note persofi to carryoh as co—owners a business for profit forms a partnership, whether or not 

the persons intend t_o form a partnership. 

(b) An association formed under a statute other than this chapter, a predecessor stat- 
ute, or a Enparable statute of anotheriurisdiction is not a partnership under chapfiterf 

Q I_n determining whether a partnership formed, the following rules apply: 

(1) Joint tenancy, tenancy in common, tenancy by the entireties, joint property, com- 
mon pfoperty, or part ownership does not by itself establish a partnership, even the& 
’"°_vV.2e.rS%!2IF°?fi%1;zfl@"9?£F2_&_6rtY- 

" T” — 
(2) The sharing of gross returns does not by itself establish a partnership, even if the 

persofi sTring them_ha\7e—fioint or (:oTrnE Egl"1t—o__r_interest inp roperty £r£)_rnw:l1i‘cT1'E 
returns are derivfijmjfl T. _ 

(_3_)_ A person who receives a share o_f Q13 profits p_f a business presumed t_o b_e a 
partner th_e business, unless th_e profits were received payment: 

Q pf a @t by installments _o_r otherwise; 
(ii) for services as an independent contractor or of wages or other compensation to 

an employee; 

o_f rent; 

Q7) o_f a_n annuity or other retirement g health benefit t9 a beneficiary, representa- 
tive, or designee 9_f a deceased g retired partner; 

(v) of interest or other charge on a loan, even if the amount of payment varies with 
the profits of the business, including a direct or indirect present or future ownership of the 
collateral, Q rights to income, proceeds, or increase value derived from £13 co1laF:i'a—l; 
or 

_(vi_) E th_e sale o_f gig goodwill o_f a business o_r other property Q installments o_r 
otherwise. 

Sec. 10. [323A.2r-03] PARTNERSHIP PROPERTY. 
Property acquired by _a partnership property of th_e partnership an_d mg of E Ert; fl individually. 
Sec. 11. [323A.2-04] WHEN PROPERTY IS PARTNERSHIP PROPERTY. 
Q) Property partnership property acquired the name gift 
:1) me partnership; g 
Q one or more partners with E indication in the instrument transferring title to the 

propertyTfih5person’s capacity as a partner or of‘tH-e_existence pf a partnership but with: 
put _a_n indication o_f gig name g _t_lE partnership. 

_(_b2 Property acquired 313 name o_f"tl1_e partnership b_y_ a transfer t_o_: 
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(_12 th_e partnership name; or 
(2) one or more partners in their capacity a_s partners t_h_e partnership, the name 

pf tile partnership indicated—in_ th_e instrument transferring gtle t9 fire property. 
' 

(c) Property is presumed to be partnership property if purchased with partnership 
assetsfeven if not acquired in the rgme of the partnership o_rof one or mo_rfi)artners with 
an indirfif in the instrum«§1ttr_ansferrEg—t_itle to the prop—e'ry5fE1e—p'eTs5i1’s capacigfi 
a partner 9r 9f me existence 9_f a partnership. 

(_dl Property acquired th_e name gfpie g more o_fth_e partners, without an indica- E in the instrument transferring title to th_e property of the person’s capacity as a partner 
or of the existence o_f a partnership and without u_se o_f partnership assets, presumed t_o 
be separate property, even used f_o_r_partnership purposes. 

ARTICLE 3 

RELATIONS OF PARTNERS TO PERSONS 
DEALING WITH PARTNERSHIP 

Sec. 12. [323A.3-01] PARTNER AGENT OF PARTNERSHIP. 
Subject to th_e effect of a statement o_f partnership authority under section 

323A.3—03: 

(1) Each partner is an agent of the partnership for the purpose of its business. An act 
of a paftner, including tl1?executi5ri_o—f an instrumeifirfilre partnershfiname, for 513-19317: 
§1t—ly carrying on in theTrdinary coufscfihe partnership Wsmess or business of—the kind 
carried on by tlgparffirship binds the par-tnership, unless the partner had no ai1'th3fit_y_5 
act for th_e partnership in the partictilar matter E t_h_e person‘ whcE_tE_e partner E‘ 
dealing knew E l_1ad receiyed a notification grit the partner lacked authority. Q E act pf a partner which is not apparently fg carrying gn t_l§ ordinary course 
th_e partnership business or business 9ffl1_e kind carried 93 b_y E partnership binds die 
partnership pnly tlf act lg authorized by th_e other partners. 

Sec. 13. [323A.3—02] TRANSFER OF PARTNERSHIP PROPERTY. 
. Q Partnership property _rr121_y b_e transferred g follows: 
(_1) Subject 33 me effect 9f 3 statement o_f partnership authority under section 

323A.3—03, partnership property held the name o_f tl'1_e partnership may be transferred 
b_y E instrument pf transfer executed by a partner the partnership name. 

(2) Partnership property held in the name of one or more partners with an indication 
in theT1strument transferrmgTh?p_fop?rty to them offireir capacity asEr—tn—ers or of the 
eiristence of a partnership, butWthout an in—dicatior1—o'f—1:h—ena1ne of tfie partnerslFp—,_m?3r‘ 
be transfeffed by an instrurEnt of tranger executedpbymie pers6I1s_iT1 whose na_me—the 
pfoperty is helcTw—ithout the necasity of an instrumenfofiansfer executed byjafiftn-e_r 
:13 E paftiiership name. — __ -I —_ 
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(3) Partnership property held in the name of E 93 more persons other than the part- nershfi without an indication in the instrument transferring t_he_ property t_o them of their 
capacity as partne—rs o_r of the existence of a_ partnership, may he transferred by an instru- ment of transfer executed by tfi personsin whose name th_e property held,_vvifi1out th_e 
necessity of an instrument of transfer executed lg 

a_ 
partner the partnership name. 

(b) A partnership %[ recover partnership property from a transferee only 
proves_t_h7.31__t execution o_ft_l§ instrument pf initial transfer not bind me partnership u_n: 
5i_er section 323A.3—O1 amii 

Q a_s to _a subsequent transferee E gave value f_or property transferred under sub- 
section (a)(1) a_n_d_ Q; proves th_at the subsequent transferee knew t_hat_ th_e person who 
executed hie instrument p_f initial transfer lacked authority t_o bind the partnership; p_r 

(2) as to a transferee who gave value for property transferred under subsection 
(a)(3firo_vestl_1at the transf<EkT1e_v7that theproperty was partnership property and that 
the person who executed the instrument of initial transfer lacked authority to bind the 
pr-frtnershipf 

—” — 
1 

_ ~_'— 
(c) A partnership may not recover partnership property from a subsequent transferee 

if the artnershi would not have been entitled to recover the ro erty, under subsection _ ._ Pj.__13 __.__ __ __ __ ._ _. P P 
Q2, from E earlier transferee o_f th_e property. 

(_d2 I_f a person holds all of the partners’ interests in the partnership, all of the partner- 
ship property vests in thatE:r—son. The person may execfi a document in the name of the 
pa—r—tnership to evidencgvesting 0113 property in that persbn and may file_or record th—e 
document. 

_ ~ — _ —— ~— ___ __ — 1%" 
Sec. 14. [323A.3—03] STATEMENT OF PARTNERSHIP AUTHORITY. 
(1) £_\ partnership h_1a_y fifi a_ statement o_f partnership authority, which: 

Q must include: 
_(i_) th_e name pf Elf partnership; 

L) fire street address, including hie code, of chief executive office :_1Eo_f_o_ne 
office state, there one;

_ 

the names and mailing addresses, including zip codes, of all oftl1_epart:11ers or of E agent appointed Ed maintained by the partnership for me purpose o_f subsection and 

Q1) tfi names p_ftl1_e partners authorized to execute a_n instrument transferring girl property held th_e name _o_ftl_1_e partnership; 5% Q may state th_c authority, o_r limitations ph t_h_e authority, of some g a_ll o_f me grit; ners to enter i11_to other transactions o_n behalf o_f th_e partnership id any other matteh. 
(b) If a statement g partnership authority names a_n agent, £12 agent shall maintain a 

list <_)_f me names an_d mailing addresses, including codes, <_)_f all 9ftl1_e partners EE make available 
t_o any person E request _f_o_r good cause shown. 

(_Q I_f a filed statement of partnership authority executed pursuant to section 323A.1—05(c), E states th_e name oftl1_e partnership E does no_t contain all o_ftl1_egt_lrer 
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information required b_y subsection (a), E statement nevertheless operates with respect 
‘Q a person r_ip_t a partner as provided subsections El) and ge_). 

£512 A filed statement of partnership authority supplements tlg authority of e_1 partner 
to enter i_n_to transactions on behalf o_f Q13 partnership a_s follows: 

(1) Except for transfers of real property, a grant of authority contained in a filed 
staterfe-nt of parmership auth'o_rit)Ts conclusiv_e in favor of a person who g:6és‘v?1Eé 
without knowledge to the contrary,so long as andto the efient that a lfn-itation on that 
authority is not then Forfiined in ano_tl_1e—rfile—d—smenTe'1'1t._A filed cmicellation o_faT1-nit; 
tion on authority revives die previous grant of authority. 

contained in a filed statement of partnership authority, whether or not a certified copy o_f 
the filed stateinent is recorded,~is conclusive in favor of a personwlfigives value without

‘ 

kfiwledge to the contrary, so long as and to the extenfihat a certified copy of a filed state- 
ment containin—g a limitation on that authority is not th_en of record. The recording of a 

certified copy of—a filed cancellzfidn of a lirnit2~1ti—or~1 on au_thority reW\7es the previrnrs 

gr_an_t 91? 
%ri_ty.‘ —“ _ — — — 

Q A person not a_ partner deemed t_o know o_f a limitation 9n th_e authority o_f a 
partner to transfer real property held in the name of the partnership only if a certified copy 
of th_e filed statement containing the limitation on authority of record. 

(_t_)_ 
Except § otherwise provided subsections (£)_ ind Q arg sections 323A.7—0.4 g 323A.8—05, a person no_t a partner n_ot deemed t_o know o_f a limitation on EE 

thority Q a partner merely because the limitation contained a filed statement. 

Sec. 15. [323A.3—04] STATEMENT OF DENIAL. 
A partner or other person named _a_s a partner a filed statement o_f partnership ak 

thority or in a list maintained by an agent pursuant to section 323A.3—03(b), may file a 

statement §'?l$al stating tl1_e—r1-elme Q t_hepartnersh'i_p and th_e f_ac_t tl1_at being denied, 
which ngy include denial gt a person’s authority or status as a partner. A statement of 
denial a limitation Q authority as provided section 323A.3—03(d) gig §e_). 

