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GENERAL PROVISIONS RISEE

'323A 1-01 DEFINITIONS
. In this chapter:

Ve

(1) “Busmess includes every trade, occupanon and professmn

(2) “Debtor in bankruptcy” méans a person who is the’ subject of _
(i).an order for relief under Title 11 of the Unlted States Code ora comparable order

vunder a successor statute of general application; or

(11) a comparable order under federal, state, or foreign law govermng 1nsolvency
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(3) “Distribution” means a transfer of money ‘or other property from a partnership to a
partner in the partner’s capacity as a partner or to the partner s transferee

(4) “Executed” means signed. =~ " EAPPIRES

(5) “Filed” or “filed with the secretary of state” means that a document meeting the ap-
plicable requirements of this chapter, signed, and accompanied by a filing fee of $135, has
been delivered to the secretary of state. The secretary of state shall endorse on the document
the word “Filed” and the month, day, and year of filing; record the document in the ofﬁce of
the secretary of state; and return a document to the person who delivered it for filing.

(6) “Foreign limited liability partnership” means a partnershlp that:

(i) is formed under laws other than the laws of this state; and

(ii) has the status of a limited liability partnership under those laws.

(7) “Limited liability partnership” means a partnership that has filed a statement of
qualification under section 323A.10-01 and does not have a similar statement in effectin any
other jurisdiction.

(8) “Partnership” means an assocratlon of two or more persons to carry on as Co—Owners
a business for profit, including a limited liability partnership, formed under. section
323A.2-02, predecessor law, or comparable law of another jurisdiction.

(9) “Partnership agreement” means the agreement, whether written, oral, or implied,
among the partners’ concermng the partnership, including arnendments to the partnership
agreement v

€ 10) “Partnership at w111” means a partnership in whrch the partners have not agreed to
remain partners until the expiration of a definite term or the completlon of a parucular under-
taking.

(11) “Partnershlp interest” or “partner’s interest in the partnership” means all of a part-
ner’s interests in the partnership, including the partner’s transferable mterest and all manage—
ment and other rights.

*(12) “Person” means an individual, corporation, busmess trust, estate, trust panner—
ship, association, joint venture, government, governmental subdivision, agency, or instru-
mentality, or any other legal or commercial entity.

(13) “Property” means all property, real, personal, or mixed, tanglble or 1ntang1b1e or
any interest in property,

(14) “Record,” “recorded,” and “recording” mean that a certified copy. of a statement
meeting the apphcable requirements of this chapter as filed with the secretary of state has
been delivered to and filed in the office of the county recorder or registrar of titles, whichever
office maintains the records for the real property affected by such statement and, if the real
property is registered land under chapter 508 or 508A, that the statement is memorialized on
the certificate of title for the affected real property.

(15) “Signed” means that: .

(i) the signature of a pefson has been written on a document, as provrded in sectlon
645.44, subdivision 14; and

(i) with respect to'adocument that may be filed with the secretary of state, the document
has been signed by a person authorlzed to do so by this chapter, by the partnership agreement,
or by a resolution approved as prOV1ded in the partnership agreement.

A signature on a document may be a facsimile affixed, engraved printed, placed,
stamped with indelible ink, transmitted by facsnrule or electromcally, orin any other manner
- reproduced on the document. S

(16) “State” means a state of the Umted States the Dlsmct of Columbia, the Common-
wealth of Puerto Rico, or any territory or insular possession subject to the jurisdiction of the
United States.

(17) “Statement” means a statement of partnership authority under sectlon 323A 3-03,
a statement of denial under section 323A.3-04, a statement of dlssocrauon under section
323A.7-04, astatement of dissolution under section 323A.8-05, a statément of merger funder
‘section 323A.9-07, a statement of qualification under section 323A.10-01, a statément of
foreign quahﬁcatlon under sectlon 323A.11-02, oran amendment or cancellatlon of any ‘of
the foregoing.  + i : : o
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(18) “Transfer” 1ncludes an ass1gnment conveyance lease, mortgage, deed and en-
.cumbrance. ., - .- o T TR T PP PP TR

, Hlstory 1997 c ]74 art1s I
323A 1-02 KNOWLEDGE AND NOTICE Yo
~.(a) A person knows a fact if the person has actual knowledge of it
(b) A person has notice of a fact if the person
.'(1) knows of it; : x ‘
(2) has received a notlﬁcatlon of it; or ‘ :
‘vt (3) has reason to know it exists from all of the facts known to the person at the tlme in
question. P ‘
(c) A person notlﬁes or glves a notification to another by taking steps reasonably re-
quired to inform the other person in ordinary course, whether ornot the other person leams of
it.

