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CHAPTER 322A
1976 UNIFORM LIMITED PARTNERSHIP ACT

322A.01  Definitions. 322A.88  Limited liability limited partnership.
322A.03  Reservation of name.

322A.01 DEFINITIONS.

As used in sections 322A.01 to 322A.87, unless the context otherwise requires:

(1) “Certificate of limited partnership” means the certificate referred to in section
322A.11, and the certificate as amended or restated.

(2) “Contribution™ means any cash, property, services rendered, or a promissory note or
other binding obligation to contribute cash or property or to perform services, which a part-
ner contributes to a limited partnership as a partner.

(3) “Event of withdrawal of a general partner” means an event that causes a person to
cease to be a general partner as provided in section 322A.32.

(4) “Executed” means signed.

(5) “Filed with the secretary of state” means that a document meeting the applicable
requirements of this chapter, signed and accompanied by the required filing fee, has been
delivered to the secretary of state of this state.

(6) “Foreign limited partnership” means a partnership formed under the laws of any
state other than this state and having as partners one or more general partners and one or more
limited partners.

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

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

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

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

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

(12) “Partnership interest” means a partner’s share of the profits and losses of a limited
partnership and the right to receive distributions of partnership assets.

(13) “Person” means a natural person, partnership, limited partnership (domestic or for-
eign), trust, estate, association, limited liability company (whether domestic or foreign), or
corporation.

(14)(a) “Signed” means that the signature of a person has been written on a document,
as provided in section 645.44, subdivision 14, and, with respect to a document required by
this chapter to be filed with the sccretary of state, means that the document has been signed by
a person authorized to do so by this chapter, the articles or bylaws, or by a resolution ap-
proved by the partners.

(b) A signature on a document may be a facsimile affixed, engraved, printed, placed,
stamped with indelible ink, transmitted by facsimile or electronically, or in any other manner
reproduced on the document.

(15) “State” means a state, territory, or possession of the United States, the District of
Columbia, or the Commonwealth of Puerto Rico.

History: 1997 c 10 art4s 5

322A.03 RESERVATION OF NAME.
(a) The exclusive right to the use of a name may be reserved by:
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(1) any person intending to organize a limited partnership under sections 322A.01 to

322A.87 and to adopt that name;

(2) any domestic limited partnership or any foreign limited partnership registered in this

state which, in either case, intends to adopt that name;

(3) any foreign limited partnership intending to register in this state and adopt that

name; and

(4) any person intending to organize a foreign limited partnership and intending to have

it register in this state and adopt that name.

(b) The reservation shall be made by filing with the secretary of state an application,

executed by the applicant, to reserve a specified name. On finding that the name is available
for use by a domestic or foreign limited partnership, the secretary of state shall reserve the
name for the exclusive use of the applicant for a period of 12 months. The reservation may be
renewed for successive 12—month periods. The right to the exclusive use of a reserved name
may be transferred to any other person by filing in the office of the secretary of state a notice
of the transfer, executed by the applicant for whom the name was reserved and specifying the
name and address of the transferee.

History: 1997 ¢ 137 s 12

322A.88 LIMITED LIABILITY LIMITED PARTNERSHIP.

(a) A limited partnership may become a limited liability partnership by:
(1) obtaining approval of the terms and conditions under which the limited partnership

elects limited liability limited partnership status by the vote necessary to amend the limited
partnership agreement except, in the case of a limited partnership agreement that expressly
considers contribution obligations, the vote necessary to amend those provisions;

(2)filing a statement of qualification under section 323A.10-01(c) of the Uniform Part-

nership Act (1994); and

(3) complying with the name requirements of section 323A.10-02 of the Uniform Part-

nership Act (1994).

(b) A limited liability limited partnership continues to be the same entity that existed

before the filing of a statement of qualification under section 323A.10-01(c) of the Uniform
Partnership Act (1994).

(c) Sections 323A.3-06(c) and 323A.3-07(f) of the Uniform Partnership Act (1994)

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

History: 1997 ¢ 174 art 12 5 61
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