Sec. 16. [323A.3—05] PARTNERSHIP LIABLE FOR PARTNER’S ACTION- 
ABLE CONDUCT. 
Q A partnership liable Q loss Q injury caused t_o a person, E Eg a penalty 

curred, as a result o_f a wrongful act E omission, g other actionable conduct, o_f a partner 
acting the ordinary course o_f business pf fie partnership or with authority of th_e part- 
nership. 

(b) If, in the course of the partr1ership’s business or while acting with authority ofE 
partnership, a partner receives or causes th_e partnership to receive money or property ofa 
person not ::_1 partner, and the money or property is misapplied by a partner, the partnership 
is liable f_or the loss. 

Sec. 17. [323A.3—06J PARTNER’S LIABILITY. 

(1) Except as otherwise provided subsections Q) z_1n_d (_cL Q partners are liable 
jointly an_d severally E all obligations of the partnership unless otherwise agreed Q t_he 
claimant pr provided b_y l_av_v: 
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(b) A person admitted § a partner in_tg E existing partnership rgt personally 
able £6? a_ny partnership obligation incurred before me person’s admission g a_ partner. 9 E obligation of a partnership incurred while th_e partnership a limited liability 
partnership, whether arising in contract, tort, or otherwise, is solely the obligation of the 
partnership. A partner is not personally 1ia31_e,?lirectly or indirectly, by way of contribu- 
tion or otherwise, for su_clE1 obligation solely by reasofif being or s5actTgas IIYJEIE 
This subsection applies norwithstanding anything inconsistent in the partnership agree- mHt that existed immediately before the £te_ required tp beconfegiability partnership 
under—seT:tion 323A.10-O1(b . 

Q E fire purposes gf_ section: 

(_1_) £11 partnership debts id obligations under o_r relating to a note, contract, or 9% 
e_r agreement fie incurred when me note, contract, g other agreement entered hrtg 

(2) An amendment, modification, extension, or renewal of a note, contract, or other 
agreefi3n—tdoes not affect the time a_t which a partrfirship debTor obligation under or re- 
lating to thauTm€c5n_tr_a1?:L—()l'TJW:r agreement is incurred,—e\/_er1_as to a clairnfirel-até 
to me subfiifitter o_f lg amendment, modifi_cation, ext<:T1:si—orl,~9Efene:vm1._- 

_—— 

Sec. 18. [323A.3—07] ACTIONS BY AND AGAINST PARTNERSHIP AND 
PARTNERS. 

Q A partnership rrlry su_e Ed be sued the name if fire partnership. 
(b) An action may be brought against the partnership and, to the extent not inconsist~ 

ent with section 3Z3A.3—06, any or all of the partners in the same action or in separate actifiTj"—‘_'"—_"_"‘" _"" __ 
Q A judgment against a partnership mg b_y itself a judgment against a partner. A judgment against a partnership may rat be satisfied from a partner ’s assets unless there is 

ali0 a judgment against t;h_e partner. 

(d) A judgment creditor of a partner may not levy execution against the assets of the 
partn_er—t_c? satisfy a judgment based on a clafniagainstthe partnership unlesfihe partner_i§ 
personally liable f_0_1: th_e claim under section 323A.3—O6; _a_rg 

(_1) a judgment based Q the same claim E been obtained against the partnership E a 9_f_ execution Q fire judgment lg been returned unsatisfied whole o_r pzfl 
Q2 th_e partnership a debtor bankruptcy; 

(1) th_e partner E agreed th_at gig creditor need n_ot exhaust partnership assets; 
(4) a court grants permission to the judgment creditor to levy execution against the 

assetsTfa partner based on a findingthat partnership assets slibj_e_Eto execution are c1ea_r- 
1y insufficient to satisfy the judgment, that exhaustion of partnership assets is excessively 
burdensome, or that the grant of permission is an appropriate exercise of the court’s equi- 
table powers;_9r— 

_ ——~ ——— 
(5) liability is imposed on the partner by law or contract independent of the existence 

pf t:h_e partnership. 
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~ 
(3) This section applies t_o fly partnership liability _o_r obligation resulting from a 

representation b_y a partner or purported partner under section 323A.3—O8. 

Sec. 19. [323A.3—08] LIABH_.ITY OF PURPORTED PARTNER. 
(a) If a person, by words or conduct, purports to be a partner, or consents to being 

repre§e—nt_ed by anothefas a partner, in a partnership o—rw_ith one or mo_re persons rfit part- 
ners, the purpbrted partnef is liable tda person to who-mm; representation is made_,_iftT1t 
17er_s.I)frelyir1g on the representation: enters Etc a transaction with the actual or pur- 
ported partnersh$.T_f—the representation, either_by_t_h_e purported-p_aftHe? or by ape}-STE 

~~~

~

~ 

~~ 

with the purported par’T1Er’s consent, is made in a—public manner, the purported partner is 
Ealéto a person who relies upon the purporte_d partnership even Ethe purported partner 
is not Evare of befig-held out as afirtner to the claimant. If~paEnership liability results, 

respectE Eat liability asif the purported partner were 
a-partner. If no partnership liability resultsilg purported partner liable with respect t_o 
fl1_atliabflfi_yrT6mtly agd severally with any other person consenting to the representation. 

Q I_f a person thus represented to be a partner in E existing partnership, or with 

~~~ 

~~~

~

~ one or more persons not partners, the purported partnefis an agent of persons consenting 
Wh_e_representation—to_ bind then3_to the same extent anr-1d_ in the same manner as if the 
Exported partner were ajfitner, witlifispect to persohs_w-ho_§1teTr—1to transac1§oT1sTn 
reliance upon the representation. II'al_1-of the partners of the—<§isting par_tnership consent 
to the represen—tfiion, a partnership ac-tFr$ligation re§1ih_s. If fewer than all of the part- 
Efof the existing pa_rtnership wns—entto the representation—, the per§)nacti1_1g_@_E 
partners consenting t_o t_l1_e representatiorTar__e_jomt1y and severally liable. 

(c) A person not liable § a partner merely because the person is named by another 
i_n a statement o_f partnership authority. 

£512 A person does not continue t_o be liable as a partner merely because gig failure t_o @ 3 statement g dissociation E to amend a statement o_f partnership authority to indi- 
gate Q9 partner’s dissociation from the partnership. 

(L) Except g otherwise provided subsections Q2 an_d Q persons who are not 
partners as to each other fig not liable as partners t_o other persons.

~

~ 

~~ 

~~

~

~

~

~ 

~~

~

~

~

~

~ 

ARTICLE 4

~ 

RELATIONS OF PARTNERS TO EACH OTHER AND TO PARTNERSHIP 
Sec. 20. [323A.4—01] PARTNER’S RIGHTS AND DUTIES. 
gag Each partner deemed t_o have a_n accountE 
(_1)_ credited with an amount equal to the money plu_s me value Qfany other property, 

n_et g tile amount of any liabilities, the partner contributes to the partnership and the part- 
ner’s share o_f fie partnership profits; and 

Q2 charged an amount equal t_o t_he money pig Q value pf a_ny other property, E o_f t_h_e amount of E liabilities, distributed by the partnership t_o the partner 
partner’s share of the partnership losses. 

~~ 