(d) A person receives a notlﬁcatlon when the not1ﬁcat10n P ‘

(1) comes to the person’s attention; or ' S ‘

“(2) is duly delivered at the person’s place of business of at any other place held out by the
person as a place for receiving communications.

(€) Except as otherwise’ provrded in‘subsection (f), a person other than an individual
knows, has notice, or receives a notification of a fact for purposes of‘a particular transaction
when the individual conducting the transaction knows, hasnotice, or receives a notification
of the fact, orinany event when the fact would have been brought to the individual’s attention
- if the person had exercised reasonable diligence. The person exercises reasonable diligence
if it maintains réasonable routines for- commumcatlng significant information'to fhe individ-
! ual conducting thé transaction and there is reasonable compliance with the routines. Reason-
able diligence does not requlre an irdividual acting for the person to communicate informa-
tioni Uinless the communi¢ation is part of the individual’s fegular duties or the individual has
reason to know of the transactlon and that the transact1on ‘wouldbe’ rnatenally affected by the
1nf0rmat10n D RUENE

-+(f) A’ partnér’s knowledge notice, or rece1pt of a notlﬁcatlon of a fact relanng to the
partnershlp iseffective 1mmed1ate1y as krnowledge by, notice to, or receipt of anotification by
the partnership, except in the case of afraudon the partnershlp comnntted by or with the'con-
sent ofthatpartner i IR i .

Hlstory 1997c 174art1s2 A
[
323A 1-03 EFFECT OF PARTNERSHIP AGREEMENT NONWAIVABLE PROVI-
SIONS

(a) Except’ as othérwise provided in subsection (b), rélations ‘among the-partners and '
between the partners and the partmership are'governed by the ‘partnership agreement. To the
extent the partnership agreement does not otherwise’provide, this chapter governs relations
-among the partners and between the partners and the partnershlp .

(b) The partnership agreement may not:h:f =it e b »

(ay vary the rights and duties urider section 323A 1—05 except to elnmnate the duty to
provide copies of statements to &l of the partners; -

'(2) unreasonably’ restnct the nght of access to books and records under section
323A.4-03(b); © ¢ B

~ (3) eliminate'the duty of 10Ya1ty under sectlon 323A 4—04(b) or 323A 6—03(b)(3) but

" (i) the partnershlp agréement may identify spec1ﬁc types or categories of act1v1t1es that
do not violate the duty of loyalty, if not rnamfestly unreasonable; or

(ii) all of the partners or 4 numbér or percentage specified'in the partnership agreement
may authorize or ratify, after full disclosure of all material facts a specrﬁc act or transaction
‘that otherwise would violate the duty-of loyalty; SRR :

(4) unreasonably reduce the duty of care under secnon 323A. 4—04(c) or
323A.6-03(b)(3); N R -

o
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~°(5) eliminate the obligation of good faith and fair dealing under section 323A.4-04(d),

but the partnership agreement may prescribe the standards by which the performance of the
obligation is to be measured, if the standards are not manifestly unreasonable;

(6) vary the power to dissociate as a partner under section 323A. 6—02(a), except to re-
quire the notice under section 323A.6-01(1), to be in writing; -

(7) vary the right of a court’ to expel a partner in thi€ events specrﬁed in section
323A.6-01(5);

(8) vary the requirement to wind up the partnership busmess in cases specrﬁed in sec-
tion 323A.8-01(4), (5), or (6);

(9) vary the -law applicable to a lrnuted hability - partnershrp under section
323A 1-06(b); or }

(10) restrict rights of third partres under this chapter -

History: 1997 ¢ 174art 153

323A.1-04 SUPPLEMENTAL PRINCIPLES OF LAW .
~ (a) Unless displaced by particular provrsrons of this chapter, the pnncrples of law and
equiity supplement this chapter.
- (b) If an obligation to pay interest arises under th1s chapter and the rate 1s not spec1ﬁed
the rate is that specified in section 549.09. .

