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C. 57 LIMITED PARTNERSHIP § 7347

or names, of the person or persons conducting or
transacting the same, with the postoffice address or
addresses of such person or persons. Said certificate
shall be executed and duly acknowledged by one of the
persons conducting, or intending to conduct said busi-
ness. ('11 c. 271 § 1) [6107]

129-472, 152+885.
Trade name involved in interstate commerce is not

subject to these statutes (133-240. 158+239).

73*47. Certificate to be filed—Persons now conduct-
ing any such business under any such designation,
name or style, as referred to in sub-division one, shall
file such certificate as hereintofore prescribed within
ninety (90) days after this act shall take effect, and
persons hereafter conducting or transacting business
as aforesaid shall, before commencing such business,
file such certificate in the manner hereinbefore pre-
scribed. ('11 c. 271 § 2) [6108]

7348. New certificate on change of ownership—
Continuing liability—-On every change in ownership of
every such business as is described in sub-division one
hereof, a new certificate must be filed with the clerk
of said district court, either by one of the retiring or
incoming owners of said business, setting forth the
full individual name or names, together with the post-
office address or addresses of the new owners thereof.
Until the filing of such new certificate, the person or
persons whose names appear as owners upon the cer-
tificate heretofore filed, shall continue liable to all
persons who extend credit to said business, except only
in the case of creditors who have actual notice or
knowledge of such change of ownership, ('11 c. 271
§ 3) [6109]

7349. Duty of clerks of court—Fees—Evidence—
The several clerks of the district courts of this state
shall keep an alphabetical list of all persons filing cer-

tificates provided for herein, and for the indexing and
filing of such certificates, they shall receive a fee of
twenty-five (25) cents. A copy of such certificate,
duly certified to by the clerk of the district court in
whose office the same shall be filed, shall be presump-
tive evidence in all courts of law in this state of the
facts therein contained. ('11 c. 271 | 4) [6110]

7350. Not applicable to corporations or certain
partnerships—This act shall not apply to corporations,
domestic or foreign, nor to co-partnerships in which
one of the individual names of all of the members
thereof appear in the co-partnership name of designa-
tion. ('11 c. 271 § 5) [6111]

7351. Violation a misdemeanor—Any person or per-
sons carrying on or conducting or transacting a busi-
ness as aforesaid, who shall fail to comply with the
provisions of this act, shall be guilty of a misde-
meanor. ('11 c. 271 § 6) [6112]

7352. Pleading failure to file certificate—Costs—If
any person or persons conducting a business contrary
to the terms of this act shall, prior to the filing of the
certificate herein prescribed, commence a civil action
in any court of this state on account of any contract
made by or transaction had on behalf of said business,
the defendant may plead such failure in abatement of
the action; on all proceedings had in said action shall
thereupon be stayed until the certificate provided for
by this act is duly filed, and the defendant in case he
prevails in said action, shall also be entitled to tax
five dollars ($5.00) costs in addition to such other
statutory costs as are now allowed by law, and in case
he does not prevail in said action, shall be entitled to
deduct said five dollars ($5.00) from the judgment
otherwise recoverable therein. ('11 c. 271 § 7) [6113]

133-240, 158+239.

CHAPTER 57

LIMITED PARTNERSHIP

Sec.
Limited partm-rship denned 7353
Formation 7354
Business which may be carried on 7355
Character of limited partner's contr ibution 7356
A, name not to contain surname of limited partner 7357
Liability for false statements in certificate 7358
Limited partner not liable to creditors 7359
Admission of additional limited partners 7360
Rights, powers and liabilities of a general partner 7361
Rights of a limited partner 7362
Status of person erroneously believing himself a

limited partner 7363
One person 'both general and l imited partner ... 7364
Loans and other business transactions with lim-

ited partner 7365
Relation of limited partners interest 73G6

' Compensation of limited partner 7367
Withdrawal or reduction o£ limited partner's con-

tribution 7368
Liability of l imited partner to partnership .... 736D
Nature of limited partner's interest in partner-

ship 7470
Assignment of limited partner's Interest 7371
Effect of retirement, death or insanity of a gen-

eral partner 7372
Death of limited partner 7373
Rights of creditors of limited partner 7374
Distribution of assets 7375
When certificate shall be cancelled or amended. . 7376
Requirements for amendment and for cancella-

tion of certificate 7377
Parties to actions 7378
Name of act 7379
Rules of construction 7380
Rules for cases not provider! for in this act . . . . 7381
Provisions for existing limited partnerships . . . . 7382
Act repealed " 7383

7353. Limited partnership defined—A limited part-
nership is a partnership formed by two or more per-
sons under the provisions of section 2, having as mem-
bers one or more general partners and one or more
limited partners. The limited partners as such shall
not be bound by the obligations of the partnership.
('19 c. 498 § 1)

7354. Formation—1. Two or more persons desir-
ing to form a limited partnership shall:

(a) Sign and swear to a certificate, which shall
state—

I. The name of the partnership.
II. The character of the business. •

III. The location of the principal place of business.
IV. The name and place of residence of each mem-

ber; general and limited partners being re-
spectively designated.

V. The term for which the partnership is to
exist.

VI. The amount of cash and a description of and
the agreed value of the other property con-
tributed by each limited partner.

VII. The additional contributions, if any, agreed
to be made by each limited partner and the
times at which or events on the happening of
which they shall be made.
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C. 57 LIMITED PARTNERSHIP § 7355

VIII. The time, if agreed upon, when the contribu-
tion of each limited partner is to be returned.

IX. The share of the profits or the other compen-
sation by way of income which each limited
partner shall receive by reason of his contri-
bution.

X. The right, if given, of a limited partner to sub-
stitute an assignee as contributor in his place,
and the terms and conditions of the substitu-
tion.

XI. The right, if given, of the partners to admit
additional limited partners.

XII. The right, if given, of one or more of the lim-
ited partners to priority over other lim-
ited partners, as to contributions or as to com-
pensation by the way of income, and the na-
ture of such priority.

XIII. The right, if given, of the remaining general
partner or partners to continue the business
on the death, retirement or insanity of a gen-
eral partner, and

XIV. The right, if given, of a limited partner to de-
mand and receive property other than cash in
return for his contribution.

(b) File for record the certificate in the office of
the register of deeds of the county where the
principal place of business is situated.

2. A limited partnership is formed if there has
been substantial compliance in good faith with the re-
quirements of paragraph (1). ('19 c. 498 § 2)

7355. Business which may be carried on—A lim-
ited partnership may carry on any business which a
partnership without limited partners may carry on.
('19 c. 498 § 3)

7356. Character of limited partner's contribution—
The contributions of a limited partner may be cash or
other property, but not services. ('19 c. 498 § 4)

7357. A name not to contain surname of limited
partner—1. The surname of a limited partner shall
not appear in the partnership name, unless—

(a) It is also the surname of a general partner, or
(b) Prior to the time when the limited partner be-

came such the business had been carried on
under a name in which his surname appeared.

2. A limited partner whose name appears in a
partnership name contrary to the provisions of para-
graph (1) is liable as a general partner to partner-
ship creditors who extend credit to the partnership
without actual knowledge that he is not a general
partner. ('19 c., 498 § 5)

7358. Liability for false statements in certificate—
If the certificate contains a false statement, one who
suffers loss by reliance on such statement may hold
liable any party to the certificate who knew the state-
ment to be false.

(a) At the time he signed the certificate, or
' (b) Subsequently, but within a sufficient time be-

fore the statement was relied upon to enable
him to cancel or amend the certificate, or to
file a petition for its cancellation or amend-
ment as provided in section 25 (3). ('19 c. 498
§6)

7359. Limited partner 'not liable to creditors—A
limited partner shall not become liable as a general
partner unless, in addition to the exercise of his rights
and powers as a limited partner, he takes part in the
control of the business. ('19 c. 498 § 7)

7360. Admission of additional limited partners—
After the formation of a limited partnership, addi-
tional limited partners may be admitted upon filing an

amendment to the original certificate in accordance
with the requirements of section 25. ('19 c. 498 § 8)

7361. Rights, powers and liabilities of a general
partner—1. A general partner shall have all the
rights and powers and be subject to all the restrictions
and liabilities of a partner in a partnership without
limited partners, except that without the written con-
sent or ratification of the specific act by all the limited
partners, a general partner or all of the general part-
ners have no authority to

(a) Do any act in contravention of the certificate,
(b) Do any act which would make it impossible to

carry on the ordinary business of the part-
nership,

(c) Confess a judgment against the partnership,
(d) Possess partnership property, or assign their

rights in specific partnership property, for
other than a partnership purpose,

(e) Admit a person as a general partner,
(f) Admit a person as a limited partner, unless the

right so to do is given in the certificate,
(g) Continue the business with partnership prop-

erty on the death, retirement or insanity of a
general partner, unless right so to do is given
in the certificate. ('19 c. 498 § 9)

7362. Rights of a limited partner—1. A limited
partner shall have the same rights as a general part-
ner to

(a) Have the partnership books kept at the prin-
cipal place of business of the partnership, and
at all times to inspect and copy any of them,

(b) Have on demand true and full information of
all things affecting the partnership, and a for-
mal account of the partnership affairs when-
ever circumstances render it just and reason-
able, and

(c) Have a dissolution and winding up by decree
of court.

2. A limited partner shall have the right to receive
a share of the profits or other compensation by way
of income, and to the return of his contribution as pro-
vided in sections 15 and 16. ('19 c. 498 § 10)

7363. Status of person erroneously believing him-
self a limited partner—A person who has contributed
to the capital of a business conducted by a person or
partnership erroneously believing that he has become
a limited partner in a limited partnership, is not, by
reason of his exercise of the rights of a limited part-
ner, a general partner with the person or in the part-
nership carrying on the business, or bound by the ob-
ligations of such person or partnership, provided that
on ascertaining the mistake he promptly renounces his
interest in the profits of the business, or other com-
pensation by way of income. ('19 c. 498 § 11)

7364. One person both general and limited partner
—1. A person may be a general partner and a lim-
ited partner in the same partnership at the same time.