~~~ 

~~~ 
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» (b) Each partner is entitled to an equal share of _t_h§ partnership profits E charge- 
able with a share of thepartnersfipfisses in proportion to the partner ’s share of the prof- 
its. 

I‘: _ — — _ W — _— 
(C) A partnership shall reimburse a partner for payments made and indemnify a part- 

n_er f6_r_liabi1ities incurred by £13 partner t_he ordinary course o_f the business ofge part- 
nership p_r Q tlfi preservation of business o_r property. 

(d) A partnership shall reimburse a partner fan an advance to die partnership beyond 
the anTc)1if1t pf capital the partner agreed tg contribute. 

(e) A payment or advance made by a partner which gives rise to a partnership obliga- 
tion under subsection (c) or (d) constitutes a loan to th_e partnership which accrues interest 
from the date o_f me payment o_r advance. 

(f) Each partner has equal rights in the management and conduct of the partnership 
busings. 

_— _ ~_ ~— _— 
(g) A partner may use or possess partnership property only 93 behalf g t_h_e partner- ship._~j—_—~— —" 
@ A partner n_ot entitled to remuneration for services performed fpr me partner- 

ship, except for reasonable compensation E services rendered in winding Q t_h_e busi- ness o_f £12 pa?nership. 

Q A person may become a partner only with tlie consent pf al_1 o_f the partners_. 
Q) A difference arising a_s to a matter die ordinary course of business o_f a part.ner- ship may b_e decided Q a majority 93 die partners. E act outside th_e ordinary course o_f 

business 
_g_f_ a partnership afl an amendment t_o t_lE partnership agreement may be under- taken only with th_e consent o_f all 5% the partners. 

(_k) section does n_ot affect the obligations pf a partnership tp other persons u_n: 
_<lc:_r section 323A.3—01. 

Sec. 21. [323A.4-02] DISTRIBUTIONS IN KIND. 
A partner has no right to receive, and may not be required to accept, a distribution in l<ind.—‘:'_—"_:__‘”_~—:'-—_ _ 

Sec. 22. [323A.4—-03] PARTNER’S RIGHTS AND DUTIES WITH RESPECT TO INFORMATION. 
_Qi) A partnership shall keep its books and records, if any, at its chief executive office. 
(b) A partnership shall provide partners and their agents and attorneys access to its 

book-s_a"nd records. It sh—aTprovide former their ag_e~nts and attorneys a5ces_s 
to bool?s—and records paalining to the period duringW1i_ch_they were_§artners. Theficfi 
o_f accesspr-ovides the opport'uniE tT)_inspect and copy booksfirdrecords durmgbrdirlary 
Hisiness hours. A partnership may impose a reasonable charge, covering the costs of la- 
b_or a_mi_ materiafy copies o_f documents furnished. 
Q Each partner and t_he partnership shall furnish to a partner, an_d to t_l5=._ legal re_pre_— sentative o_f a deceased partner <_)r partner under legal disability: 
g1_) without demand, a_r1y_ information concerning the partnership’s business _ar_1d 

fairs reasonably required E th_e proper exercise o_f t_l§ partner ’s rights _aEd_ duties under 
th_e partnership agreement g chapter; E ' 
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Q eh demand, a_ny other information concerning the partnership’s business ehd a_f— 
fairs, except to the extent the demand E tl1_e information demanded unreasonable eh 
otherwise imprdpfar underT_lE circumstances. 

Sec. 23. [323A.4-04] GENERAL STANDARDS OF PARTNER’S CONDUCT. 
Oi) 'I_‘h_e only fiduciary duties a partner owes to hie partnership Ed t_he other partners 

fie tlfi duty o_f loyalty 2_tp_d me duty ef ehr_e eet forth subsections (_b2 Ed 
(_b) e partner ’s duty e_f loyalty t_o the partnership ehd tlg other partners limited te 

grep following: 

§1_) t_o account t_o hie partnership erg hold es trustee E eny property, profit, g 
benefit derived b_y hie partner the conduct a_ne winding hp g th_e partnership business 
eh derived from e pg hy {he partner o_f partnership property, including th_e appropriation 
pf e partnership opportunity; 

(_2_) t_o refrain from dealing with th_e partnership th_e conduct e_r winding hp o_fE 
partnership business ae g eh behalf ef e party having Q interest adverse t_o hie partner- 
ship; ehd 

(_3) te refrain from competing with t_h_e partnership t_h_e conduct o_fh1_e partnership 
business before t_h_e dissolution 5% {he partnership. 

Q é partner’s duty o_f (mi t_o_ _th_e partnership a_nd the other partners t_h_e conduct 

a_ne winding E ef th_e partnership business limited t_o refraining from engaging 
grossly negligent eh reckless conduct, intentional misconduct, g e knowing violation of 
law.

_ 

£d_) é partner shall discharge th_e duties t_o the partnership an_d the other partnersE E chapter 95 under the partnership agreement ene exercise eny rights consistently 
with hie obligation o_f good faith en_d dealing. 

£e_) é partner does gt violate e duty er obligation under chapter g under me 
partnership agreement merely because ge partner’s conduct furthers hie partner’s ewh 
interest. 

(Q é partner may lend money t_o a_n_d transact other business with me partnership, 
eph _a_s t_o each loan Q transaction Qe rights a_r_1e obligations o_f fie partner ere th_e same ee 
those g e person who E _a partner, subject t_o other applicable law. 

Q2 This section applies t_o e person winding E hie partnership business he he per; 
sonal er_ legal representative e_f th_e lait surviving partner § th_e person were _a partner. 

Sec. 24. [323A.4—0S] ACTIONS BY PARTNERSHIP AND PARTNERS. 
(_a2 é partnership may maintain an action against a partner for e breach if fie part- 

nership agreement, or for he vio1atio_n-o_f e duty te gepartnersldp‘, causing harm he t_h_e 
partnership. 

Q fr_ partner may maintain eh action against _tl£ partnership E another partner h)_r 
legal E equitable relief, with eg without E accounting a_s t_o partnership business, t_o_: 

Q2 enforce tlr_e partner ’s rights under ’ch_e partnership agreement; 

Q_) enforce hie partner’s rights under chapter, including: 
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Q th_e partner’s rights under section 323A.4—01, 323A.4—03, 9_r_ 323A.4—04; 
(ii) the partner’s right on dissociation t_o have the partner’s interest in th_e partnership 

purcliaskdfaursuant to section 323A.7—O1 or enforce E other right under article g2 
or 

th_e_ partner’s right t_o_ compel a dissolution and winding up of the partnership 
business under section 323A.8—01 g enforce afl 0th? right under article or 

(_?_)_ enforce t_h_e_ rights fl otherwise protect E interests o_f t_h_e partner, including 
rights an_d interests arising independently o_f t_h_e_ partnership relationship. 

Q E accrual pg a_n_d an_y time limitation o_n, _a right Q action E a fledy tinder 
tl_1_i_§ section governed by other Ii A right t_o E accounting upon a dissolution arm winding Q does E revive a claim barred by htvi ' 

Sec. 25. [323A.4-06] CONTINUATION OF PARTNERSHIP BEYOND DEF- 
INITE TERM OR PARTICULAR UNDERTAKIN G. 

(a) If a partnership for a definite term or particular undertaking is continued, without 
an exfiess agreement, after_ the expiration_5f the term or completion of the undertaking, 
The rights and duties ofthe partners remainthe safieas they were aftheexpiratiogr 
co_mpletiorfs__o E as consistent 2_1 parhrership a_T 

—‘ _ _" __ 
Q) If th_e partners, gr those of them who habitually acted th_e business during _th_e 

term or undertaking, continue fire business without a_n_y settlement g liquidation of £3 
partnership, they ag presumed to have agreed E Q partnership continue. 

ARTICLE 5 

TRAN SFEREES AND CREDITORS OF PARTNER 
Sec. 26. [323A.5—01] PARTNER NOT CO—OWNER OF PARTNERSHIP 

PROPERTY. 
A partner r1_o_t_ z_r co—owner g partnership property E l_1a_ts E interest partig: 

ship property which can E transferred, either voluntarily o_r involuntarily. 
Sec. 27. [323A.5—02] PARTNER’ S TRANSFERABLE INTEREST IN PART- N ERSHIP. E only transferable interest o_f a partner tfi partnership fie partner ’s share o_f 

th_e profits Ed losses o_f _tl_1e partnership arm th_e partner’s right to receive distributions. The interest personal property. 

Sec. 28. [323A.5—03] TRANSFER OF PARTNER’S TRANSFERABLE IN- 
TEREST. 

gal A transfer, whole or in part, o_f a partner ’s transferable interest in the partner- 
ship: 

:—_ *—‘ — — —‘ T T‘— 
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Q permissible; 

Q2 does not by itself cause the partner ’s dissociation or a dissolution and windin gE 
o_f fire partnership business; _apc_l 

(3) does not, as against the other partners g are partnership, entitle the transferee, 
during th_e continuance of the partnership, t_o participate in me management—g conduct o_f 
me partnership business, t_o require access t_o information concerning partnership trans- 
actions, g t_o inspect g copy th_e partnership books E‘ records. 

(_b2 15 transferee o_f 3 partner’s transferable interest are partnership hz§ a right: 

(I_) t_o receive, accordance with the transfer, distributions to which E transferor 
would otherwise be entitled; 

Q t_o receive upon th_e dissolution and winding u_p o_f the partnership business, 
accordance with the transfer, the net amount otherwise distributable to the transferor; and 

Q2 t_o seek under section 323A.8—O1(6), a judicial determination ga_t equitable 

t_o wind pp Ere partnership business.
' 

(c) In a dissolution and winding up, a transferee is entitled to an account of partner- 

ship u—an_sa5tions only £51793 @ o_f the latest account agreed_t_£—Ey a_11 o_f 33- partners. Q Upon transfer, t_h_e transferor retains t_h_e rights and duties pf a partner other than 
t:h_e interest distributions transferred. 

(e_) é partnership need n_o_t give effect to a transferee’s rights under section until 

it has notice of the transfer. 

(3 é transfer o_f a partner’s transferable interest th_e partnership violation o_f a 
restriction pr_1 transfer contained the partnership agreement is ineffective as to a person 
having notice pf me restriction a_t me time p_f_ transfer. 

Sec. 29. [323A.5—04] PARTNER’S TRANSFERABLE INTEREST SUBJECT 
TO CHARGING ORDER. 

(a) On application by a judgment creditor of a partner or of a partner ’s transferee, a 
court-l1—a\/+mgjurisdictiorfin—ay charge thetransf7e—1_*:a1_t>le intere-st3f—the judgment debtor :6 
satisfy the judgment. Th€cHirt may afioint a receiver of theshfi of the distributions 
due or t()—l)ecome due—tb_the judgTent debtorin respectbffie partner—sh_ip and make all 
Elieromers, direcflrgaccbunts, and inquiries_thejudgn§er'1Tdebtor might liawe made—o—r‘ 

which the circumstances of the case may require?
_ 

_(b2 é charging order constitutes alien on the judgment debtor ’s transferable interest 
E the partnership. ’I_'l1§ court may order a foreclosure 9_ftl1_e interest subject t9 t_h_e_ charg- 
i_n_g_ order a_t a_rg time. 113 purchaser a_t the foreclosure % E fie rights Q a transferee. 
Q gt E time before foreclosure, g interest charged may be redeemed: 
(L) by tl'1_e judgment debtor; 

Q) with property other than partnership property, lg o_ne E more pf the other part- 
ners; p_r 

Q with partnership property, by 93 E more of me other partners with th_e consent 
o_f all o_f th_e partners whose interests aie no_t _sp charged. 
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(d) This chapter does not deprive a partner o_f a right under exemption laws re_- 
spect t_o th_e partner’s interest the partnership. 

(c) This section provides th_e exclusive remedy 11 which a judgment creditor o_f _a 
partnefor partner’s transferee may satisfy a judgment out 9fm_e judgment debtor’s trans- 
ferable interest th_e partnership. 

ARTICLE 6 

PARTNER’S DISSOCIATION 

Sec. 30. [323A.6—01] EVENTS CAUSING PARTNER’S DISSOCIATION. 
A partner is dissociated from a partnership upon the occurrence of any of the follow- 

irlg events: 

(1) the partners_hip’s having notice of the partner ’s express will to withdraw as a part- 
n_er or Q a yer dag specified b_y th_e partner; 

Q2 an event agreed t_o E partnership agreement a_s causing th_e partner’s dissoci- 
ation; 

(_3_2 tfi partner’s expulsion pursuant t_o me partnership agreement; 
Q fire partner ’s expulsion b_y fie unanimous EE pf th_e other partners 
Q unlawful to carry Q E partnership business with E partner; 
§i_i) there has been a transfer g a_ll 93 substantially all o_f fiat partner’s transferall 

interest the partnership, other than it transfer E security purposes, o_r a court order charging th_e partner’s interest, which l_1_a_s_ E been foreclosed; 
(iii) within 90 days after the partnership notifies a corporate partner that it will be 

expelfilbecauseit §il<:—d—a1c—<3rtificate of dissolution or the equivalent, it?c'h71r?r-l1a—s 
been revoked, or its ri—glitt5_c5nduct busine_ss has been suspgigded by the jurisdiction of_its 
incorporation, there is no_revocation of the certificate of dissolution or no reinstateffiefi 
if charter E tg conduct b_u_si_ness; pr 

—‘ — _— 
gi_v_)_ a partnership flat _a 

partner has been dissolved and its business is being woundE 
§5_) on application by th_e partnership o_r another partner, the partner ’s expulsion by judicial determination because: 

Q tile partner engaged wrongful conduct E adversely an_d materially affected E partnership business; 
Qi) me partner willfully pr persistently committed a material breach Q tlr_e partner- 

sh_ip agreement or o_f a duty owed t_o the partnership o_r tl_1_e_ other partners under section 
323A.4—04; g 
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~ 

t_h_e partner engaged in conduct relating to the partnership business which makes 
i_t E reasonably practicable t_o carry 9 t_lE business partnership with ’th_e partner; 

~~ Q E partner’s:
~ 

Q becoming a debtor bankruptcy;

~ 
@ executing an assignment Q the benefit o_f creditors;

~ 

seeking, consenting to, or acquiescing the appointment o_f a trustee, receiver, 
9_r liquidator gf_ t_l£t partner E pf all g substantially Q _o_f tg partner’s property; pr 

~

~ 
(iv) failing, within 90 days after the appointment, to have vacated or stayed the ap- 

pointgnt of a trustee, r<§<§ei\Tn<3rTi(i1fiator of the partne1;)f all or su_tEtantiallF1—l1—(>f 
the partner7s_ property obtained \7ithout the p§tn_§’s consent o_r acquiescence, or fa"il—in_g 

Whin 2(_) Q95 @ t_h_e expiration of fig to hale fire appointment vacated;—~

~ 

~

~ 

g7_) th_e page o_f a partner @ gr individual:

~ 
(_i)_ ‘th_e partner’s death;

~ 

('_1i) the appointment pf _a guardian pr general conservator [cg th_e partner; E
~ 

(iii) a judicial determination that the partner has otherwise become incapable gE 
forming fire partner’s duties under tl1_e partnership agreement; 

~~ (3) th_e case o_f a_ partner grit a trust pr acting as a partner by virtue o_f being a 
trustee o_f a trust, distribution Q th_e trust’s entire transferable interest th_e partnership, 

git E merely b_y reason pf t_h_e substitution p_f a successor trustee; 
~~~ 