Hlstory I997c I74art1s4 19980262s3 o

"323A. 1—05 EXECUTION, F ILING AND RECORDING OF STATEMENTS

(a) A statement may be filed in the office of the secretary of state A certified copy of a
statement that is filed in an office in another state may be filed in the office of the secretary of
state. Either filing has the effect provided in this chapter with respect to.partnership propeny
located in er transactions that occur in this state. .

(b) A certified copy of a statement that has been filed and has been recorded has the ef-
fect provided for recorded statements in this chapter. A recorded statement that is not a certi-
fied copy of a statement filed in the office of the secretary. of state does not provide knowl-
.edge or notice and does not haye the effect provided for recorded statements in this.chapter.

(c) A statement filed by a partnership must be executed by at least two partners. Other
statements must be executed by a partner or other person authorized by thischapter..An indi-
vidual who executes a statement as, or on behalf of, a partner or other person nained as a part-
ner in a statement shall personally declare under penalty of perjury that the contents of the
statement are accurate. .

(d) A person authorized by this chapter:to file a statement may amend or cance] the
statement by filing an amendment or cancellation that names the partnership, identifies the

- statement, and states the substance of the amendment or cancellation..

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

the statement to every nonfiling partner and to any, other person named as a partner in the
- statement. Failure to send a copy of a statement to a partner or other person does not limit the
effectiveness of the statement as to a person not a partner., _

.(f) A statement will be filed as a supplement to any limited habrlrty partnershrp regrstra—
tion on file, or if no registration has been filed, as a supplement to any assumed name filing
for the partnership pursuant to sections 333.001 to 333.06. If there is neither a limited liabil-
ity partnership registration nor an assumed name on file, the person  filing the statement must
also file one of the following:

(a hmrted liability partnershrp statement of quahﬁcatron on behalf of the partnership;
or

(ii) an assumed name ﬁlmg on behalf of the partners pursuant to sections 333.001 to
:333.06. , .

Hlstory 1997 ¢ 174 art 1 s5
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323A.1-06 GOVERNING LAW P I C R S
(a) Except as otherwise provrded in’ subsectron (b), the law of the jurisdictionin whlch a
partnership has its chief executive ofﬁce governs relations among the, partners -and between

*(b)The law ofithis state governs relatlons among the partners and between the partnersa
and the partnershlp and the lrablhty of partners foran obhgatlon of alimited habrllty partner— .

ship. = R oo ,
Hlstory'1997c174artls6 T S R R

323A 1-07 PARTNERSHIP SUBJ ECT TO AMENDMENT OR REPEAL OF CHAP-
TER.
A partnershlp governed by th1s chapter is subjectt any amendment toor repeal of thls ’

‘fchapter ,
" History: 1997 ¢ [74 art 157 ' o j
‘ NATURE OF PARTNERSHIP e
323A. 2—01 PARTNERSHIP AS ENTITY e HE T S
(a) A partnership is an entity distifict from its partners.:” = - 07 v s

(b) A limited liability partnership continues to be the same entity that exrsted before the
filing of a statement of quahﬁcatlon under sectron 323A 10—01 v ‘

History: 1997 c 174 art2 s 8 “

323A.2-02 FORMATION OF PARTNERSHIP. : I Rt )
(a) Except as-otherwise provided:in subsection (b), the assocratlon of two or.more per-
sons to carry on as co-owners a business for profit forms a partnershlp, whether. or not the

. persons intend to form a partnershlp

(b) An association formed under a statute other than th1s chapter a predecessor statute,
or a comparable statute of another’ jurisdiction is not.a partnership under this chapter. :

(¢) In détermining Whether a»partnershlp is formed; the following rules: -apply::

(1) Joint tenancy, tenancy in common, tenancy by the entireties, joint property, common
property, or partownership does not by itself. estabhsh a partnershrp, even 1f the co—owners
share profits made by the use.of the property: *; : SPIRTT

(2) The sharing of gross returns:does'not’ by 1tself estabhsh ‘a partnershlp, even 1f the
persons sharing them have a joint or common right or interest in property from -which the
returns are derived.