2. A person who is a general, and also at the same
time a limited partner, shall have all the rights and
powers and be subject to all the restrictions of a gen-
eral partner; except that, in respect to his contribu-
tion, he shall have the rights against the other mem-
bers which he would have had if he were not also a
general partner. ('19 c. 498 § 12)

7365. Loans and other business transactions with
limited partner—1. A limited partner also may loan
money to and transact other business with the part-
nership, and, unless he is also a general partner, re-
ceive on account of resulting claims against the part-
nership, with general creditors, a pro rata share of
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C. 57 LIMITED PARTNERSHIP 7366

the assets. No limited partner shall in respect to
any such claim

(a) Receive or hold as collateral security any part-
nership property, or

(b) Receive from a general partner or the part-
nership any payment, conveyance, or release
from liability, if at the time the assets of the
partnership are not sufficient to discharge
partnership liabilities to persons not claiming
as general or limited partners.

2. The receiving of collateral security, or a pay-
ment, conveyance, or release in violation of the pro-
visions of paragraph (1) is a fraud on the creditors
of the partnership. ('19 c. 498 § 13)

7366. Relation of limited partners inter se—'Where
there are several limited partners the members may
agree that one or more of the limited partners shall
have a priority over other limited partners as to the
return of their contributions, as to their compensation
by way of income, or as to any other matter. If such
an agreement is made it shall be stated in the certifi-
cate, and in the absence of such a statement all the
limited partners shall stand upon equal footing. ('19
c. 498 § 14)

7367. Compensation of limited partner—A limited
partner may receive from the partnership the share
of the profits or the compensation by way of income
stipulated for in the certificate; provided, that after
such payment is made, whether from the property of
the partnership or that of a general partner, the part-
nership assets are in excess of all liabilities of the
partnership except liabilities to limited partners on
account of their contributions and to general partners.
('19'c. 498 § 15)

7368. Withdrawal or reduction of limited partner's
contribution—1. A limited partner shall not receive
from a general partner or out of partnership property
any part of his contribution until—

(a) All liabilities of the partnership, except liabil-
ities to general partners and to limited part-
ners on account of their contributions, have
been paid or there remains property of the
partnership sufficient to pay them,

(b) The consent of all members is had, unless the
return of the contribution may be rightfully
demanded under the provisions of paragraph
2, and

(c) The certificate is cancelled or so amended as
to set forth the withdrawal or reduction.

2. Subject to the provisions of paragraph 1 a lim-
ited partner may rightfully demand the return of his
contribution—

(a) On the dissolution of a partnership, or
(b) When the date specified in the certificate for

its return has arrived, or
(c) After he has given six months' notice in writ-

ing to all other members, if no time is speci-
fied in the certificate either for the return of
the contribution or for the dissolution of the
partnership.

3. In the absence of any statement in the certifi-
cate to the contrary or the consent of all members, a
limited partner, irrespective of the nature of his con-
tribution, has only the right to demand and receive
cash in return for his contribution.

4. A limited partner may have the partnership dis-
solved and its affairs wound up when—

(a) He rightfully but unsuccessfully demands the
return of his contribution, or

(b) The other liabilities of the partnership have
not been paid, or the partnership property is

insufficient for their payment as required by
paragraph (la) and the limited partner would
otherwise be entitled to the return of his con-
tribution. ('19 c. 498 § 16)

7369. Liability of limited partner to partnership—
1. A limited partner is liable to the partnership—

(a) For the difference between his contribution as
actually made and that stated in the certifi-
cate as having been made, and

(b) For any unpaid contribution which he agreed
in the certificate to make in the future at the
time and on the conditions stated in the certifi-
cate.

2. A limited partner holds as trustee for the part-
nership

(a) Specific property stated in the certificate as
contributed by him but which was not contrib-
uted or which has been wrongfully returned,
and

(b) Money or other property wrongfully paid or
conveyed to him on account of his contribution.

3. The liabilities of a limited partner as set forth
in this section can be waived or compromised only by
the consent of all members; but a waiver or compro-
mise shall not affect the right of a creditor of a part-
nership, who extended credit or whose claim arose
after the filing and before a cancellation or amend-
ment of the certificate, to enforce such liabilities.

4. When a contributor has rightfully received the
return in whole or in part of the capital of his con-
tribution, he is nevertheless liable to the partnership
for any sum, not in excess of such return with inter-
est, necessary to discharge its liabilities to all cred-
itors who extended credit or whose claims arose before
such return. ('19 c. 498 § 17)

7370. Nature of limited partner's interest in part-
nership—A limited partner's interest in the partner-
ship is personal property. ('19 c. 498 § 18)

7371. Assignment of limited partner's interest—1.
A limited partner's interest is assignable.

2. A substituted limited partner is a person ad-
mitted to all the rights of a limited partner who has
died or has assigned his interest in a partnership.

3. An assignee, who does not become a substituted
limited partner, hag no right to require any informa-
tion or account of the partnership transactions or to
inspect the partnership books; he is only entitled to
receive the share of the profits or other compensation
by way of income, or the return of his contribution, to
which his assignor would otherwise be entitled.

4. An assignee shall have the right to become a
substituted limited partner if all the members (except
the assignor) consent thereto or if the assignor, being
thereunto empowered by the certificate, gives the as-
signee that right.

5. An assignee becomes a substituted limited part-
ner when the certificate is appropriately amended in
accordance with section 25.

6. The substituted limited partner has all the
rights and powers, and is subject to all the restric-
tions and liabilities of his assignor, except those liabil-
ities of which he was ignorant at the time he became a
limited partner and which could not be ascertained
from the certificate.

7. The substitution of the assignee as a limited
partner does not release the assignor from liability to
the partnership under sections 6 and 17. ('19 c. 498
§ 19)

7372. Effect of retirement, death or insanity of a
general partner—The retirement, death or insanity of
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a general partner dissolves the partnership, unless the
business is continued by the remaining general part-
ners.

(a) Under a right so to do stated in the certifi-
cate, or

(b) With the consent of all members. ('19 c. 498
§20)

7373. Death of limited partner—1. On the death
of a limited partner his executor or administrator
shall have all the rights of a limited partner for the
purpose of settling his estate, and such power as the
deceased had to constitute his assignee a substituted
limited partner.

2. The estate of a deceased limited partner shall
be liable for all his liabilities as limited partner. ('19
c. 498 § 21)

7374. Rights of creditors of limited partner—1.
On due application to a court of competent jurisdic-
tion by any judgment creditor of a limited partner,
the court may charge the interest of the indebted lim-
ited partner with payment of the unsatisfied amount
of the judgment debt; and may appoint a receiver, and
make all other orders, directions and inquiries which
the circumstances of the case may require.

2. The interest may be redeemed with the separate
property of any general partner, but may not be re-
deemed with partnership property.

3. The remedies conferred by paragraph (1) shall
not be deemed exclusive of others which may exist.

4. Nothing in this act shall be held to deprive a
limited partner of his statutory exemption. ('19 c.
498 § 22)

7375. Distribution of assets—1. In settling ac-
counts after dissolution the liabilities of the partner-
ship shall be entitled to payment in the following or-
der:

(a) Those to creditors, in the order of priority as
provided by law, except those to limited part-
ners on account of their contributions, and to
general partners.

(b) Those to limited partners in respect to their
share of the profits and other compensation by
way of income on their contributions.

(c) Those to limited partners in respect to the cap-
ital of their contributions.

(d) Those to general partners other than for capi-
tal and profits.

(e) Those to general partners in respect to profits.
(f) Those to general partners in respect to capital
2. Subject to any statement in the certificate or to

subsequent agreement, limited partners share in the
partnership assets in respect to their claims for capi-
tal, and in respect to their claims for profits or for
compensation by way of income on their contributions
respectively, in proportion to the respective amounts
of such claims. ('19 c. 498 § 23)

7376. When certificate shall be cancelled or amend-
ed—1. The certificate shall be cancelled when the
partnership is dissolved or all limited partners cease
to be such.

2. A certificate shall be amended when—
(a) There is a change in the name of the partner-

ship or in the amount or character of the con-
tribution of any limited partner,

(b) A person is substituted as a limited partner,
(c) An additional limited partner is admitted,
(d) A person is admitted as a general partner,
(e) A general partner retires, dies, or becomes in-

sane, and the business is continued under sec-
tion 20,

(f) There is a change in the character of the busi-
ness of the partnership,

(g) There is a false or erroneous statement in the
certificate,

(h) There is a change in the time as stated in the
certificate for the dissolution of the partner-
ship or for the return of a contribution.

(i) A time is fixed for the dissolution of the part-
nership, or the return of a contribution, no time
having been specified in the certificate, or

(j) The members desire to make a change in any
other statement in the certificate in order that
it shall accurately represent the agreement
between them. ('19 c. 498 § 24)

7377. Requirements for amendment and for cancel-
lation of certificate—1. The writing to amend a cer-
tificate shall

(a) Conform to the requirements of section 2 (la)
as far as necessary to set forth clearly the
change in the certificate which it is desired to
make, and

(b) Be signed and sworn to by all members, and
an amendment substituting a limited partner or
adding a limited or general partner shall be
signed also by the member to be substituted or
added, and when a limited partner is to be sub-
stituted, the amendment shall also be signed
by the assigning limited partner.

2. The writing to cancel a certificate shall be signed
by all members.

3. A person desiring the cancellation or amendment
of a certificate, if any person designated in para-
graphs (1) and (2) as a person who must execute the
writing refuses to do so, may petition the (here des-
ignate the proper court) to direct a cancellation or
amendment thereof.

4. If the court finds that the petitioner has a right
to have the writing executed by a person who refuses
to do so, it shall order the register of deeds in the
office where the certificate is recorded to record the
cancellation or amendment of the certificate; and
where the certificate is to be amended, the court shall
also cause to be filed for record in said office a certi-
fied copy of its decree setting forth the amendment.

5. A certificate is amended or canceled when there
is filed for record in the registry of deeds where the
certificate is recorded—

(a) A writing in accordance with the provisions of
paragraph (1) or (2) or

(b) A certified copy of the order of court in ac-
cordance with the provisions of paragraph (4).