(9) in the case of a partner that is an estate or is acting as a partner by virtue of being a 

personal representaht-ive of an estate, dfiribution of the estate’s entire transferableinterest 
in the partnership, but not merely by reason of the substitution of a successor personal — _ _ ~ _ 

' 
_ ” 

~~ 

~~ (_192 -termination pf a partner w_hc_J n_ot an individual, partnership, corporation, 
trust, gr estate. 

Sec. 31. [323A.6—-02] PARTNER’S POWER TO DISSOCIATE; WRONGFUL 
DISSOCIATION. 

(_a2 é partner Ens tfi power t_o dissociate a_t a_n_y time, rightfully gr wrongfully, b_y 
express pursuant Q section 323A.6—~01(1). 

~~

~ 

~~~ 

(_bl é partner’s dissociation wrongful only

~ 

_(1_) breach pf an express provision g tile partnership agreement; pr
~ 

Q the case o_f a partnership _fp_r a definite term E particular undertaking, before 
me expiration o_f t_l1e_ term E _t_h_e completion _of t_h_e undertaking: 

~~ (L) t_h3 partner withdraws by express will, unless th_e withdrawal follows within 92 
days after another partner’s dissociation lg death E otherwise under section 

323A.6—01(6) t_o (_10_) gr wrongful dissociation under subsection; 
~~~ 

(E2 the partner expelled b_y judicial determination under section 323A.6—01(5);

~ 
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(iii) the partner dissociated by becoming a debtor bankruptcy; gr 
(iv) in the case of a partner who not Q individual, trust other than a business trust, 

or esta_te,th<$artneri_s expelled or otherwise dissociated because itwillfully dissolved pr 
terminated. 

Q A partner E wrongfully dissociates is liable to the partnership and to the other 
partners for damages caused th_e dissociation. _’1_‘he lEb—il—ity addition to any other 
obligatiorrgf th_e partner t_o t_h_e_ partnership pr t_o th_e other partners. 

Sec. 32. [323A.6—03] EFFECT OF PARTNER’S DISSOCIATION. 
(a) If a partner’s dissociation results in a dissolution and winding E o_f fie partner- 

ship business, article§ applies; otherwise,_a_rticle 7 applies: 

Q2 Upon a partner’s dissociation: 

Q th_e partner’s right t_o participate fie management and conduct pf th_e partner- 
sll business terminates, except as otherwise provided section 323A.8—03; 

Q2 th_e partner’s M g loyalty under section 323A.4—O4(b)(3) terminates; arm 
(3)~the partner ’s duty of loyalty under section 323A.4—04(b)(1) and (2) and duty of 

care fimier_section 3237A.—4:0‘4(c) continue only with regard to rnatters_afisT11_gaT1d—e—venE 
o7:_cT1rring before the partner ’s dissociationgfiessfire partner participates in vviriding up 
th_e partnership’s b—usiness pursuant t_o section 323758-03. 

—— — 

ARTICLE 7 

PARTNER’S DISSOCLATION WHEN BUSINESS NOT WOUND UP 
Sec. 33. [323A.7—-01] PURCHASE OF DISSOCIATED PARTNER’ S INTER- 

EST. 

(a) If a partner is dissociated from a partnership without resulting in a dissolution 
and vW1c—lin_g up of tfi partnership_hu§iness under section 323A.8—O1, The partnership 
’s.lT1ll cause the—di§oE1ted partner ’s interest in the partnership to be purcl121—sed for a buy- 
pifinrice deT-.rmined pursuant tp_ subsectionTbT— 

_— ____— 
(b) The buyout price of a dissociated partner’s interest is the amount that would have 

beendistributable to the dissociating partner under section 323A.8—07(b), if, on the date 
5-fchssociation, theasfts of the partnership were sold at a price equal to thegr<7ter_6fE1-5 
liquidation value or the value based on a sale of the entire business fi_a—going cofcafi 
without the dissociatcfipartner and the—pa_rtnTrsEp—were wound up as dfthat date. Interest 
must be paid from th_e date o_f dfiociation to the date pf payment. Q Damages _fpr wrongful dissociation under section 323A.6—02(b), arid al_l other amounts owing, whether o_r n_o_t presently due, from the dissociated partner t_o th_e partner— 
ship, must be offset against the buyout price. Interest must be paid from the date the 
amount owed becomes die t_o—t_lre date o_f payment. 
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(d) A partnership shall indemnify a dissociated partner whose interest is being pur- 
chaseTa_g—ainst all partnership liabilities, whether incurred before or after_the dissoT2i: 
ation, except liEilities incurred by an act of the dissociated paifner-under section 
323-A.7—O2. 

“‘ ” _ _ ”" 
(e) If no agreement for the purchase of a dissociated partner’s interest is reached 

within1fl)d—ays after a wr1W:n_demand for payment, the partnership shall pay, o_r cause to 
be paid, in cash to theudissociated partner the amount the parmershit-)7es_tir_nTat—e?to_1)Elie 
bT1yout_pr—iceTnd_acEued interest, reducedTy any offsetsand accrued interest undefirfi 
section 

— _-’—— —— —‘ 

(f) If a deferred payment is authorized under subsection (h), the partnership may ten- 
der a written offer to pay the amount it estimates to be the buyout price and accrued inter- 
35:‘, reduced tE§1y_o_fK=.§1nder subsection (c),s_tat—inEthe time c3Ea3mTent, the amount 
a_n_c_l tyg Q seE:1—1Fty for payment, an_d th_e otEf terms an_—d (Editions o_f t_h_e obligation. 

(_g2 _'I_‘h_e payment o_r tender required b_y subsection Q E (_f) must E accompanied b_y 
Q13 following: 

(_1)_ a statement o_f partnership assets 31 liabilities as o_f§1e E of dissociation; 
§2_)~ fie latest available partnership balance sheet Q11 income statement, any; 

Q2 an explanation o_f how the estimated amount gt_h_e payment was calculated; gig 

Q written notice that the payment is in full satisfaction of the obligation to purchase 
unless, within lg days after the written notice, the dissociated partner commences an 
action t_o determine E buyout price, fly offsets Eder subsection Q g other termsif 
th_e obligation t_o purchase. 

(h) A partner who wrongfully dissociates before the expiration of a definite term or 
the conifletion of aparticular undertaking is not entitla-to payment cfany portiorTt"tlE 
buyout price unfilthe expiration of the term or completicfi of the undertaking, unles_sEe 
partner estabh'—sEsTo the satisfac—tio-1-1-o%=:c—ourt that earli§pTiyment will not cause LE 
due hardship to thebufiess o_f th_e par_tn$hip. A_de-ferred payment m1_1_T@dequately 
secured and beafinterest. 

(i) A dissociated partner may maintain an action against the partnership, pursuant to 
sectidri 323A.4—05(b)(2)(ii), to determine the buyout price ofTliat partner ’s interest, any 
offsets under subsection (c), orother tennsofrthe obligationg purchase. The action m_us_t 
be commenced within 120 days after the partnership has tendered payment or an offfi 
fiy or within one yearmerwr-itt—e*r1_dE1Eand for payme—nt if no payment or oFeTto_p—ay'is 
tefil-fied. TheE5uR§fadT(ietennine the buyout-price of thedissociated pEt—r1e—r’—s Fintfist, 
any offsefdue under—sW:ssection (c):and accrued inTer?st, and enter judgment for any 
addihbnad p—a§7ment or refund. If d%ra:i* payment is authoriied under subsectionTh_),T'E 
court shall also determine thesecurity for payment and other terms of the obligation to 
purchas?IT1e—court may assess reasonz1TJe at1_:orney§Ees and the f§sa—nd expenses 3 
appraiserso—rBther expgts for a party to the action, in a?1ouHt§t—hEcErtEds equitable, 
against a pznty that the courFr"—irids actedafiiitrarily, yexatious1y,_cW not in _g_g)_d faith. The 
finding may beT1sedbn the partnership ’s failure to tender paymentEirToffert6E1—y'5rE 
comply subsection 
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Sec. 34. [323A.7—02] DISSOCIATED PARTNER’S POWER TO BIND AND 
LIABILITY TO PARTNERSHIP. 