(3) A person who receives:a share:of the profitsof a business is presumed to be a partner
in the business, unless the profits were received in payment: .= . . sl

' (D of a debt by installments or, otherw1se . e

- (i), for serv1ces asan. 1ndependent contractor or of : wages or other compensatron to an
employee T P A P : C e 4

;i (iii) of rent; . '

(iv) of an annuity or other retlrement or) health beneﬁt toa beneﬁcxary, representatlve or
des1gnee of a deceased or retired partner; L

~{v) of interest or other charge on a loan, even if the amount of payment varies with the
proﬁts of the business, including a diréctor indirect present or future ownership-of the collat-
eral or rights to income, proceeds, or increase in value derived from the collateral;.or -

« (vi) forthe sale of the goodw1ll of a business or other property by installments or other-
wise. ' s . NN

" History: I997c]74art259 = .

'323A.2-03 PARTNERSHIP PROPERTY S B

Property acqulred by: a partnershlp is property of the partnershlp and not of the partners '

individually.:~. . R

‘ Hlstory' 1997c174art2s10 .
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323A 2-04 WHEN PROPERTY IS PARTNERSHIP, PROPERTY.: :.:

... (a) Property:is partnership_ property if acqulred in the name of: ;

« (1) the partnership;.orin .« .o T aplon ek

(2) one or more partners with an 1ndlcat10n in the iristrument transfernng tltle to' the
- propetty. of the person’s capacity asa partner or of the exrstence of a partnershlp’but wrthout
“an' indication of thename of the partnership. - - i i e ISR i

(b) Property is acquired in the name of the partnershlp by a transfer to

(1) the partnership in its name; or : ‘

-(2).0ne ormore partners intheir capac1ty as partners inthe partnershlp, 1f the name of the
partnershrp is indicated in the instrument transferfing titlé to ‘the property.

-, (¢) Property is presumed tg,be partnershrp property if purchased with partnership assets
“evenifnot acqu1red in the namé of the partnershlp or of one or more partners with an indica-
tion in the instrument transferring title to the property of the person s capacuy asa partner or
of the existence of a partnership.

(d) Property acquired iti the nam¢ 6f oné or inore of the .partners, without an indication
in the instrument transferring title to the property of the person’s capacity as a partner or of
the existence of a partnership and without use,of partnership.assets, is presumed to be sepa-
rate property, even if used for partnershlp purposes. e :

'Hlstory 1997c174art2s]] P e oo
RELATIONS OF PARTNERS TO PERSONS DEALING WITH PARTNERSHIP

323A 3-01 PARTNER AGENT OF PARTNERSHIP. ¢ SIS S
“Subject to the effect of a statement of partnetship authonty under section 323A 3—03

" (1) Eachpartnéris anragent of the partnershrp for thé purposé of its busrness ‘Anactof a
partner, including the execution of an instrument in thé{pattnership narti€, for apparently ¢ar-
rying on in the ordinary coiirse the pattiership business or business of the kind carried on by
the partnershlp binds the partnershlp, unless the partner had no authorrty to act-for the part-
nership inthe particular matter:and the person:with-whom the partner was dealmg knew or
had received-a notification that the'partner.lacked authority. = ..: ..

-7(2)-Anact of a partner which is not apparently for carrying on'in the ordrnary course the
partnership business or business of the kind carried on by the partnershlp b1nds the partner-
sh1p only if the .act-was:authorized by the other partners .

*History: 1997 ¢ 174 are’3 $112 0 vy et

323A.3-02 TRANSFER OF PARTNERSHIP PROPERTY. - - - . S

(a) Partnership property may be transferred-as follows: - =" = = 7w

(1) Subject to the effect of a statement “6f partnershlp “atthority ‘under sectlon
323A.3-03, partnership property héld'in the ndihie of the partnership may be transferred by
an instrument of transfer executed by a partner in the partnership name.

(2) Partnership property held in the name of one or more partners with an mdlcatlon in

“the‘instrument transfetring the property to théim of their capacity as partners or of the exis-
tence of a partnership, but without an indication of the name of the partnership, may be trans-
ferred by-an instrument of transfer éxecuted by the persons-in whose name the property is
held,-without the necessny of an mstrument of transfer executed by a partner in the partner-
ship ndme. .