6. After the certificate is duly amended in accord-
ance with this section, the amended certificate shall
thereafter be for all purposes the certificate provided
for by this act. ('19 c. 498 § 25)

7378. Parties to actions—A contributor, unless he
is a general partner, is not a proper party to proceed-
ings by or against a partnership, except where the
object is to enforce a limited partner's right against
or liability to the partnership. ('19 c. 498 § 26)

7379. Name of act—This act may be cited as the
uniform limited partnership act. ('19 c. 498 § 27)

7380. Rules of construction-—I. The rules that
statutes in derogation of the common law are to be
strictly construed shall have no application to this act.

2, This act shall be so interpreted and construed as
to effect its general purpose to make uniform the law
of those states which enact it.

3. This act shall not be so construed as to impair
the obligations of any contract existing when the act
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goes into effect nor to affect any action or proceedings
begun or right accrued before this' act takes effect.
('19 c. 498 § 28)

7381. Rules for cases not provided for in this act—
In any case not provided for in this act the rules of
law and equity, including the law merchant, shall gov-
ern. ('19 c. 498 § 29)

7382. Provisions for existing limited partnerships—
1. A limited partnership formed under any statute

of this state prior to the adoption of this act, may
become a limited partnership under this act by com-
plying with the provisions of Section 2; provided the
certificate sets forth

(a) The amount of the original contribution of
each limited partner, and the time when the contribu-
tion was made, and

(b) That the property of the partnership exceeds
the amount sufficient to discharge its liabilities to per-

sons not claiming as general or limited partners by
an amount greater than the sum of the contributions
of its limited partners.

2. A limited partnership formed under any statute
of this state prior to the adoption of this act, until
or unless it becomes a limited partnership under this
act, shall continue to be governed by the provisions
of chapter 57, General Statutes 1913, except that such
partnership shall not be renewed unless so provided
in the original agreement. ('19 c. 498 § 30)

Exylaiintory not*—G. S. 1013, c. 57, was repealed. See
§ 7383, herein.

7383. Act repealed—Except as affecting existing
limited partnerships to the extent set forth in section
30, chapter 57, General Statutes 1913, the existing
limited partnership act, is hereby repealed. ('19 c.
498 § 31)
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PART I.

PRELIMINARY PROVISIONS.

7384. Name of act—This act may be cited as Uni-
form Partnership Act. ('21 c. 487 § 1)

166-215, 208+3.

7385. Definition of terms—In this act, "Court" in-
cludes every court and judge having jurisdiction in
the case.

"Business" includes every trade, occupation, or pro-
fession.

"Person" includes individuals, partnerships, corpor-
ations, and other associations.

"Bankrupt" includes bankrupt under the Federal
Bankruptcy Act or insolvent under any state insolvent
act.

"Conveyance" includes every assignment, lease,
mortgage, or encumbrance.

"Real property" includes land and any interest or
estate in land. ('21 c. 487 § 2)

7386. Interpretation of knowledge and notice—
(1) A person has "knowledge" of a fact within

the meaning of this act not only when he has actual
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knowledge thereof, but also when he has knowledge
of such other facts as in the circumstances shows bad
faith.

(2) A person has "notice" of a fact within the
meaning- of this act when the person who claims the
benefit of the notice

(a) States the fact to such person, or
(b) Delivers through the mail, or by other means

of communication, a written statement of the fact to
such person or to a proper person at his place of
business or residence. ('21 c. 487 § 3)

7387. ' Rules of construction—(1) The rule that
statutes in derogation of the common law are to be
strictly construed shall have no application to this act.

(2) The law of estoppel shall apply under this act.
(3) The law of agency shall apply under this act.
(4) This act shall be so interpreted and construed

as to effect its general purpose to make uniform the
law of those states which enact it.

(5) This act shall not be construed so as to impair
the obligations of any contract existing when the act
goes into effect, nor to affect any action or proceedings
begun or right accrued before this act takes effect.
('21 c. 487 § 4)

7388. Rules for cases not provided for in this act—
In any case not provided for in this act the rules of
law and equity, including the law merchant, shall
govern. ('21 c. 487 § 5)

PART II.

NATURE OF A PARTNERSHIP.

7389. Partnership defined—(1) A partnership is
an association of two or more persons to carry on as
co-owners a business for profit. ,

(2) But any association formed under any other
statute of this state, or any statute adopted by author-
ity, other than the authority of this state, is not a
partnership under this act, unless such association
would have been a partnership in this state prior to
the adoption of this act; but this act shall apply to
limited partnerships except in so far as the statutes
relating to such partnerships are inconsistent here-
with. ('21 c. 487 § 6)

165-481. 205+702.
A partnership is not a le^al entity. The members

thereof may become the individual employees of a per-
son who hires them to perform services for him. 210+1004.

7390. Rules for determining the existence of a
partnership—In determining whether a partnership
exists, these rules shall apply:

(1) Except as provided by section 16 persons who
are not partners as to each other are not partners as
to third persons.

(2) Joint tenancy, tenancy in common, tenancy by
the entireties, joint property, common property, or
part ownership does not of itself establish a partner-
ship, whether such co-owners do or do not share any
profits made by the use of the property.

(3) The sharing of gross returns does not of itself
establish a partnership, whether or not the persons
sharing them have a joint or common right or interest
in any property from which the returns are derived.

(4) The receipt by a person of a share of the
profits of a business is prima facie evidence that he is
a partner in the business, but no such inference shall
be drawn if such profits were received in payment:

(a) As a debt by installments or otherwise,
(b) As wages of an employee or rent to a landlord,
(c) As an annuity to a widow or representative of

a deceased partner,

(d) As interest on a loan, though the amount of
payment vary with the profits of the business,

(e) As the consideration for the sale of a good-
will of a business or other property by installments
or otherwise. ('21 c. 487 § 7)

Evidence of tenancy in common does not in itself es-
tablish existence of a partnership whether they do or
do not share in the profits. 161-255, 201+437.

7391. Partnership property—(1) All property or-
iginally brought into the partnership stock or subse-

. quently acquired by purchase or otherwise, on account
of the partnership, is partnership property.

(2) Unless the contrary intention appears, prop-
erty acquired with partnership funds is partnership
property.

(3) Any estate in real property may be acquired
in the partnership name. Title so acquired can be
conveyed only in the partnership name.

(4) A conveyance to a partnership in the partner-
ship name, though without words of inheritance,
passes the entire estate of the grantor unless a con-
trary intent appears. ('21 c. 487 § 8)

A partnership is not a legal entity. The members
thereof may become the individual employees of a per-
son 'who hires them to perform services for him. 210+
1004.

PART III.

RELATIONS OF PARTNERS TO PERSONS DEAL-
ING WITH THE PARTNERSHIP.

7392. Partner agent of partnership as to partner-
ship business.—(1) Every partner is an agent of the
partnership for the purpose of its business, and the
act of every partner, including the execution in the
partnership name of any instrument, for apparently
carrying on in the usual way the business of the part-
nership of which he is a member binds the partnership,
unless the partner so acting has in fact no author-
ity to act for the partnership in the particular matter,
and the person with whom he is dealing has knowledge
of the fact that he .has no such authority.

(2) An act of a partner which is not apparently
for the carrying on of the business of the partnership
in the usual way does not bind the partnership unless
authorized by the other partners.

(3) Unless authorized by the other partners or
unless they have abandoned the business, one or more
but less than all the partners have no authority to:

(a) Assign the partnership property in trust for
creditors or on the assignee's promise to pay the debts
of the partnership,

(b) • Dispose of the good-will of the business,
(c) Do any other act which would make it impos-

sible to carry on the ordinary business of a partner-
ship,

(d) Confess a judgment,
(e) Submit a partnership claim or liability to ar-

bitration or reference.
(4) No act of a partner in contravention of a re-

striction on authority shall bind the partnership to
persons having knowledge of the restriction. ('21 c.
487 § 9)

Where a contract is made by a partner in his name
only, 'but In fac t for the firm and for its benefit, and
it actually receives the benefit, the other contracting
party subsequently discovering- the real party, to-wlt,
the co-partnership, may abandon his right to look to
the partner personally and resort to the co-partner-
ship. 209+863.

Mortgage release. 212+175.

7393. Conveyance of real property of the partner-
ship—(1) Where title to real property is in the part-
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nership name, any partner may convey title to such
property by a conveyance executed in the partnership
name; but the partnership may recover such property
unless the partner's act binds the partnership under
the provisions of paragraph (1) of section 9, or unless
such property has been conveyed by the grantee or a
person claiming through such grantee to a holder for
value without knowledge that the partner, in making
the conveyance, has exceeded his authority. •

(2) Where title to real property is in the name of
the" partnership, a conveyance executed by a partner,
in his own name, passes the equitable interest of the
partnership, provided the act is one within the author-
ity of the partner under the provisions of paragraph
(1) of section 9.

(3) Where title to real property is in the name
of one or more but not all the partners, and the record
does not disclose the right of the partnership, the
partners in whose name the title stands may convey
title to such property, but the partnership may recover
such property if the partners' act does not bind the
partnership under the provisions of paragraph (1) of
section 9, unless the purchaser or his assignee, is a
holder for value, without knowledge.

(4) Where the title to real property is in the name
of one or more or all the partners, or in a third person
in trust for the partnership, a conveyance executed by
a partner in the partnership name, or in his own
name, passes the equitable interest of the partnership,
provided the. act is one within the authority of the
partner under the provisions of paragraph (1) of sec-
tion 9.

(5) Where the title to real property is in the names
of all the partners a conveyance executed by all the
partners passes all their rights in such property. ('21
c. 487 § 10)

A partnership is not a leg'al ent i ty . The members
thereof may become the indiv idual employees of a
person who hires thorn to perform services for him.
210+1004.