(a) For two years after a partner dissociates without resulting in a dissolution and 
Wi1idfiEo?t.l‘1_ep‘ar—tr—1efi1'ip_business, the partnership, including a su_rv_iving partnership 
under article 9, is bound by an act of the dissociated partner which would have boundE untfir section_3_2—3‘./_5:3:0fi)efore dissociation £3: a_t fire @o_f fltprflg 
‘mtg th_e transaction the @ pa_r_ty_: 

(1_) reasonably believed t_ha_t tlr1_e dissociated partner w_a_s thin a partner; 

(_2_)_ not have notice g fire partner’s dissociation; gig 
(3) is not deemed to have had knowledge under section 323A.3—O3(e) o_r notice 1_i_n_— E section 323A.7—04(c). T'- 

_(_b) A dissociated partner liable t_o t_h_e partnership E E damage caused t_o th_e 
partnership arising from E obligation incurred by th_e dissociated partner after dissoci- 
ation g which £119 partnership liable under subsection (a_)_. 

Sec. 35. [323A.7—03] DISSOCIATED PARTNER’S LIABILITY TO OTHER 
PERSONS. 

(1) A partner’s dissociation does n_ot: _0_f itself discharge flue partner’s liability for a partnership obligation incurred before dissociation. A dissociated partner is not liable for 
a partnership obligation incurred after dissociation except a_s otherwise provided silk 
section (b). 

(b) A partner who dissociates without resulting in a dissolution and winding up of 
the pfinership busfness is liable as a partner to the other party in a tr_a—nsaction ent_e_re_d He by the partnership, oTa survi\7i_ngpartners_Hi1finder article 9,*v7ithin two years after 
Wfe‘;fitrr~er’s dissociationfonly if the partner is liable for the obligationfider sedtfi 
3_23A.3—06 and a_t th_e th1;e_9__fenTefig ii the_transacti—ont_h_e pthg pig 

(_1) reasonably believed t_lrat_ th_e dissociated partner w_as then a partner; Q not have notice pf gig partner ’s dissociation;@ 
(3) is not deemed to have hid knowledge under section 323A.3—O3(e) gr notice ur1_- 

d_e; section 323A.7—04(‘c). 

(1) _l§y agreement with fire partnership creditor an_d t_l_1e partners continuing t_h_e busi- 
ness, 

a_ 
dissociated partner may be released from liability f_or :_1 partnership obligation. 

(cl) A dissociated partner is released from liability for a partnership obligation if a 
partner-slfp creditor, with notice of the pagers dissocia—fi5n but without the partne:r’§ 
consent, agrees to a m_ate_rial alter§i<—)n—ir1 the nature or time of payment of afifartnership 
obligation. 

'— _ W —“ 
Sec. 36. [323A.7—04] STATEMENT OF DISSOCIATION. 
(a) A dissociated partner 95 the partnership may file a statement o_f dissociation s_tat: E _t_h_e name 9_ffl1_e partnership a_nd E fie partner dissociated from t_h_e partnership. 

Q) A statement Q dissociation a limitation Q th_e authority o_f a dissociated E1_rt_— 
n_er E tlg purposes pf section 323A.3—03(d) fl (cl 
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~ 
(c) For the purposes of sections 323A.7—02(a)(3) and 323A.7—03(b)(3), a person not 

a partner deemed t_o have notice of the dissociation at} days after 1:h_e statement o_f 
sociation filed. 

Sec. 37. [323A.7—05] CONTINUED USE OF PARTNERSHIP NAME. 
Continued pf o_f a partnership name, E a dissociated partner’s name a_s Bit o_f fie 

partnership name, by partners continuing th_e business does E o_f itself make gig disso- 
ciated partner liable fg an obligation of the partners or the partnership continuing the 
business. 