(3)Partnership property held in the name of one of more persons other than the partner-:
ship, without an indication in the instrument transferring the property to them of their capac-
ity as partners or of the existence of a partnership, may be transferred by an instrument of
transfer executed by the persons in whose name the property is held, w1thout the necessrty of
an instrument of transfer executed by a partnér it the:partnership namié:: i L

~~~~~~ -t (b) A partnership may recoyver partnership property:-from:a transferee only if it proves
that execution of the instrument of initial transfer did not b1nd the partnershlp under section
323A.3-01 and: , t Lo
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(1) as to a subsequent transferee who gave value for property transferred under subsec-
" tion (a)(1) and (2), proves that the subsequent transferee knew that the person who executed
‘the-instrument of initial transfer lacked authority to bind.the partnership; or
“(2) as to a transferee who gave value for property transferred under subsection (a)(3),
"provesthat the transferee knew that the property was partnership property and that the person,
who executed the instrument of initial transfer lacked authority to bind the partnership.
(c) A partnership may not recover partnership property from a subsequent transferee if
the partnership would not have been entitled to recover the property, under subsectron (b),
“from any earlier transferee of the property. " e
(d)Ifa person holds all of the partners’ interests in the partnership, all of the partnership
property vésts in that person: The person may execute'a documeiit in the name of the partner-
ship to evidence vestlng of the property in that person and may file or record the document

Hrstory 1997c174art3s13 o
323A.3-03 STATEMENT OF PARTNERSHIP AUTHORITY.

(a) A partnership may file a statement of partnershlp authorrty, which:

(1) must include: Do wL s :

(i) the name of the partnership;

(ii). the street address, including the zrp code of 1ts chref executrve ofﬁce and of one

‘ ofﬁce in this state, if there is one; A
(111) the names and mailing addresses 1nclud1ng 11p codes of all of the’ partners orofan
o agent appornted and maintained by the partnershlp for the purpose of subsection (b); and

(1v) the names of the partners authonzed to execute an mstrument transferrmg real prop-
erty. held in the name of the partnership; and

(2) may state the authority, or limitations on. the authorlty, of some or all of the partners

.to enter into other transactions on behalf of the partnership and any other matter.

- (b) If a statement of partnership authority-names an.agent, the agent'shall maintain alist
of the names and mailing addresses, including zip codes, of all of the. partners and make it
available to any person on request for good cause shown. - :

(c) If a filed statement of partnership authority is executed pursuant to- sectlon
323A.1-05(c), and states the name of the partnership but does not.contain all of the other
information required by subsection (a), the statement nevertheless operates with respect to a
person not a partner as provided in subsections (d) and (e). .

(d) A filed statement of partnership adthority supplements the authorlty ofa partner to

‘enter into transactions on behalf of the partnership as follows: -

- (1) Except for transfers of real property, a-grant of authority contained in a filed state-
ment of partnership authority is conclusive in:favor of a person who gives value without
knowledge tothe contrary, solong as and to the extent that a limitation on that authority is not
then contained in another filed statement. A filed cancellation of a limitation on authority
revives the prev1ous grant of authority. . - e

(2) A grant of authority to transfer real property held in the name of the partnershlp con-
tained in a filed statement of paftnership authority, whether or not a certified copy of the filed
statement is recorded, is conclusivein favor of a person who gives value without knowledge

" tothe contrary, so long as and to the extent that a certified copy of a filed statement containing
alimitation on that authority is not then of record. The recordlng of a certified copy of a filed
cancellatron of a limitation on authorlty revives the previous grant of authority.

.(e) A person not a partner is deemed to’know of alimitation on the authority of a partner
to transfer real property held in the name of the partnership only if a certified copy of the filed
statement contarmng the limitation on authority is of record.

«(f) Except as otherwise prov1ded in subsectrons (d)and (e) and sectrons 323A 7-04 and
323A.8-05, a person not a partner is not deemed to know of a limitation on the authority of a
partner merely-because the limitation is contained in a filed statement. .

History: 1997 c 174 art 3 s:14