7394. Partnership bound by admission of partner—
An admission or representation made by any partner
concerning partnership affairs within the scope of his
authority as conferred by this act is evidence against
the partnership. ('21 c. 487 § 11)

7395. Partnership charged with knowledge of or
notice to partner—Notice to any partner of any mat-
ter relating to partnership affairs, and the knowledge
of the partner acting in the particular matter, ac-
quired while a partner or then present to his mind,
and the knowledge of any other partner who reason-
ably could and should have communicated it to the
acting partner, operate as notice to. or knowledge of
the partnership, except in the case of a fraud on the
partnership committed by or with the consent of that
partner. ('21 c. 487 § 12)

7396. Partnership bound by partner's wrongful act
—Where, by any wrongful act or omission of any part-
ner acting in the ordinary course of the business of
the partnership or with the authority of his co-part-
ners, loss or injury is caused to any person, not being
a partner in the partnership, or any penalty is in-
curred, the partnership is liable therefor to the same
extent as the partner so acting or omitting to act.
('21 c. 487 § 13)

7397. Partnership bound by partner's breach of
trust—The partnership is bound to make good the loss:

(a) Where one partner acting within the scope of
his apparent authority receives money or property of
a third person and misapplies it; and

(b) Where the partnership in the course of its

business receives money or property of a third person
and the money or property so received is misapplied
by any partner while it is in the custody of the part-
nership. ('21 c. 487 § 14)

7398. Nature of partner's liability—All partners
are liable

(a) Jointly and severally for everything charge-
able to the partnership under sections 18 and 14.

(b) Jointly for all other debts and obligations of
the partnership; but any partner may enter into a
separate obligation to perform a partnership contract.
('21 c. 487 § 15)

7399. Partner by estoppel—(1) When a person, by
words spoken or written or by conduct, represents
himself, or consents to another representing him to
<iny one, as a partner in an existing partnership or
with one or more persons not actual partners, he is
liable to any such person to whom such representation
has been made, who has, on the faith of such repre-
sentation, given credit to the actual or apparent part-
nership, and if he has made such representation or
consented to its being made in the public manner he is
liable to such person, whether the representation has
or has not been made or communicated to such person
so giving credit by or with the knowledge of the ap-
parent partner making the representation or consent-
ing to its being made.

(a) When a partnership liability results, he is liable
as though he were an actual member of the
partnership.

(b) When no partnership liability results, he is
liable jointly with the other persons, if any, so
consenting to the contract or representation as
to incur liability, otherwise separately.

(2) When a person has been thus represented to be
a partner in an existing partnership, or with one or
more persons not actual partners, he is an agent of the
persons consenting to such representation to bind them
to the same extent and in the same manner as though
he were a partner in fact, with respect to persons who
rely upon the representation. Where all the members
of the existing partnership consent to the representa-
tion, a partnership act or obligation results; but in
all other cases it is the joint act or obligation of the
person acting and the persons consenting to the repre-
sentation. ('21 c. 487 § 16)

7400. Liability of incoming partner—A person ad-
mitted as a partner into an existing partnership is
liable for all the obligations of the partnership arising
before his admission as though he had been a part-
ner when such obligations were incurred, except that
this liability shall be satisfied only out of partnership
property. ('21 c. 487 § 17)

PART IV.

RELATIONS OF PARTNERS TO ONE ANOTHER

7401. Rules determining rights and duties of part-
ners—The rights and duties of the partners in relation
to the partnership shall be determined, subject to any
agreement between them, by the following rules:

(a) Each partner shall be repaid his contributions,
whether by way of capital or advances to the
partnership property and share equally in the
profits and surplus remaining after all liabil-
ities, including those to partners, are satisfied;
and must contribute towards the losses, wheth-
er of capital or otherwise, sustained by the
partnership according to his share in the
profits.
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(b) The partnership must indemnify every partner
in respect of payments made and personal lia-
bilities reasonably incurred by him in the or-
dinary and proper conduct of its business, or
for the preservation of its business or property.

(c) A partner, who in aid of the partnership makes
any payment or advance beyond the amount of
capital which he agreed to contribute, shall
be paid interest from the date of the payment
or advance.

(d) A partner shall receive interest on the capital
contributed by him only from the date when
repayment should be made.

(e) All partners have equal rights in the manage-
ment and conduct of the partnership business.

(f) No partner is entitled to remuneration for act-
ing in the partnership business, except that a
surviving partner is entitled to reasonable com-
pensation for his services in winding up the
partnership affairs.

(g) No person can become a member of a partner-
ship without the consent of all the partners.

(h) Any difference arising as to ordinary matters
connected with the partnership business may
be decided by a majority of the partners; but
no act in contravention of any agreement be-
tween the partners may be done rightfully
without the consent of all the partners. ('21
c. 487 § 18)

Mortgage release, 212+175.

7402. Partnership books—The partnership books
shall be kept subject to any agreement between the
partners, at the principal place of business of the part-
nership, and every partner shall at all times have
access to and may inspect and copy any of them. ('21
c. 487 § 19)

7403. Duty of partners to render information—
Partners shall render on demand true and full in-
formation of all things affecting the partnership to
any partner or the legal representative of any de-
ceased partner or partner under legal disability. ('21
c. 487 § 20)

7404. Partner accountable as a fiduciary—(1) Every
partner must account to the partnership for any bene-
fit, and hold as trustee for it any profits derived by
him without the consent of the other partners from
any transaction connected with the formation, con-
duct, or liquidation of the partnership or from any
use by him of its property.

(2) This section applies also to the representatives
of a deceased partner engaged in the liquidation of
the affairs of the partnership as the personal repre-
sentatives of the last surviving partner. ('21 c. 487
§ 21)

Unless they are limited by something other than the
nature of the intended contract, persons negotiating a
contract for a partnership deal at arm's length. There
is no fiduciary relationship because alone of the fact
that one will result if they become partners. Dictum
to the contrary in Bloom v. Lofgren, 65 N. W. 960, 64
Minn. 1, disapproved. 166—215, 208+3.

7405. Right to an account—Any partner shall have
the right to a formal account as to partnership affairs:

(a) If he is wrongfully excluded from the part-
nership business or possession of its property

by his co-partners,
(b) If the right exists under the terms of any

agreement,
(c) As provided by section 21,
(d) Whenever other circumstances render it just

and reasonable. ('21 c. 487 § 22)

7406. Continuation of partnership beyond fixed term
—(1) When a partnership for a fixed term or par-
ticular undertaking is continued after the termination
of such term or particular undertaking without any
express agreement, the rights and duties of the part-
ners remain the same as they were at such termin-
ation, so far as is consistent with a partnership at will.

(2) A continuation of the business by the partners
or such of them as habitually acted therein during the
term, without any settlement or liquidation of the
partnership affairs, is prima facie evidence of a con-
tinuation of the partnership. ('21 c. 487 § 23)

PART V.

PROPERTY RIGHTS OP A PARTNER

7407. Extent of property rights of a partner—The
property rights of a partner are (1) his rights in
specific partnership property, (2) his interest in the
partnership, and (3) his right to participate in the
management. ('21 c. 487 § 24)

7408. Nature of a partner's right in specific part-
nership property—-
' (1) A partner is co-owner with his partners of

specific partnership property holding as a tenant in
partnership.

(2) The incidents of this tenancy are such that:
(a) A partner, subject to the provisions of this

act and to any agreement between the part-
ners, has an equal right with his partners to
possess specific partnership property for part-
nership purposes; but he has no right to pos-
sess such property for any other purpose with-
out the consent of his partners.

(b) A partner's right in specific partnership prop-
erty is not assignable except in connection
with the assignment of the rights of all the
partners in the same property.

(c) A partner's right in specific partnership prop-
erty is not subject to attachment, garnishment
or execution, except on a claim against the
partnership. When partnership property is at-
tached for a partnership debt the partners, or
any of them, or the representatives of a de-
ceased partner, cannot claim any right under
the homestead or exemption laws.

(d) On the death of a partner his right in specific
partnership property vests in the surviving
partner or partners, except where the deceased
was the last surviving partner, when his right
in such property vests in his legal representa-
tive. Such surviving partner or partners, or
the legal representative of the last surviving
partner, has no right to possess the partner-
ship property for any but a partnership pur-
pose.

(e) A partner's right in specific partnership prop-
erty is not subject to dower, curtesy, the statu-
tory interest of a surviving spouse, or allow-
ances to widows, heirs or next of kin. ('21 c.
487 § 25)

7409. Nature of partner's interest in the partner-
ship—A partner's interest in the partnership is his
share of the profits and surplus and the same is per-
sonal property. ('21 c. 487 § 26)

7410. Assignment of partner's interest—(1) A
conveyance by a partner of his interest in the part-
nership does not of itself dissolve the partnership, nor,
as against the other partners in the absence of agree-
ment, entitle the assignee, during the continuance of
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the partnership, to interfere in the management or
administration of the partnership business or affairs,
or to require any information or account of partner-
ship transactions, or to inspect the partnership books;
but it merely entitles the assignee to receive in ac-
cordance with his contract the profits to which the
assigning partner would otherwise be entitled.

(2) In case of a dissolution of the partnership, the
assignee is entitled to receive his assignor's interest
and may require an account from the date only of
the last account agreed to by all the partners. ('21
c. 487 § 27)

7411. Partner's interest subject to charging order—
(1) On due application to a competent court by any
judgment creditor of a partner, the court which en-
tered the judgment, order, or decree, or any other
court, may charge the interest of the debtor partner
with payment of the unsatisfied amount of such judg-
ment debt with interest thereon; and may then or
later appoint a receiver of his share of the profits, and
of any other money due or to fall due to him in re-
spect of the partnership, and make all other orders,
directions, accounts and inquiries which the debtor
partner might have made, or which the circumstances
of the case may require.

(2) The interest charged may be redeemed at any
time before foreclosure, or in case of a sale being
directed by the court may be purchased without there-
by causing a dissolution:

(a) With separate property, by any one or more
of the partners, or

(b) With partnership property, by any one or
more of the partners with the consent of all
the partners whose interests are not so charged
or sold.

(3) Nothing in this act shall be held to deprive a
partner of his right, if any, under the exemption laws,
as regards his interest in the partnership. ('21 c.
487 § 28)

PART VI.