_ _ __ _ — - 

~~ 

~~~ 

~~

~ 
ARTICLE 8 

WINDING UP PARTNERSHIP BUSINESS

~

~ 

Sec. 38. [323A.8-01] EVENTS CAUSING DISSOLUTION AND WINDING 
UP OF PARTNERSHIP BUSINESS. 

A partnership dissolved, gig business must be wound pg only upon gig occur- 
rence gf any gt the following events:

- 

Q a partnership at will, he partnership’s having notice from a partner, other thfl 
a partnerwhg dissociated under section 323A.6-01(2) t_o (10), of mat partner’s express E t_o withdraw a_s a partner, pr Q a later % specified by Q13 partner;

~ 

~~

~

~ 

~~ (_22 a partnership fp_r a definite term pr particular undertaking:

~ 
(i) within 90 days after a partner ’s dissociation by death or otherwise under section 

323A".—6—-01(6) tF(F))—or_\7r—ongful dissociation under_s.ection §§3A.6—02(b), the express 
will of at leastT1aTf-3f_the remaining partners to dissolve the partnership bu-si_ness, for 
W11-icFp_ur.;Ee a_p-ar—t1‘1e-r§ rightful dissociation_pursuant tcfiection 323A.6—02(b)(2)(—i) 
constitutes E-1 expression 9_f E partner ’s t_o dissolve‘;

~

~

~ 

~~ Q9 me express pf all g“. th_e partners _t2 wind u_p th_e partnership business; pr

~ 
E expiration o_f the term or t_h_e completion Q E undertaking;

~ 
Q2 an event agreed to in t_h_e partnership agreement resulting in the winding up o_f1tl1_e 

partnership business;
_ 

(4_) a_n event tlLt makes unlawful f_orz_1_ll gr substantially Q of E business o_f @_e 
partnership to E continued, bu_t a cure Q illegality within 9_0 days after notice to t_l§ part- 
nership (_)f tlfi event effective retroactively t_o th_e c_la_te gt Ere event fo_r purposes gt’ 
section;

~ 

~~ 

~~

~ 
Q on application by a partner, a judicial determination that:

~ 
gi_) th_e economic purpose of die partnership likely t_o be unreasonably frustrated;

~ 
(_ii2 another partner E engaged conduct relating t_o th_e partnership business 

which makes it not reasonably practicable to carry on the business in partnership with that 
partner; or~

~ 
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(iii) it is not otherwise reasonably practicable t_o carry Q gig partnership business in 
conformity with tlg partnership agreement; 9_r 

(6) on application by a transferee of a partner ’s transferable interest, a judicial deter- 
minafirmrat it equitable t_o wind E the partnership business: 

(i) after th_e expiration o_ftl_1e term or completion 9_ftl1_e undertaking, th_e partner- 
ship fis fg a definite term g particular undertaking a_t tl1_e time Q? me transfer or gig o_f 
th_e charging order fiat gave §s_e t_o th_e transfer; o_r 

(ii) at ar1_y time, th_e partnership was a partnership at at th_e time o_f th_e tr_ansfer 
gr entry o_f Q; charging order tlLat gave r_is_e t_o th_e transfer. 

Sec. 39. [323A.8—02] PARTNERSHIP CONTINUES AFTER DISSOLUTION. 
Q Subject t_o subsection (bl), a partnership continues after dissolution only f_o1_'tl1_e 

purpose of winding up its business. The partnership is terminated when the winding up of 
i_t§ business i_s completed. 

(b) At any time after the dissolution of a partnership and before the winding up of its 
busin?s-is.cEn'p‘le_teE1'ofthe partners,—in—cluding any dissociating partner other_tharia 
wrongfu11—y dissociatinfi)5tne_r, may waive the rightto have the partnership’s bus_in—es§ 
wound u_p and th_e partnership tefrnTr1ated.I_ft_h_a_tFIefi:—~ 

— *——— 
(_1) tl1_e partnership resumes carrying o_n business § dissolution E never 9}: curred, and E liability incurred b_y fire partnership or a partner after fire dissolution and before fire waiver determined a_s dissolution El never occurred; a_n_d 
(2_)fl1_e rights gfa third party accruing under section 323A.8-04(1), o_r arising o_u_t o_f 

conduct reliance on me dissolution before the third party knew o_r received a notifica- 
t_i9_n o_ftl_1e waiver mg not be adversely affected. 

Sec. 40. [323A.8-03] RIGHT TO WIND UP PARTNERSHIP BUSINESS. 
(a) After dissolution, a partner who has not wrongfully dissociated may participate 

in wirTcIirE1Tp the partnership ’s busin§al—3—11—t‘<m—:ipplication of any partner:p:u'tner ’s legal 
representative, or transferee, the court, for good cause shown, may order judicial supervi- Q of t_h_e_ windingE 

(b) The legal representative of the last surviving partner may wind up a partnership’s 
business. 

(c) A person winding up a partnership’s business may preserve the partnership busi- 
ness ofproperty as a going—Eo—ncem for a reasonable time, prosecute and defend actions 
m1:d13Tcsceedings,—\3s/hether civil, crimfial, or administrative, settle andjose the partner- 
§hip’s business, dispose of and transfer the_partnership’s property, ficharge E partner- 
ship’s liabilities, distribtfifie assets oft_he partnership pursuant to section 37§A.8—07, 
settle disputes b_y mediatiorifir arbitreficfland perform other necessary acts. 

Sec. 41. [323A.8—04] PARTNER’ S POWER TO BIND PARTNERSHIP AF- TER DISSOLUTION. 
Subject to section 323A. 8-05, a partnership is bound by a partner ’s act after dissolu- 

tion that: 
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£1_) appropriate E winding E th_e partnership business; E 
£2_) would have bound tl1_e partnership under section 323A.3—O1 before dissolution, 

i_f me other party t_o th_e transaction n_o1: have notice of £13 dissolution. 

Sec. 42. [323A.8—05] STATEMENT OF DISSOLUTION. 
Q After dissolution, a partner whg E no_t wrongfully dissociated yfl file a state- 

ment _of dissolution stating t_h_e name o_ftl1_e partnership and th_at_ gig partnership has 
solved ail winding up business. 

(b) A filed statement of dissolution cancels a filed statement of partnership authority E me purposes pt section 323A.3—03(d)(1) and, recorded, a limitation E authority 
fp_r t_l§ purposes pf sections 323A.3—03(d)(2) an_d 323A.3—03(e). 

Q For the purposes of sections 3*23A.3——O1 and 323A.8—04, a person gt a partner 
deemed t_o have notice o_fge dissolution and the limitation 93 me partners’ authority § 3 
result 9§tl1_e statement of dissolution Q days after filed. 

Q After filing a_n_cL appropriate, recording a statement 9_f dissolution, a_ dissolved 
partnership E Q; and appropriate, record a statement pf partnership authority 
which operate respect t_o a person E a partner § provided section 

323A.3—03(d) an_d (f_) in any transaction, whether or not the transaction is appropriate for 
winding Q the partnership business. 

Sec. 43. [323A.8—06] PARTNER’S LIABILITY TO OTHER PARTNERS AF- 
TER DISSOLUTION. 

(a) Except as otherwise provided in subsection (b) and section 323A.3—06, after dis- 
solution a partn§ liable E3 t_l§ other partners £o_r fie partner ’s share gt giy partnership 
liability incurred under section 323A.8—04. 

(b) A partner who, with knowledge of the dissolution, incurs a partnership liability 
under__seEtion 323AT02lf2_)by an act thaTisTot appropriate for winding up the partner- 
ship business is liable to the p?rtrTer§lTipEr~an—Flamage cause—d—to the pafin_ersEp arising 
E_o_2 gt; liability. 

‘“ _ ”“ “_ 
Sec. 44. [323A.8—07] SETTLEMENT OF ACCOUNTS AND CONT RIBU- 

TIONS AMONG PARTNERS. 
(a) In winding up a partnership’s business, the assets of the partnership, including 

the CO_IE1:EilllIIOI1S of t—h_epartners required by this s—e‘ction, mtifibeapplied to discharge its 
Bbligations to cred_itfi§, including, to the eE<Hpermitted~b3I-l_a_W, par_tnersTvho are cred—i: 

tors. Any surplus must be applied to_p2Fin cash the net amo-u—nt distributable to partners in 
accordance th_ei_r t_o_ distributions under subsection 

(b) Each partner is entitled to a settlement of all partnership accounts upon winding 
up th—e_-partnership business. In s_ett1ing accoun§ar_nong the partners, profits and losses 
Etfiesult from the liquidation-of the partnership assets rnTst be credited and aft-rged to 
Epartners’_a_cc3Ents. The partffergiip shall make a distribution to a partner-in an amoufi 
equal to any excess of the credits over the charges in the partner’s account. A partner shall 
contribute to the partnership an amount equal to any excess of the charges over the credits 
in the partner ’s account but excluding from the calculation charges attributable to an ob- 
li-gat_ion for which the p§t_ner 1_19_t pergriafy liable under section 323A.3—06T 

___ 
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(c) If a partner fails to contribute the full amount required under subsection (b), a_l1 o_f 
the ofir partners shall contribute, in the proportions in which those partners share part- 
Trship losses, theadditional amount rcessary to satisfy the partnership obligation_s?)r 
which they are_p—ersonally liable under section Z7§3A.3-0—6_.~A partner or partner’s leg~a_1 
represefitii/‘e" may recover from the other partners any contfibutions tfi; partner maTes 
to the extent thejzunount contributed exceeds that pfiiefs share of tlfpartnership ob- 
ligfions fo_r which th_e partner personally lfible under section §§§X3—06.

— 
gd_) After the settlement of accounts, each partner shall contribute, proportion 

in which the partner shares partnership losses, the amount necessary to satisfy partner- 
_s__l_iip obligaTions that were not known a_t th_e time—o_Tfl1_e settlement and f_or which th_e part- 
n_er personally liable under section 323A.3—06. 

£9 The estate of a deceased partner is liable for the partner ’s obligation to contribute 
E the partnership. 

£i_)_ Q assignee _fo_r E benefit of creditors o_f a partnership Q a partner, or a person appointed la a court to represent creditors of a partnership or a partner, may enforce a partner’s obligation to contribute to th_e partnership. 

ARTICLE 9 

CONVERSIONS AND MERGERS 
Sec. 45. [323A.9—01] DEFINITIONS. 
I_n article: 

(_12 “General partner” means a partner a partnership and a general partner in a_ 
it_ed partnership. 

Q “Limited partner” means a limited partner _a limited partnership. Q “Limited partnership” means a limited partnership created under chapter 322A, 
predecessor lzfl Q comparable Ev_v o_f another jurisdiction. 

(_42 “Partner” includes both a_ general partner and a limited partner. 
Sec. 46. [323A.9—02] CONVERSION OF PARTNERSHIP TO LIMITED 

PARTNERSHIP. 
_(al A partnership may be converted to a limited partnership pursuant t_o section. 

(b) The terms and conditions of a conversion of a partnership to a limited partnership 
must be approved by all of the partners or by a numb er or percentage specified for conver- 
sion th_e partnership agreement. 

Q After Q13 conversion is approved b_y th_e partners, the partnership shall _fil_e a 93 tificate of limited partnershipT_n_ fire jurisdiction which {E limited partnership t_o be formed. E certificate must include: 
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§1_) a_ statement tlL1_t E partnership was converted t_o a limited partnership from a 
partnership; 

(_22 former name;g 
(3) a statement of the number of votes cast by the partners for and against the conver- 

sion and, if the vote is less than unanimous, the number or percentage required to approve 
’th_e conversion under th_e partnership agreement. 

(d) The conversion takes effect when the certificate of limited partnership is filed or 
a_tm@e_—r 

_ _*_ 
(e) A general partner who becomes a limited partner as a result of the conversion 

remains l_iable as a general pfirer for an obligation incurredbythe partnership before the 
conversion takes effect. If the other party to a transaction with the limited partnership rea- 

sonably believes when entering the transaction that the limited partner is a general p3}? 
ner, the limited partner is liable fo—rT1n obligationinc-ufred by the limited p_a17t:nershipW 
in 90 days after the conversion takes effect. The limited partner’s liability for all other 
3bl—i_g—a_tTo_r1_sT)Tl1e-l#irnited partnership incurredafier the conversion takes effefisthat of a 
limited partner as provided chapter 322A. 

Sec. 47. [323A.9—03] CONVERSION OF LIMITED PARTNERSHIP T0 
PARTNERSHIP. 

gal A limited partnership may be converted t_o_ a partnership pursuant t_o section. 

_(l_3) Notwithstanding a_ provision t_o_ the contrary a limited partnership agreement, 

the terms £ conditions _o_f _a conversion of a limited partnership t_o a partnership must be 
approved by ah o_f th_e partners. 

gel After t_lie conversion approved by fire partners, th_e limited partnership shall 
cancel certificate o_f limited partnership. 

_(d_) fie conversion takes effect when _t§e_ certificate 5% limited partnership pg: 
celed. 

(1) A limited partner who becomes a general partner § 3 result _of th_e conversion 
remains liable only as a limited partner for an obligation incurred by the limited partner- 
sll before the conversion takes effect._Except § otherwise—pE>vided section 

323A.3—06, the partner is liable as a general partner for an obligation pf th_e partnership 
incurred gter Q convefsion takes effect. 

Sec. 48. [323A.9—04] EFFECT OF CONVERSION; ENTITY UNCHANGED. 
_(_a) A partnership _o_r limited partnership t_h_a_t_ has been converted pursuant to £ 

ticle Er a_l1 purposes th_e same entity fiat existed before tl_1_e conversion. 

Q) When a conversion takes effect: 
(L) ah property owned by t_h3 converting partnership p_r limited partnership remains 

vested th_e converted entity; 

(1) all obligations g the converting partnership pr limited partnership continue a_s 
obligations o_f fie converted entity; _a_I1fl 
Q Q action 93 proceeding pending against the converting partnership E limited 

partnership may be continued as fie conversion hid n_o_t occurred. 
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Sec. 49. [323A.9—05] MERGER OF PARTNERSHIPS. 
Q Pursuant t_o a plfl pf merger approved a_s provided subsection Le), a partner- 

ship _n_1ay be merged with o_r1e g more partnerships g limited partnerships. 
Q E 1% 91‘ .m°r8er must LtE 
Q tfi name p_f each partnership o_r limited partnership th_at _a party t_o E rniergerg 
(2) the name of the surviving entity into which th_e other partnerships or limited part- 

nerships merge; 

@ whether fie surviving entity E partnership g a_ limited partnership @ me gt}: 
p1_s_ p_f each partner; 

@ fire terms E conditions o_f tl1_e merger; 
(_52 manner 

31_1_(_i basis o_f converting the interests o_f each party tg th_e merger i_r_1_tp 
interests or obligations of the surviving entity, or into money or other property in whole or 
part;g 

(_6_) t_h_e street address, including the code, pf t_he_ surviving entity’s chief execu- 
tifi office. 

(_c2 The p_lfl o_f merger must be approved: 

§l2tl1_eis>e gfa partnership that is a party t_o the merger, by all of the partners, or a 
number 95 percentage specified fpr mefier t:h_e partnership agreement;E 

(2) in the case of a limited partnership that is a party to the merger, by the vote re- 
quhefiorap-pro—w1l (E a merger by the law of~t_1ie_sTate—c-)_rT6re—ifiurisdicti5rT ifivTi_51it—l1_e 
limitedfirtnership 1? ()_rganized‘ai1E11We_at)§e'n_cT33f?uch a specifically applicfiilzf, 
by al_1 the partners, rE)twithstandihEa__pr73vision t_o @Fo71_tr_ary th_e partnership agie? 
ment. 

(d_) After a _p_la_n pf merger approved an_d_ before the merger takes effect, the plan 
413/ be amended o_r abandoned a_s provided me plan. 

(e) The merger takes effect on the later of: 

g1_) th_e approval pf ye p13 of merger lg fll parties t_o t_l1e>_ merger, a_s provided 
subsection 

Q t_h_e filing o_f 2_1l_l documents required by l_a_w t_o E filed as a condition t_o th_e effec- 
tiveness pf th_e merger; 9_r_ 

Q all effective d_a_te specified flip plin pf merger. 

Sec. 50. [323A.9—06] EFFECT OF MERGER. 
Q When a merger takes effect: 
(1) the separate existence of every partnership or limited partnership that is a party to 

th_e merger, other than th_e surviving entity, ceases; 

Q all property owned by each pf fie merged partnerships o_r limited partnerships 
vests th_e surviving entity; 
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£3_) ah obligations o_f every partnership gr limited partnership t_h§ 3 party t_o th_e 
merger become fie obligations o_f fie surviving entity; _a:n_d 

Ci) a_n action 93 proceeding pending against a partnership Q limited partnershipE 
i_s 3 party t_o th_e merger may becontinued § if the merger hag not occurred, _o_r th_e surviv- 
i_n_g: entity may be substituted as 2_1 party t_o fie action g proceeding. 

(b) The secretary of state of this state is the agent for service of process in an action or 
proceeding against a surviving foreign partnership or limited partnership to enforce an 
obligation of a domestic partnership or limited partnefship that is a party to 5- merger. T33 
surviving entity shall, as part of the riferger documents, stafeThe— mailing a_ddress, includ- 
in_g the code,—o_fE§_<:lTfi e-)_r<§utive office. Service fiogess pursuant to section 
5 .25. 

Q ./_X partner 9f the surviving partnership gr limited partnership liableE 
(L) a_ll obligations of a party to the merger for which the partner was personally liable 

before t_h_e merger; 

§2_) all other obligations ofgie surviving entity incurred before gig merger b_y E party 
to the merger, but those obligations may be satisfied only out of property of the entity; and 

(3) except as otherwise provided section 323A.3—O6, all obligations of die surviv- 

ipg entity incurred after t_h_e merger takes effect, l;_)u_t those obligations E be satisfied 
only pg 9_f property o_f E entity t_h_e partner a limited partner. 

isfied out of the property o_f the surviving partnershipor limited partnership, t_lE general 
partners o_fg1_at party immedmely before the effective Eats pf th_e merger shall contribute 
the amount necessary to satisfy that party’s obligations to the surviving entity, in the man- 
ner provided in section g323A.8—07, or in the limited partnership a_ct o_f fie jurisdiction 
Wich Q13 par—ty was formed, as me cai may bi as Q13 merged party were dissolved. 

Q If the obligations incurred before th_e merger by g party to the merger are not sat- 

(e) A partner of a party to a merger who does not become a partner of the surviving 
partne—rslEp or limite'd_p_arTn'ersh_ip is dissc$:=.dE>117the entity,7)f which thafpartner was 
a partner, asof the date the merger takes effect. The surviving erfity shall cause the part- 
r_1er ’s inte&t_i11_E1e_e§1-tfito be purchased undefiection 323A.7—0—1_(Fanothe?§tz@ 
specifically afialfable to tlTat_partner’s interest with respect to a merger. The surviving 
entity is bound under seFtio_n"323A.7—O2 by an afof a general—partner dissojated under 
this subsection, and the partner is liable under_§ecti()n?_a23A.7—03 for transactions entered E by _t_h_(“: surviving _eLity gter the merger t§c§ effect. 

Sec. 51. [323A.9—07] STATEMENT OF MERGER. 
Q2 After a merger under sections 323A.9—05 to 323A.9-07, fie surviving partner- 

sl_1i_p gr limited partnership must ale 3 statement t_h_a_t 9113 Q more partnerships g limited 
partnerships have merged LIE E surviving entity. 

(_b2 _A_ statement pf merger must contain: 

(1) the name o_f each partnership E limited partnership E a_ party t_o fie merger; 

(2) the name of the surviving entity into which the other partnerships 3 limited part- 
nerships were merged; 
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(3) the street address, including the code, <_)_f the surviving entity’s chief execu- 
§\_7_e office E o_f an office state, any;E 

§4_)_ whether th_e surviving entity a partnership pr 3 limited partnership. 

(c) Except as otherwise provided in subsection (d), for the purposes of section 
323A_.§—02, property of the surviving part_nership or limfied fitnership whichfiafirefi 
merger was held in the name of another party to the_fnerger property held tl1_e name of 
th_e survWiiig entity upon filing a statement o_f merger. 

(_d_) 13 the purposes o_f section 323A.3—02, r_eal property pf t_h_e surviving partner- 
ship or limited partnership which before the merger was held in the name of another party 
t_o Q13 merger property lild th_e name o_ftl1_e surviving entity upon recording a certi- 
fied copy 9_f th_e statement o_f merger. 

(e) A filed statement of merger, executed and declared to be accurate pursuant to 
sectionE5—.’Z57f1‘—O5(c), statfig the name of a part_nership or linitecl partnership that is—a 
party to the merger in whose name prope_rty“was held before the merger and the r_1a_mc7of 
the sur—i1iv—ing entity,but not containing allof tlTotheTinfonnaW6n requirecTbysul§ect_io_n 
Q); operates with respect to the partnerships or limited partnerships named to the extent 
provided siilfizctions _(_c:a_"1El 

~ _— 
Sec. 52. [323A.9—08] NONEXCLUSIVE. 
This article E exclusive. Partnerships g limited partnerships may 3 converted 

or merged E other manner provided by lafl ‘ 

ARTICLE 10 

LIMITED LIABILITY PARTNERSHIP 

Sec. 53. [323A.10—01] STATEMENT OF QUALIFICATION. 
(a) A partnership may become a limited liability partnership pursuant to this section. 
(b) The terms and conditions on which a partnership becomes a limited liability part- 

nership must be approved by the vote necessary to amend the partnership agreement ex- 
cept, th—e<-:zm—<: of a partner_sh_ip a_g-reement that?xpressly7:3nsiders obligations to cc? Etc t_3__tl_1_71)z1r_tr—ie?rship, fie Etc necessarfi amend those provisions. ___— 

£92 After th_e approval required b_y subsection _(l_3L a partnership may become a 
itid liability partnership b_y filing a statement pf qualification. The statement must con- 
tain: 

1 1 _— 
Q th_e name pf th_e partnership; 
Q) are street address, including th_e code, of th_e partnership’s chief executive 

office and, different, E street address, including the zip code, of an office in this state, 
if any; 

_‘—' _—" W: 
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~ 
Q the partnership does n_ot have an office state, me name an_d street a_d— 

dress, including tlg code, o_f th_e partnership’s agent for service o_f process; 

~~ (_42 a statement that tfi partnership elects t_o E a_ limited liability partnership; aid
~ 

g5_) a deferred effective date, E
~ 

(d) The agent of a limited liability partnership Er service of process must be an indi- 
vidual who a resident of this state or other person authorized to do business in this state. 

~

~ 

(e) _'I_'h_e status of a partnership as a limited liability partnership is effective on the 
later o_f_the filing of Ee_statement or Hate specified in the statement. ’IThe status reinain-s Eémaégfilégm changes 1317112 partnership, untilms canceled ptfiuant to section 
323A.1—05(d) Q revoked pursuanfil section 323ATO——0§.

_ 

(f) The status of a partnership as a limited liability partnership and the liability of its 
partnTs—is-not affeEfe_d by errors orlater changes in the informatioi17aq-uired to becofi 
tained in_t_l1'_e—§tatement §qualifi<§ti_oi1_under subsecfion 

_ _ —_ 

~~ 