DISSOLUTION AND WINDING UP

7412. Dissolution defined—The dissolution of a
partnership is the change in the relation of the part-
ners caused by any partner ceasing to be associated
in the carrying on as distinguished from the winding
up of the business. ('21 c. 487 § 29)

7413. Partnership not terminated by dissolution—
On dissolution the partnership is not terminated, but
continues until the winding up of partnership affairs
is completed. ('21 c. 487 § 30)

7414. Causes of dissolution—Dissolution is caused:
(1) Without violation of the agreement between the

partners,
(a) By the termination of the definite term or

particular undertaking specified in the agree-
ment,

(b) By the express will of any partner when no
definite term or particular undertaking is
specified,

(c) By the express will of all the partners who
have not assigned their interests or suffered
them to be charged for their separate debts,
either before or after the termination of any
specified term or particular undertaking,

(d) By the expulsion of any partner from the
business bona fide in accordance with such a
power conferred by the agreement between the
partners;

(2) In contravention of the agreement between the
partners, where the circumstances do not permit a
dissolution under any other provision of this section,
by the express will of any partner at any time;

(3) By any event which makes it unlawful for the
business of the partnership to be carried on or for
the members to carry it on in partnership;

(4) By the death of any partner;
(5) By the bankruptcy of'any partner or the part-

nership;
(6) By decree of court under section 32. ('21 c.

487 § 31)
7415. Dissolution by decree of court—(1) On ap-

plication by or for a partner the court shall decree a
dissolution whenever:

(a) A partner has been declared a lunatic in any
judicial proceeding or is shown to be of un-
sound mind,

(b) A partner becomes in any other way incap-
able of performing his part of the partnership
contract,

(c) A partner has been guilty of such conduct as
tends to affect prejudicially the carrying on of
the business,

(d) A partner wilfully or persistently commits a,
breach of the partnership agreement, or other-
wise so conducts himself in matters relating
to the partnership business that it is not rea-
sonably practicable to carry on the business in
partnership with him,

(e) The business of the partnership can only be
carried on at a loss,

(f) Other circumstances render a dissolution equit-
able.

(2) On the application of the purchaser of a part-
ner's interest under sections 28 or 27

(a) After the termination of the specified term or
particular undertaking,

(b) At any time if the partnership was a partner-
ship at will when the interest was assigned or
when the charging order was issued. ('21 c.
487 § 32)

Plaintiff brought a suit in equity to have an alleged
copartnership dissolved, an accounting of its affairs, In-
cluding his claim for wages 'based upon a specific agree-
ment as to amount, and for judgment in accordance
therewith. Held, that in this, a subsequent action at law
to recover for the same services upon a quantum meruit
basis, he was, under all the circumstances properly en-
joined from further prosecuting this action. 159-305,
198+813.

In an action for accounting, the finding of a balance
due necessarily negatives all items litigated and not
allowed in arriving at the balance. 16C-21G, 208+3.

In an action between partners for an accounting and
dissolution or the partnership it is held:

(a) The general rule Is that the property of the
firm is to be converted into cash by sale.

(b) When there are no debts the court may make a
judicial partition or division in specie.

(c) Owelty is an equalization charge.
(d) A partner cannot in such action compel a part-

ner to buy at a valuation fixed by the court.
(e) The presence of debts compels a sale of assets,

and a personal judgment is not to be rendered against
an individual partner unt i l the assets have been con-
verted into money.

(f) In winding up the affairs of a partnership, the
best method to ascertain the value of the property la
to sell It.

(g) The court may control the acts of the partners
fn reference to pronerty which is beyond Its territorial
jurisdiction. 210+862.

7416. General effect of dissolution on authority of
partner—Except so far as may be necessary to wind
up partnership affairs or to complete transactions be-
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gun but not then finished, dissolution terminates all
authority of any partner to act for the partnership,

(1) With respect to the partners,
(a) When the dissolution is not by the act, bank-

ruptcy or death of a partner; or
(b) When the dissolution is by such act, bank-

ruptcy or death of a partner, in cases where
section 34 so requires.

(2) With respect to persons not partners, as de-
clared in section 35. ('21 c. 487 § 33)

7417. Right of partner to contribution from co-
partners after dissolution—Where the dissolution is
caused by the act, death or bankruptcy of a partner,
each partner is liable to his co-partners for his share
of any liability created by any partner acting for th'e
partnership as if the partnership had not been dis-
solved unless

(a) The dissolution being by act of any partner, the
partner acting for the partnership had knowl-
edge of the dissolution, or

(b) The dissolution being by the death or bank-
ruptcy of a partner, the partner acting for
the partnership had knowledge or notice of the
death or bankruptcy. ('21 c. 487 § 34)

7418. Power of partner to bind partnership to third
persons after dissolution—(1) After dissolution a part-
ner can bind the partnership except as provided in
Paragraph (3)

(a) By any act appropriate for winding up part-
nership affairs or completing transactions un-
finished at dissolution;

(b) By any transaction which would bind the part-
nership if dissolution had not taken place, pro-
vided the other party to the transaction

(1) Had extended credit to the partnership prior
to dissolution and had no knowledge or notice
of the dissolution; or

(II) Though he had not so extended credit, had
nevertheless known of the partnership prior to
dissolution, and, having no knowledge or notice
of dissolution the fact of dissolution had not
been advertised in a newspaper of general cir-
culation in the place (or in each place if more
than one) at which the partnership business
was regularly carried on.

(2) The liability of a partner under Paragraph
(Ib) shall be satisfied out of partnership assets alone
when such partner had been prior to dissolution

(a) Unknown as a partner to the person with whom
the contract is made; and

(b) So far unknown and inactive in partnership af-
fairs that the business reputation of the part-
nership could not be said to have been in any
degree due to his connection with it.

(3) The partnership is in no case bound by any
act of a partner after dissolution

(a) Where the partnership is dissolved because it
is unlawful to carry on the business, unless the
act is appropriate for winding up partnership
affairs; or

(b) Where the partner has become bankrupt; or
(c) Where the partner has no authority to wind up

partnership affairs, except by a transaction
with one who

(I) Had extended credit to the partnership prior to
dissolution and had no knowledge or notice of
his want of authority; or

(II) Had not extended credit to the partnership
prior to dissolution, and, having no knowledge
or notice of his want of authority, the fact of

his want of authority has not been advertised
in the manner provided for advertising the fact
of dissolution in Paragraph (Ibll).

(4) Nothing in this section shall affect the liability
under Section 16 of any person who after dissolution
represents himself or consents to another representing
him as a partner in a partnership engaged in carrying
on business. ('21 c. 487 § 35)

7419. Effect of dissolution on partner's existing lia-
bility—(1) The dissolution of the partnership does
not of itself discharge the existing liability of any
partner.

(2) A partner is discharged from any existing lia-
bility upon dissolution of the partnership by an agree-
ment to that effect between himself, the partnership
creditor and the person or partnership continuing the
business; and such agreement may be inferred from
the course of dealing between the creditor having
knowledge of the dissolution and the person or part-
nership continuing the business.

(3) Where a person agrees to assume the existing
obligations of a dissolved partnership, the partners
whose obligations have been assumed shall be dis-
charged from any liability to any creditor of the part-
nership who, knowing of the agreement, consents to a
material alteration in the nature or time of payment
of such obligations.

(4) The individual property of a deceased partner
shall be liable for all obligations of the partnership in-
curred while he was a partner but subject to the prior
payment of his separate debts. ('21 c. 487 § 36)

7420. Right to wind up—Unless otherwise agreed
the partners who have not wrongfully dissolved the
partnership or the legal representative of the last sur-
viving partner, not bankrupt, has the right to wind
up the partnership affairs; provided, however, that
any partner, his legal representative or his assignee,
upon cause shown, may obtain winding up by the
court. ('21 c. 487 § 37)

7421. Rights of partners to application of partner-
ship property—(1) When dissolution is caused in any
way, except in contravention of the partnership agree-
ment, each partner, as against his co-partners and
all persons claiming through them in respect of their
interests in the partnership, unless otherwise agreed,
may have the partnership property applied to dis-
charge its liabilities, and the surplus applied to pay
in cash the net amount owing to the respective part-
ners. But if dissolution is caused by expulsion of a
partner, bona fide under the partnership agreement,
and if the expelled partner is discharged from all
partnership liabilities, either by payment or agree-
ment under section 36 (2), he shall receive in cash
only the net amount due him from the partnership.

(2) When dissolution is caused in contravention of
the partnership agreement the rights of the partners
shall be as follows:

(a) Each partner who has not caused dissolution
wrongfully shall have,

I. AH the rights specified in paragraph (1) of this
section, and

II. The right, as against each partner who has
caused the dissolution wrongfully, to damages
for breach of the agreement.

(b) The partners who have not caused the dissolu-
tion wrongfully, if they all desire to continue
the business in the same name, either by them-
selves or jointly with others, may do so, during
the agreed term for the partnership and for
that purpose may possess the partnership prop-

1490



C. 57A PARTNERSHIP § 7422

erty, provided they secure the payment by
bond approved by the court, or pay to any
partner who has caused the dissolution wrong-
fully, the value of his interest in the partner-
ship at the dissolution, less any damages re-
coverable under clause (2aII) of this section,
and in like manner indemnify him against all
present or future partnership liabilities.

(c) A partner who has caused the dissolution
wrongfully shall have:

I. If the business is not continued under the pro-
visions of paragraph (2b) all the rights of a
partner under paragraph (1), subject to clause
(2aII), of this section,

II, If the business is continued under paragraph
(2b) of this section the right as against his
co-partners and all claiming through them in
respect of their interests in the partnership, to
have the value of his interest in the partner-
ship, less any damages caused to his co-part-
ners by the dissolution, ascertained and paid to
him in cash, or the payment secured by bond
approved by the court, and to be released from
all existing liabilities of the partnership; but
in ascertaining the value of the partner's inter-
est the value of the good-will of the business
shall not be considered. ('21. c. 487 § 38)

7422. Rights where partnership is dissolved for
fraud or misrepresentation—Where a partnership con-
tract is rescinded on the ground of the fraud or mis-
representation of one of the parties thereto, the party
entitled to rescind is, without prejudice to any other
right, entitled,

(a) To a lien on, or right of retention of, the sur-
plus of the partnership property after satis-
fying the partnership liabilities to third per-
sons for any sum of money paid by him for
the purchase of an interest in the partnership
and for any capital or advances contributed by
him; and

(b) To stand, after all liabilities to third persons
have been satisfied, in the place of the creditors
of the partnership for any payments made by
him in respect of the partnership liabilities;
and

(c) To be indemnified by the person guilty of the
fraud or making the representation against all
debts and liabilities of the partnership. ('21 c.
487 § 39)

7423. Rules for distribution—In settling accounts
between the partners after dissolution, the following
rules shall be observed, subject to any agreement to
the contrary:

(a) The assets of the partnership are;
I. The partnership property,

II. The contributions of the partners necessary for
the payment of all the liabilities specified in
clause (b) of this paragraph.