~~~ 

~~ Cg) Elie filing o_f a statement g qualification establishes grit a_ partnership @ satis- 
fled al_l conditions precedent to me qualification o_f t_h_e partnership § 3 limited liability 
partnership. 

~~~ 

_(h_) E amendment or cancellation of a statement of qualification is effective when it 
is filed g Q _a deferred effective date specified gig amendment g cancellation. 

Sec. 54. [323A.10—02] NAME. 
13 name pf a limited liability partnership must gig with “Registered Limited 

ability Partnership,” “Limited Liability Partnership,” “R.L.L.P.,” “L.L.P.,” “RLLP,” pr 
“LLP.” 

Sec. 55. [323A.10—03] ANNUAL REGISTRATION. 
CL) _A_ limited liability partnership, an_d a foreign limited liability partnership autho- 

rized tg transact business state, shall fil_e an annual registration Ere office o_f t_h_e 
secretary o_f state which contains: 

(1) £15 name o_f th_e limited liability partnership an_d the state or other jurisdiction 
under whose laws Q9 foreign limited liability partnership formed; 

~~~

~

~ 

~~ 

~~ 

~~ (_2_)_ die street address, including E code, of me partnership’s chief executive 
office 31$ different, the street address, including th_e code, o_f an office o_f t_h_e part- 
nership state, any; an_d~ 

~~ (?>_) tlg partnership does rgt have Q office state, t_h_e name gig street art 
dress, including fire code, gf_ th_e partnership’s current agent E service o_f process. 

~~ Q annual registration must be filed once each calendar year beginning th_e 

year following th_e calendar year which a partnership files a statement o_f qualification 

Q a foreign partnership becomes authorized t_o transact business state. 

~~~ 

(c) The secretary of state will revoke the statement of qualification of a partnership 
that fHsTile an annual fiistrafion whend—ue or pay the—r—equired filing f§3TTo do so, the 
secretary of state shall provide the partnership 60 days’ written notice of intent to revoke 
the statement. The notice must b—e_mailed to the Eirtnership at its chief e§ecutiveoffice set 

~~

~

~ 
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forthin the last filed statement of qualification or annual registration. The notice must 
fiafiufigistration that has not been med, the fee that has noTl3een paid,Tnd 

the effecfize date of the revocatiE.fi<:—r<?v3E:Eic>r1Tri<~)t mTe<—:t‘i-veTtlE1ElTe‘gi'sK 
ti—on is filed a@h_e§ is paid befo?e_the efiectiveErm§o_f the revocfion. 

(d) A revocation under subsection Q only affects a partnership’s status a_s a limited 
liability partnership ar_1_d_ not an event o_f dissolution o_f fire partnership. 

(e) A partnership whose statement of qualification has been revoked may apply to 
the sefiefary of state for reinstatement within one year afte~rtlT:ffective d?te—oftEre: 
fiation. A partrfllfip must file an annual reEtn:tT)1i_t6‘ap—r>ly fig reiniitemeifimfi E _a reins_tatement fe_e — _ 

Q A reinstatement under subsection Q relates back to E takes effect a_s pf t'h_e e_f: 
fective date of th_e revocation, E t_l_1_e partnership ’s status a_s a limited liability partner- 
ship continues as if the revocation had never occurred. 

ARTICLE 11 

FOREIGN LIMITED LIABILITY PARTNERSHIP‘ 
‘ Sec. 56. [323A.11——01] LAW GOVERNING FOREIGN LIMITED LIABILITY 

PARTNERSHIP. 

L)_ The law under which 3 foreign limited liability partnership formed governs 
relations among Ere partners id between the partners an_d tl1_e partnership @ he liabil- 
it_y _o_1_°. partners for obligations o_f th_e partnership. 

_(_b_) A foreign limited liability partnership mtg n_ot be denied a statement pf foreign 
qualification by reason 9_f any difference between fire law under which th_e partnership was formed and the law of this state. 

(i) A statement of foreign qualification does n_o_t authorize a foreign limited liability 
partnership _t9_ engage giy business E exercise E power E a partnership r_na_y n_ot engage pr exercise state as a limited liability partnership. 

Sec. 57. [323A.11—02] STATEMENT OF FOREIGN QUALIFICATION. 
gal Before transacting business state, a_ foreign limited liability partnership must file a statement g foreign qualification. E statement must contain: 
(1) the name of the foreign limited liability partnership which satisfies the require- 

mentgflhfle state or—o?Her jurisdiction under whose law it is formed and ends vfith “Regis- 
tered Limited Liability Partnership,” “Limited Liability Partnership,” “R.L.L.P.,” 
“L.L.P.,” “RLLP,” g “LLP;” 

Q2 tire street address, including the zip code, o_f the partnership’s chief executive 
office and, different, the street addres—s,i11_c1uding th_e code, 9_f_ Q office g th_e part- nership state, any; 
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Q) there E office of th_e partnership state, t:l1_e name Ed street address, 
including Elm code, o_f tl1_e partnership’s agent for service o_f process; and 

Q1) a deferred effective date, E 
(b) The agent of a foreign limited liability company for service of process must be an 

individual v_vl2 a resident o_f state or other person authorized t_o d_o business 

~~~

~

~ 

(c) The status of a partnership as a foreign limited liability partnership is effective on 
the later of the filing of the statement of foreign qualification or a date specified in the 
—state?nen?T_l1—e- st—afi ienTtins effective,_regardless of changes inthe_partnership, untiTit 
is canceled_pursuant to section 323A.1—05(d)_or revok§l—pursuant to se—cE)n- 

§23A.1(H)3. 
“ _ “ 

(d) An amendment or cancellation of a statement of foreign qualification is effective 
when it is filed or on a deferred effective date specified the amendment or cancellation. 