(b) The liabilities of the partnership shall rank in
order of payment, as follows:

I. Those owing to creditors other than partners,
II. Those owing to partners other than for capi-

tal and profits,
III. Those owing to partners in respect to capital,
IV. Those owing to partners in respect of profits.
(c) The assets shall be applied in the order of their

declaration in clause (a) of this paragraph to
the satisfaction of the liabilities.

(d) The partners shall contribute, as provided by
section 18 (a) the amount necessary to satisfy

the liabilities; but if any, but not all, of the
partners are insolvent, or, not being subject to
process, refuse to contribute, the other partners
shall contribute their share of the liabilities,
and, in the relative proportions in which they
share the profits, the additional amount neces-
sary to pay the liabilities.

(e) An assignee for the benefit of creditors or any
person appointed by the court shall have the
right to enforce the contributions specified in
clause (d) of this paragraph.

(f) Any partner or his legal representative shall
have the right to enforce the contributions
specified in clause (d) of this paragraph, to the
extent of the amount which he has paid in ex-
cess of his share of the liability.

(g) The individual property of a deceased partner
shall be liable for the contributions specified in
clause (d) of this paragraph.

(h) When partnership property and the individual
properties of the partners are in the possession
of a court for distribution, partnership cred-
itors shall have priority on partnership prop-
erty and separate creditors on individual prop-
erty, saving the rights of lien or secured cred-
itors as heretofore.

(1) Where a partner has become bankrupt or his
estate is insolvent the claims against his sep-
arate property shall rank in the following or-
der:

I. Those owing to separate creditors,
II. Those owing to partnership creditors,

III. Those owing to partners by way of contribu-
tion. ('21 c. 487 § 40)

Accounting between joint adventurers. 162-343, 202+
739.

7424. Liability of persons continuing the business
in certain cases—(1) When any new partner is ad-
mitted into an existing partnership, or when any part-
ner retires and assigns (or the representative of the
deceased partner assigns) his rights in partnership
property to two or more of the partners, or to one or
more of the partners and one or more third persons,
if the business is continued without liquidation of the
partnership affairs, creditors of the first or dissolved
partnership are also creditors of the partnership so
continuing the business.

(2) When all but one partner retire and assign
(or the representative of a deceased partner assigns)
their rights in partnership property to the remaining
partner, who continues the business without liquida-
tion of partnership affairs, either alone or with others,
creditors of the dissolved partnership are also cred-
itors of the person or partnership so continuing the
business.

(3) When any partner retires or dies and the busi-
ness of the dissolved partnership is continued as set
forth in paragraphs (1) and (2) of this section, with
the consent of the retired partners or the representa-
tive of the deceased partner, but without any assign-
ment of his right in partnership property, rights of
creditors of the dissolved partnership and of the cred-
itors of the person or partnership continuing the busi-
ness shall be as if such assignment had been made.

(4) When all the partners or their representatives
assign their rights in partnership property to one or
more third persons who promise to pay the debts and
who continue the business of the dissolved partner-
ship, creditors of the dissolved partnership are also
creditors of the person or partnership continuing the
business.
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(5) When any partner wrongfully causes a dissolu-
tion and the remaining partners continue the business
under the provisions of section 38 (2b), either alone
or with others, and without liquidation of the partner-
ship affairs, creditors of the dissolved partnership are
also creditors of the person or partnership continuing
the business.

(6) When a partner is expelled and the remaining
partners continue the business either alone or with
others, without liquidation of the partnership affairs,
creditors of the dissolved partnership are also creditors
of the person or partnership continuing the business.

(7) The liability of a third person becoming a
partner in the partnership continuing the business, un-
der this section, to the creditors of the dissolved part-
nership shall be satisfied out of partnership property
only.

(8) When the business of a partnership after dis-
solution is continued under any conditions set forth
in this section the creditors of the dissolved partner-
ship, as against the separate creditors of the retiring
or deceased partner or the representative of the de-
ceased partner, have a prior right to any claim of the
retired partner or the representative of the deceased
partner against the person or partnership continuing
the business, on account of the retired or deceased
partner's interest in the dissolved partnership or on
account of any consideration promised for such inter-
est or for his right in partnership property.

(9) Nothing in this section shall be held to modify
any right of creditors to set aside any assignment on
the ground of fraud.

(10) The use by the person or partnership contin-
uing the business of the partnership name, or the
name of a deceased partner as part thereof, shall not
of itself make the individual property of the deceased
partner liable for any debts contracted by such person
or partnership. ('21 c. 487 § 41)

7425. Rights of retiring or estate of deceased part-
ner when the business is continued—When any partner
retires or dies, and the business is continued under any

of the conditions set forth in section 41 (1, 2, 3, 5, 6),
or section 38 (2b), without any settlement of accounts
as between him or his estate and the person or part-
nership continuing the business, unless otherwise
agreed, he or his legal representative as against such
persons or partnership may have the value of his in-
terest at the date of dissolution ascertained, and shall
receive as an ordinary creditor an amount equal to the
value of his interest in the dissolved partnership with
interest, or, at his option or at the option of his legal
representative, in lieu of interest, the profits attribut-
able to the use of his right in the property of the dis-
solved partnership; provided that the creditors of the
dissolved partnership as against the separate creditors,
or the representative of the retired or deceased part-
ner, shall have priority on any claim arising under
this section, as provided by section 41 (8) of this act.
('21 c. 487 § 42)

7426. Accrual of actions—The right to an account
of his interest shall accrue to any partner, or his legal
representative, as against the winding up partners or
the surviving partners or the person or partnership
continuing the business, at the date of dissolution, in
the absence of any agreement to the contrary. ('21
c. 487 § 43)

PART VII.

MISCELLANEOUS PROVISIONS

7427. When act takes effect—This act shall take
effect on the first day of June one thousand nine hun-
dred and twenty-one. ('21 c. 487 § 44)

7428. Legislation repealed—All acts or parts of
acts inconsistent with this act are hereby repealed,
except sections 7916 and 7917, General Statutes, 1913,
and all parts thereof, which shall remain in full force
and effect and apply to joint obligations arising under
this Act. ('21 c. 487 § 45)

Explanatory note—For G. S. 1913,
5 9411, 9412, herein.

7916, 7917, see

CHAPTER 58

CORPORATIONS

General Provisions, §! 7429-7492.

Existing- corporations continued
Terms denned
Domestic and foreign corporations denned
Public service corporations
State and local control—Eminent domain
Municipality may purchase
Manufacturing and mining companies
Mortgage loan and land companies
Statement to be filed with department of banking
Capital to be paid In—Deposit with trustee ....
Duties and powers of superintendent of banks—

Fees
Trading companies, etc
Financial corporations
Insurance corporations
How organized—Certificate
Filing and record of certificate
Publication of certificate
Proof of publication flled after business com-

menced—Curative
Articles of incorporation not published, etc., cura-

tive act
General powers
Sales, lease, or exchange of property, etc.—Pro-

cedure
Certain conveyances legalized
Deeds of trust may draw interest at 8%

sic.
7429
7430
7431
7432
7433
7434
7435
743G
7437
7438

7439
7440
7441
7442
7443
7444
7445

7440

7446-1
7447

7447-1
7448
7449

Sec.
Execution of mortgages and deeds of trust legal-

ized 7450
Certain mortgages or deeds of trust legalized .. 7451
Additional powers 7452
By-laws, how adopted 7453
By-laws and statement to be filed and posted.. 7454
Duration—Renewal of corporate existence 7455
When renewal takes effect 7456
Renewal of corporate existence of certain corpor-

ations authorized 7457
Corporate existence renewed 7457-1
Same—Acts and contracts validated 7457-2
Same—When not applicable 7467-3
Corporate existence of corporation for pecuniary

profit and social corporations renewed 7457-4
Same—Time for taking proceedings 7457-5
Same—Acts legalized 7457-6
Same—When not applicable 7457-7
Same—Time for taking effect of law 7457-8
Corporate existence of corporation 7457-9
Same—Acts legalized 7457-10
Corporate existence of"corporation for pecuniary

profit renewed 7457-11
Consolidation of certain corporations—Certified

copy as evidence 7457-12
Same—Powers, rights, etc 7457-13
Same—Rights of dissenting stockholders—De-

termination 7457-14
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CH. 56C—NEWSPAPERS §7392

7352-14. Violation a gross misdemeanor.—In the
event of any newspaper failing to file and register as
provided for in Section 1 of this act, the party printing
or publishing the same shall be guilty of a gross mis-
demeanor. (Act Apr. 21, 1931, c. 293, §4.)

7352-15. Court to determine ownership.—In the
event of the publication of any newspaper within the
State of Minnesota without the names of-the owners
and publishers thereof fully set forth in said news-
paper, circular or publication, the court or the jury
may determine such ownership and publisher on evi-
dence of the general or local reputation of that fact
and opinion evidence may be offered and considered
by the court or Jury in any case arising in connection

with the ownership, printing or publishing of any such
publication or of any article published therein either
in a criminal action for libel by reason of such publica-
tion or in any civil action based thereon. (Act Apr.
21, 1931, c. 293, §5.)

7353-10. Definition.—By the term "newspaper" aa
expressed herein, shall be included any newspaper,
circular or any other publication whether issued regu-
larly or intermittently by the same parties or by
parties, one of whom has been associated with one or
more publication of such newspaper or circular,
whether the name of the publication be the same or
different. (Act Apr. 21, 1931, c. 293, §6.)

CHAPTER 57
Limited Partnership

LIMITED PARTNERSHIP ACT
7353 to 7383.