Sec. 58. [323A.11-—03] EFFECT OF FAILURE TO QUALIFY. 
_(a_) 1:. foreign limited liability partnership transacting business state 5% n_ot 

maintain an action E proceeding state unless h_as_ effect a statement g foreign 
qualification. 

Q Th_e failure of a foreign limited liability partnership t_o have effect a statement 
of foreign qualification does not impair _tE validity o_f a contract or act of th_e foreign 
i_tcfl liability partnership E preclude from defending an action gr proceeding 
state. 

Q 13 limitation gn personal liability o_f_a partner not waived solely by transacting 
business state without a statement o_f foreign qualification. 

~~

~ 

~~~

~ 

~~

~

~

~

~ 

~~

~ 
§d)_ If a foreign limited liability partnership transacts business state without a 

statement of foreign qualification, th_e secretary of state agent fo_r service of process 
with respect t_o a right o_f action arising o_ut o_f tlg transaction o_f business state. 

See. 59. [323A.11—04] ACTIVITIES NOT CONSTITUTIN G TRAN SACTING 
BUSINESS. ' 

Q Activities of a foreign limited liability partnership which do n_ot constitute trans- 
acting business gr th_e purpose o_f article include: 

~~~ 

~~

~ 

Q maintaining, defending, Q settling g action g proceeding; 
Q2 holding meetings o_f partners or carrying o_n afl other activity concerning 

internal affairs; 
~~

~ 

Q maintaining bank accounts;
~ 

Q2 maintaining offices or agencies for ‘the transfer, exchange, and registration of the 
partnership’s own securities g maintaining trustees E depositories with respect to these 
securities; 

(_52 selling through independent contractors; 

(6) soliciting or obtaining orders, whether by mail or through employees or agents or 
otherwise, th_e orders require acceptance outside state before they become con- 
tracts; 

~~ 
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(7) creating or acquiring indebtedness, with or without a mortgage, or other security 
interest property; 

(8) collecting debts, including foreclosing mortgages, cancelling contracts for deed, 
enforcing other security interests on property securing debts, accepting deeds or other 
instruments of title from debtors inlieu of foreclosure, cancellation or other enforcement, 
Ed holding, protecting, E maintaining property s_o acquired; 

(9) conducting a_n isolated transaction E completed within §9 days and gt 
one in the course of similar transactions; and 

(10) transacting business interstate commerce. 

Q3) Egg purposes g article, the ownership state o_f income—producing real 
property or tangible personal property, other E property excluded under subsection 
(a_), constitutes transacting business state. 

(c) This section does not apply in determining the contacts or activities that may sub- 
j_e_ct a_ 

foreign limited liability partnership t_o service _of process, taxation, E regulation 
under any other law of this state. 

Sec. 60. [323A.11—05] ACTION BY ATTORNEY GENERAL. 
The attorney general may maintain Q action 19 restrain _a foreign limited liability 

partnership from transacting business state violation of article. 

ARTICLE 12 

MISCELLANEOUS PROVISIONS 

Sec. 61. [322A.88] LIMITED LIABILITY LIMITED PARTNERSHIP. 
@ A limited partnership may become a limited liability partnership 
(1) obtaining approval of the terms and conditions under which the limited partner- 

ship cficts limited liability liH1it—txl partnejrip status by the vote nece's§ary to amend the 
l-irTited partnership agreement except, in the case of aEm—Ed'pa'rtnership agfiement tfi 
expressly considers contribution obligaticJ—ns,—tE7ci necessary g)_ amend Egg provit 
srons; 

(_22 filing a statement o_f qualification under section 323A.10—()1(c) o_f th_e Uniform 
Partnership Act (1994); a_n_d_ 

Q complying th_e name requirements _of section 323A.10-02 o_f tfi Uniform 
Partnership Ag (1994). 

(b) A limited liability limited partnership continues to be the same entity that existed 
before tl_1_e_ filing o_f 3 statement if qualification under section 323A.10—01(c) g Q13 
form Partnership Act (1994).

' 
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((32 Sections 323A.3—06(c) a_n_d 323A.3—07(f) o_f E Uniform Partnership éct 

(1994) apply to both general and limited partners of a limited liability limited partnership. 

Sec. 62. [323A.12r-01] SHORT TITLE. 
finger 321_3i_A_ E be cited § fie Uniform Partnership _r4g:_t (1994). 
Sec. 63. [323A.12-02] APPLICABILITY. 

(a) Before January _1_, 2002, chapter 323A governs o_rfl_y a partnership formed: 

(1) after the effective date of chapter 323A unless that partnership continuing Ere 
business of a_ dissolved path?-erfiip under section 323.40; an_d 

Qlibefore the effective E; of chapter 323A that elects, § provided b_y subsection 
(c_), t_o E governed lg chapter 323A. 

_(_b) E after January L 2002, chapter 323A governs a_ll partnerships. 
(c) Before January 1, 2002, a partnership voluntarily may elect, in the manner pro- 

videdTn its partnership agreement or by law for amending §1e_r>artner§1ip—aigreemenft5 
be governed by chapter 323A. Theprfiifingf chapter 3374 relating to the liability of 
he partnershfis partners to thirdparties applyTo limit those partners’ lfibfty to a third 
pa_rty who had done busin§sW1 the partrTsl1ip fi:En‘cE1E year preceding the.pa_r’Er_— 
shi-p_’s—ele—cE5r'1 to be govemedbfcfipter 323A, only if tgtlflparty know?» has re- 
ceived a notific_atE1 o_f th_e par—t1iership’s electior@_E— -g_5vEd@hapter 323$

— 
Sec. 64. [323A.12—03] EFFECT OF DESIGNATION. 
Except g otherwise provided chapter, a_ partnership remains the same entity 

for purposes _o_f holding tij to g conveying Q interest regal _o_r personal property and 
f_or a_ll other purposes: 

Q during th_e winding pp o_f the partnership following dissolution; 

Q whether th_e status of a partnership E a limited liability partnership termi- 
nates under section 323A.1—05(d) or section 323A.10—03; a_n_d_ 

(3) regardless of whether the words “limited liability partnership, professional 
limitedliability partn_ership,” “ggeral partnership,” “registered limited liability partner- 
ship,” or the designation “L.L.P.,” “LLP,” “P.L.L.P.,” “PLLP,” “R.L.L.P.,” or “RLLP” are 
used in afinstrument conveying an interest in real or personal property E) or from the 

3: ct 

Sec. 65. Laws 1997, chapter 22, article 1, section 6, subdivision 3, is amended to 
read: 

Subd. 3. RELATIONSHIP TO PERSON SERVED. (a) Sections 319B.O1 to 
319B.12 do not alter any law applicable to the relationship between a person furnishing 
professional services and a person receiving the professional services, including liability 
arising out of the professional services and the confidential relationship and privilege of 
communications between the person furnishing professional services and the person re- 
ceiving the professional services. 

(b) Sections 319B.01 to 319B.12 do not alter any law applicable to the relationship 
between a professional firm furnishing professional services and a person receiving the 
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professional services, including liability arising out of the professional services and the 
confidential relationship and privilege of communications between the professional firm 
furnishing professional services and the person receiving the professional services. 

(c) Whether a Minnesota professional firm’s owners and persons who control, man- 
age, or act for the firm are personally liable for the firm’s debts and obligations is deter- 
mined according to the firm’s generally applicable governing law. 

See. 66. UNIFORMITY OF APPLICATION AND CONSTRUCTION. 
Minnesota Statutes, chapter 323A, shall IE applied an_d_ construed to effectuate 

general purpose to make uniform the law with respect to the subject of chapter among 
states enacting 

Sec. 67. EFFECTIVE DATE. 
Minnesota Statutes, chapter 323A, takes effect January _1_, 1999. 

Section _6_5_ effective January _1_, 1997. 

Sec. 68. REPEALERS. 
Minnesota Statutes 1996, sections 323.01; 323.02, subdivisions 1, 2, 3, 4, 5, 6, 7, 

and 8; 323.03; 323.04; 323.05; 323.06; 323.07; 323.08; 323.09; 323.10;_323._11_;3T233Z 
32333; 323.14; 323.15; 323.16; 323.17; 323.18; 323.19; 323.20; 323.21; 323.22; 
323.23; 323.24; 323.25; 323.26; 323.27; 323.28; 323.29; 323.30; 323.31; 323.32; 
323.33; 323.34; 323.35; 323.36; 323.37; 323.38; 323.39; 323.40; 323.41; 323.42; 
323.43; 323.44; 323.45; 323.46; fl 323.47, are repealed effective January § 2002. 

Sec. 69. SAVINGS CLAUSE. 
Minnesota Statutes, chapter 323A, does E affect an action or proceeding com- 

menced g right accrued before January § 1999. 
Sec. 70. REVISOR INSTRUCTION. 
1h_e revisor of statutes shall change th_e references t_o chapter 3_2_3_ _c§ ggiy 9_f sec- 

tions Minnesota Statutes tp chapter 323A 9_r any of its sections § appropriate t_o reflect 
the changes made in this act. 

2 Q9 E edition g Minnesota Statutes, where a section of Minnesota Statutes re- 
firs to chapter 319A E a_ section or subdivision of that chapt<§, the revisor shall adda 
reference to the chapter 319B enacEd in 1997 or tfia fiivalent seEt_ion or subTIisic)_n_of 
chapter 31913.‘ 

— 
- 

flu.“ _ _ 
Presented to the governor May 17, 1997 
Signed by the governor May 19, 1997, 7:09 p.m. 
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