The Uniform Limited Partnership Act has been adopt-
ed by: Alaska, California, Colorado, Idaho, Illinois, Iowa,

Maryland, Massachusetts, Michigan, Minnesota, Nebraska,
Nevada, New Hampshire, New Jersey, New York, Penn-
sylvania, Rhode Island, South Dakota, Tennessee, Utah,
Virginia, Wisconsin.

CHAPTER 57A

Partnership

The Uniform Partnership Act has been adopted by:
Alaska. California., Colorado, Idaho, Illinois. Maryland,
Massachusetts, Michigan, Minnesota, Nevada, New Jersey,
New York, Oregon, Pennsylvania, South Dakota, Ten-
nessee, Utah, Virginia, West Virginia, Wisconsin,
Wyoming-.

PART I

PRELIMINARY PROVISIONS
7385. Definition of terms.

The corporate partner. 14MinnLawRev769.
7387. Rules of construction.
Windom Nat. Bank v. K-, 191M447, S54NW602; note

under §7408.

PART II.
NATURE OF A PARTNERSHIP

7389. Partnership denned.
"Investment contract" embracing profit sharing scheme,

offered by broker to customers, held not to create part-
nership. Securities & Exchange Com. v. W., (USDC-
Minn) , 12PSupp245.

Joint ownership of land does not create a partnership
or make the owners joint adventurers. Pratt v. M., 182
M250, 234NW464. See Dun. Dig. 4948b, 7346, 7350.

The evidence is not conclusive that there was a part-
nership between one of the defendants and a corpora-
tion now defunct. Mahlberg v. J., 182M578, 235NW280.
See Dun. Dig-. 2092, 7346.

A partnership may be legal result of an agreement
notwithstanding an expressed intention not to create
such a relationship. Randall Co. v. B., 189M175, 248NW
752. See Dun. Dig. 7346.

Contract between manager and prize fighter held one
of Joint enterprise or adventure and not one of employ-
ment. Safro v. L., 191M532, 255NW94. See Dun. Dig.
494Sb, 5801.

As between owner of stock pledged by borrower with-
out knowledge of owner and person signing as surety
before delivery of note, such surety held not partner of
borrower, as affecting primary liability on note, and
right to exoneration of stock pledged. Stewart v. B., 195
11543, 2G3NW618. See Dun. Dig. 7346.

Pledger of stock and endorsers held co-sureties and
each entitled to contribution. Id. See Dun. Dig. 1925.

Written contract with respect to mortgages transferred
by bank to plaintiff 's decedent held to have created a
joint adventure of such nature that plaintiff is entitled to
contribution for losses from certain directors and stock-
holders of bank. Minars v. B., 197M595, 2G8NW197. See
Dun. Dig. 4948b.

Evidence held to sustain finding that renting of two
adjoining- farms to one tenant was not a joint adventure,
as affecting1 division of expenses of maintenance. Pat-
terson v. R., 199M157, 271NW336. See Dun, Dig. 4948b.

^Relationship between two brokerage firms based upon
agreement for use by one or the other as ita exclusive
correspondent for execution of orders of itself and ita
customers in consideration for which it was to be fur-
nished free wire service held not one of partnership.
Kprns v. T., (DC-Minn), 22FSupp442, 3(iAmB(NS)854,
app. dism'd. (CCA8), 102F(2d)993, •—AmB(NS)—.

When persona associate together and do business as
a corporation, and latter is defectively organized, their
rights, duties, and liabilities, as between themselves,
should be determined and governed by express or implied
terms, conditions, and limitations contemplated by their
agreement, and they are not partners unless they have
agreed to be such. Thompson v. II., 202M318, 278NW153.
See Dun. Dig. 20'j2. '

A partnership has as its basis a contract, and" respective
interests of each member can only be altered by a mod-
ification of it, and a single member by himself alone
cannot accomplish such an alteration. Keough v. S.,
285NW809. See Dun. Dig. 7350.

The law of joint adventures. 15MinnLawRev644.
7390. Rules for determining the existence of a

partnership.
One selling diamonds, held not shown to have been

the partner of the owner. 180M447, 231NW408.
In action to recover on a printing- bill, evidence held

to justify finding that defendants were partners. Randall
Co. v. B., 189M175, 248NW762. See Dun. Dig. 7349a(37).

In workmen's compensation case evidence held to show
that two persons operating an apartment building and
dividing- the income were partners rather than tenants
in common. Keegan v. K.. 194M261. 260NW318. See
Dun. Dig. 7349a.

Co-ownership of real estate does not create a part-
nership. Campbell v. S., 194M502, 261NW1. See Dun.
Dig. 7346(8).

Bank suing co-owners of a farm as partners on a
note purporting to be signed by them as a partnership
was not thereafter estopped in a suit by a third party
to claim that there was no partnership and that certain
co-owner was alone liable on theory of having signed
under an assumed name, first action being settled and,
there being no findings or judgment. Id. See Dun. Dig'.
7348.

Profit sharing as a test of existence of partnership,
16MinnLawRevll5.

7391. Partnership property.
Windom Nat. Bank v. K., 191M447. 254NW602- note

under §7408.
PART III.

RELATIONS OP PARTNERS TO PERSONS DEAL-
ING WITH THE PARTNERSHIP

7392. Partner agent of partnership.
Where a partnership Is a party to a contract, the acts

of one member thereof bind the partnership. 174M297.
219NW180.
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A partnership is not liable on a note given, without
authority or consent of copartners, by one member of a
firm for funds for hla individual purposes, where payee
plaintiff knew that he waa borrowing money for such
purposes. Security State Bank of Hiobing v. K., 201M
472, 276NW743. See Dun. Dig. 7363.

A partnership was not liable on a note signed in its
name by one of partners and given to bank in payment
of partner's individual obligation, to bank's knowledge,
though one of partners was a director and member of
examining and discount committee of bank. First State
Bank v. It., 202M350, 278NW523. See Dun. Dig. 73G3.

7393. Conveyance of real property of the partner-
ship.

(3).
Windom Nat Bank v. K.. 191M447, 254NW602; note

under J7408.
7396. Partnership bound by partner's wrongful act.
One partner, not guilty of any negligence, is not liable

for the negligence of his copartner, in the carrying on
of the partnership business, except to the extent that
the copartner is liable. Belleson v. S., 185M537, 242NW1.
See Dun. Dig. 7370.

7398. Nature of partner's liability.
Belleson v. S., 185M537. 242NW1; note under 97396.

PART IV.

RELATIONS OP PARTNERS TO ONE ANOTHER
7401. Rules determining rights and duties of part-

ners.
Evidence as to conduct of brokerage business, held

to support finding that partner's interest was seven-
sixteenths and not 44.3%, the basis of his contribution.
Burnett v. H., 187M7, 244NW254. See Dun. Dig. 7381.

At common law a partnership Is not a person or an
entity, and one partner cannot maintain an action at law
on a matter arising out of partnership transactions
against a.copartner or the partnership without a dissolu-
tion and accounting. Keegan v. K., 194M261, 260NW318.
See Dun. Dig. 7347.

Dependent widow of employee of a partnership could
recover compensation from partnership and Insurer, not-
withstanding that she is a member of the partnership.
Id. See Dun. Dig. 7406.

General rule is that one partner is not entitled to
compensation for services not performed in course of
partnership business, In absence of an agreement there-
for, express or implied. Start v. S., 201M401, 276NW820.
See Dun. Dig. 7380b.

7404. Partner accountable as fiduciary.
Rule that parties negotiating for organization of a

partnership or joint adventure deal at arm's length can-
not be extended so as to permit a secret share in the
profits to be made by an agent in the transaction. 176
M226, 220NW822.

Accounting by surviving partner to representative of
deceased partner. 181M156, 231NW916.

Parties, whether enterprise be a copartnership or a
joint enterprise, occupy a position of trust and must
exercise most scrupulous good faith toward each other.
Kitzman v. P., 204M343, 2S3NW542. See Dun. Dig. 7374.

(1).
A partner making false entries In books to conceal

misappropriation of funds Is guilty of forgery in third
decree. State v. MacGregor, 202M579, 279NW372. See
Dun. Dig. 370-1.

A partner may be gmlty of a larceny or embezzlement
or misappropriation of partnership funds. Id. See Dun.
Dig. 2998, 3003.

• 7405. Klght to an account.
In accounting of partnership in operation of a farm,

fodder corn and hay furnished by one of partners In
operation of farm was properly considered as an "ex-
pense" for which he waa entitled to a credit. Stark v.
S., 201M491, 27GNW820. See Pun. Dig. 7401.

Partnership contract between lawyers, as modified
held to entit le plaintiff to 65% of fees. Grimes v. T.,
201M541, 277NW23G. See Dun. Dig. 7357.

PART V.

PROPERTY RIGHTS OF A PARTNER
7407. Extent of property rights of a partner.
Windom Nat. Bank v. K., 191M447. 254NWG02; note

under J7408.
A partnership has as its basis a contract, and respective

interests of each member can only be altered by a mod-
ification of It, and a single member by himself alone
cannot accomplish such an alteration. Keough v. S.,
285NW809. See Dun. Dig. 7350.

7408. Nature of a partner's right in specific part-
nership property.

Action In conversion for partnership property cannot
be maintained by partner against his copartner where
there has been no accounting or no division of such

property by agreement. Ruschoff v. W., 185M579, 242
NW296. See Dun. Dig. 1935(33).

A partner's Interest in specific partnership property is
made nonassignable, and any attempt at such assign-
ment la void. Windom Nat. Bank v. K., 191M447. 254NW
C02. See Dun. Dig. 7380a.

Where, after a dissolution by death of one partner,
property of firm is garnished in a suit against surviving
partners for recovery of money, representatives of estate
of deceased partner, who are also defendants in suit, have
such interest that they are proper parties to suit and
garnishment. Fulton v. O-, 195M247, 262NW570. See Dun.
Dig. 7394.

Title to property of every kind passes to surviving
partners for purpose of winding up partnership and set-
tling its liabilities and affairs. Id. See Dun. Dig. 7396.

Right of separate creditor of partner to reach partner-
ship assets by execution. 23MinnI*awRev539.

Subd. (1).
Evidence does not sustain a finding that plaintiff alone

paid the purchase price of furniture used in a hotel
operated by plaintiff and defendant as copartners and
afterwards sold by them. Stolp v. R.. 190M382. 251NW
903. See Dun. Dig. 7381.

Subd. (2) (b).
A creditor of both a partnership and one of partners

individually has no right, nothing more appearing, to
apply payments made by partnership out of Its own
funds upon indebtedness of individual partner. Maatley
v. M., 193M411, 258NW591. See Dun. Dig. 7368.

One partner cannot without consent of others, use
funds of firm for payment of his individual debts. Id.

Subd. (2) <c).
Bond to release garnishment, reciting that there Is a

stated sum of money in the possession of the garnishee.
held to estop the principal and sureties from denying,
that there was any garnishable property In the hands
of the garnishee. 181M404, 232NW631. See Dun. Dig.
3975.

7400. Nature of partner's interest in the partner-
ship.

Windom Nat Bank v. K., 191M447, 254NW602; note un-
der 87411.

Modern conception of a partnership as a joint enter-
prise with a view of gain leaves question of losses and
sharing thereof to be determined from evidence In par-
ticular case. Kitzman v. P., 204M343, 283NW542. See
Dun. Dig. 7378.

7410. Assignment of partner's interest.
Windom Nat Bank v. K.. 191M447, 254NW602; note un-

der S7408.

7411. Partner's interest subject to charging order.
A receiver appointed on the application of a judgment

creditor of a partner and acting under a charging order
Is entitled to any relief necessary to conserve the part-
nership assets for partnership purposes, and particularly
to a decree nullifying unlawful efforts of a partner to
assign or incumber his interest in specific partnership
property. Windom Nat. Bank v. K.. 1HM447, 254NW602.
See Dun. Dig. 7404.

PART VI.
DISSOLUTION AND WINDING UP

7412. Dissolution defined.
Where money was loaned to partnership and subse-

quently one partner sold hla Interest to another partner,
the selling partner was liable in action on note renewed
after sale of his interest without knowledge on the part
of the lender of such transfer of interest. 171M332, 214
NW51.

On dissolution of partnership, unimpaired contribution
to capital was a "debt" due to partner on the books of
the firm. Burnett v. H., 187M7. 244NW254. See Dun.
Dig. 7396.

7417. Bight of partner to contribution from ro-
partners after dissolution.

Whether plaintiff paid entire purchase price of furni -
ture used by plaintiff and defendant in hotel partnership,
held question of fact for trial court as affecting right
to recover from defendant half of proceeds of sale of
such furniture. Stolp v. R., 195M372. 2G3NW118. See
Dun. Dig. 7402.

Contract of joint adventure held to require contribu-
tion by defendants for losses due to the insolvency of
two of the co-adventurers who were parties to the con-
tract. Minars v. B., 203M563, 282NW472. See Dun. Dig.
4949.

7418. Power of partner to bind partnership.
Where money was loaned to a partnership and defend-

ant partner thereafter sold his interest to another part-
ner, defendant was liable on a renewal of the loan note
after the transfer, plaintiff having no notice of the trans-
fer of interest. 171M332, 214NW51.
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7421. Bights of partners to application of partner-
ship property.

Burnett v. H-, 187M7, 244NW254; note under §7412.
A creditor of both a partnership and one of partners

Individually has no right, nothing more appearing, to
apply payments made by partnership out of its own
funds upon Indebtedness of individual partner. Mastley
v. M., 193M411, 258NW591. See Dun. Dig. 7368.

(1)."Promissory note executed by a partnership and by
two of the surviving partners "payable out of funds to
be received from partnership matters", did not give holder
preference over other creditors of partnership, and,
unless Individual signers held funds of partnership when
sued, there could be no recovery. Selover v. S., 201M562,
277NW205. See Dun. Dig. 7401.

7423. Rules for distribution.
Burnett v. H., 187M7, 244NW254; note under §7412,
Where a partner contributes more than his share of

a partnership funds, he is not entitled to interest on the
excess, in the absence of an agreement to that effect.
177M602, 225NW924.

Where several contributed property of an unequal
value in the purchase of land, one of them was entitled
to an interest based upon the value to which all the
parties agreed, and not the actual value. Kallusch v.
K., 185M3, 240NW108. See Dun. Dig. 4949.

Dependent widow of employee of a partnership could
recover compensation from partnership and insurer, not-
withstanding that she Is a member of the partnership.
Keegan v. K., 194M261, 260NW318. See Dun. Dig. 7406.

(b).
Promissory note executed by a partnership and by two

of the surviving partners "payable out of funds to be
received from partnership matters", did not give holder
preference over nther creditors of partnership, and, un-
less Individual signers held funds of partnership when
sued, there could be no recovery. Selover v. S., 201M662,
277NW205. See Dun. Dig. 7401.

7426. Accrual of actions.
Conversion action arising out of partnership between

two attorneys held properly dismissed on pleadings by
municipal court, since rights of parties must be deter-
mined by an accounting action and conversion will not
lie until termination of partnership. Grimes v. T., 200M
321, 273NW816. See Dun. Dig. 7406.

CHAPTER 58
Corporations

GENERAL PROVISIONS
7429. Existing corporations continued.
Paterson v. S., 186M611, 244NW281; notes under S57447,

7447-1.
General franchise to be a corporation is subject to con-

ditions and limitations as to Its exercise imposed by
grant, which are part of franchise itself; especially so
of method fixed by grant to implement and assure in-
tended corporate succession. State v. Quinlivan, 198M65,
268NW8G8. See Dun. Dip. 1998.

Where a corporation •was organized under Laws 1876,
c. 28. with perpetual succession, it maintained that suc-
cession, notwithstanding the repeal by §10963 of the law
under which It was organized, in view of the provisions
of this section. Op. Atty. Gen., May 3. 1930.

7433. Public service corporations—Purposes of.
Street car company was not liable to one injured

while climbing a pole upon which it had permitted city
to attach a fire alarm wire. 171M395, 214NW658.

Contract between city and power company for furnish-
ing of electricity delivered at city's power plant was
not franchise within meaning of restrictions in city
charter. Northern States Power Co. v. C., 186M209, 242
NW714.

Power company could not serve public in city grant-
Ing only right to deliver and meter power at city's
power plant. Northern States Power Co. v. C., 186M209,
242NW714. See Dun. Dig. 2996a.

7433. State and local control—Eminent domain.
There was no authority and no public necessity for

the condemnation of an easement for an electric power
line through Jay Cooke State Park. 177M343, 225NW164.

3. Governmental control.
City may impose regulations upon a common carrier

operating motorbusses upon its streets for transportation
of passengers for hire, and may compel its acceptance of
a franchise as a condition to its use of such streets. City
of St. Paul v. T., 187M212, 245NW33. See Dun. Dig. 6618.

Matter of regulating rates for public service com-
panies is left to the city council of South St. Paul, and
fact that ordinance granting twenty-five year franchise
was submitetd to the people did not affect such power.
Op. Atty. Gen., Sept. 12, 1930.

No state department has authority to regulate rates
of electric light and power companies. Op. Atty. Gen.,
Feb. 7. 1930.

Where a city, such as Duluth, Is operating under a
home rule charter it has authority to regulate the rate
of a public service corporation and to require such rea-
sonable extension as fact warrants. Op. Atty. Gen. (624c-
11), Aug. 20, 1934.

7. nates.
Village operating under Laws 1885 Is bound by 25

year franchise granted to a power company in 1916, and
cannot lower rates by ordinance. Op. Atty. Gen. (624-6),
Sept. 16. 1937.

7434. Municipality may. purchase.
City of Hutchinson could purchase public utility plant

at the end of every term of five years notwithstanding
provision In franchise to contrary. Op. Atty. Gen., Mar.
24. 1932.

7435. [Repealed.]
Repealed Apr. 18, 1933, c. 300, S63.
Paterson v. S.. 186M611, 244NW281; note under §7447.

7436. Mortgage loan and land companies.
The First Bank Stock Corporation .and the Northwest

Bancorporation are not "banks" or "mortgage loan com-
panies" within statutes providing method for taxation
of banks. Op. Atty. Gen., Aug. 29. 1930.

An agricultural credit corporation organized to lend
money to those engaged in production or marketing of
agricultural products could not have been organized
under §7440, but is governed by §7436, and is subject to
§2026-1. relating to assessment and taxation of bank and
mortgage loan company stock. Op. Atty. Gen. (92b-l),
July 15, 1937.

7440. [Repealed].
Repealed Apr. 18, 1933. c. 300, §63.
Op. Atty. Gen., July 6, 1931; note under §7441.
An agricultural credit corporation organized to lend

money to those engaged in production or marketing of
agricultural products could not have been organized un-
der §7440, but is governed by §7436, and is subject to
§2026-1, relating to assessment and taxation of bank
and mortgage loan company stock. Op. Atty. Gen. (92b-
1), July 15. 1937.

7441. Financial corporations.
Neither a foreign'corporation duly organized to con-

duct a safe deposit business nor a domestic corporation,
unless a bank or trust company, can conduct a safe de-
posit business within the state. Op. Atty. Gen., July 6,
1931. •

7441-1. Proceedings in organization of state banks
legalized and validated.—Wherever heretofore any
persons have in good faith attempted to Incorporate
any state bank under the provision of any general
law of the state of Minnesota relating to the Incorpo-
ration of banks, but where the incorporation was
defective because after the commencement of the pro-
ceedings to so incorporate but prior to their com-
pletion, the Revised Laws 1906 took effect and re-
pealed the law under which such incorporation was
being attempted; but where any such incorporation
was completed In substantial compliance with any
general law of the state of Minnesota repealed by the
Revised Laws 1905 relating to the incorporation of
banks, and where a certificate was Issued by the
proper department or official of the state of Minne-
sota authorizing any such bank to transact business,
and where ever since any such bank has transacted
a banking business and evercised its powers in all
respects as though lawfully incorporated as a state
bank, and has at all times been recognized as a state
bank by the superintendent of banks or commissioner
of banks or banking department of the state of Min-
nesota; then the incorporation of any such bank is
hereby legalized and validated and any such state
bank is hereby declared to be a valid corporation de
jure and shall be so deemed in all courts and as to all
transactions past and future. All amendments to the
articles of incorporation of any such bank which,
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