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323A.3-04 STATEMENT OF DENIAL. v
A partner or other person named as a partner in a filed statement-of parmershlp authority
orin a list maintained by an agent pursuant to section 323A.3-03(b), may file a statement of
.denial stating the name of the partnership and the fact that is being denied, which may include
denial of a person’s authority or status as a partner. A statement of denial is a limitation on
authority.as provided in sectign 323A.3~03(d) and (e). g ; :

History: 1997.c.174art 3515 . e

323A 3-05 PARTNERSHIP LIABLE F OR PARTNER’S ACTIONABLE CON-
DUCT.. )

(a) A partnershlp is liable for loss or m_]ury caused to a person or for a penalty incurred,
;as aresult of a wrongful act or ormssron orother actionablé conduct, of a partner acting m the
ordinary course of business of the partnershlp or w1th authority of the partnership.

(b) If, in the course of the partnership’s business or while act1ng with authority of the
partnership, a partner receives or causes the partnership to receive money or property of a
person not a partner and the money ot property is mlsapphed by a partner, the partnershrp is
liable for the loss.’ L R : L

Hlstory 1997 c 174 art3 s 16

323A.3-06 PARTNER’S LIABILITY,

() Except as otherwise prov1ded in subsections (b) and (c) all partners are 11able jointly
and severally for all obhgatlons of the partnershlp unless otherwise agreed by the clarmant or
provided by law

) (b) A person admitted as partner 1nto an exrstmg partnershlp isnot personally hable for
‘dny partnership obligation incurred before the person’s admission as a partner '

(c) An obligation of a partnership incurred while the partnershrp is a limited hablhty
partiiership, whether arising in Contract, tort, or otherwise, is solely the obligation of the part-
nership. A partner is riot personally liable, directly or indirectly, by way of contribution or
otherwise, for such an‘obligation solely.by reason of being or so acting as a partner: This sub-
‘section applies notwithstanding anything inconsistent in the partnership agreement that ex-
isted immediately before the vote requ1red to:become a limited lrabrhty partnershlp under
sectlon 323A.10-01(b). o D T .

- (d) For the purposes of this sectron - IR

* (1) All'partnership debts and obligations under or relatinig to a note, contract, or other
agreement are incurred when the note, contract, or other agreement is entered into.

“(2) An amendinent, modification, extension, or renewal of a-note, contract, or other
agreement does not affect the time at which apartnership debt or obligation under or relating
to that note, contract, or other agreement is incurred, even as to aclaim ;that relates to the

_subject matter of the amendment, modification, extension, or renewal: ; ‘

* This subsection does not affect any law rule or penod pertarmng to any statute of hm— '

itations or statute of repose. .- .. SEE LT L ;

HlstOI'y 19976174art3s17 19986262s4 S I SR s

323A 3—07 ACTIONS BY AND AGAINST PARTNERSHIP AND PARTNERS

“(a@) A partnershrp may sue and-be sued in the name of the partnership.-

(b) An dction may be brought against the partnershrp and, to the extent not inconsistent
w1th section 323A.3-06, any or all of the partners in the same action or in'separate: actions.

(c) A judgment agamst a pannershlp isnotby itselfa Judgment agamst apartner. A judg-
‘ment against a partnership may not be satlsﬁed from 4 partner s assets unless there is also a
judgment against the partner. .

(d) A judgment creditor of a partner may not levy execution against the asséts of the
partner to satisfy a judgment based on a claim against the partnership unless the partner is
personally liable for the claim under section'323A.3-06; and -

(1) ajudgment based on the same claim has been obtainéd against the partriership and a
writ of execution on the judgment has been returned unsatisfied in whole or in part;
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. (2) the partnership is a debtor-in bankruptcy;

(3) the partner has agreed that the creditor rieed not exhaust partnershrp assets

(4) a court grants permission to the judgment credltor to levy execution agamst the as-
sets of a partner based ‘'on a finding that partnership assets subJect to execution' are clearly
insufficient to satisfy the judgment, that exhaustion of partnershrp assets' is excesswely
biirdensome, or that the grant of permrssron isan approprrate exerc1se of the court’s equrtable
‘powers;or " :

(5) liability is 1mposed on the partner by law or contract mdependent of the exrstence of
the partnership.’

(e) This section applies to any partnership 11ab111ty or obligation resultmg from a repre—
sentation by a partner or purported partner under section 323A: 3—08 Y

History: 1997¢ I74art 3518 0 nny

-t NN

ta

323A.3-08 LIABILITY OF PURPORTED PARTNER. J

(a)Ifaperson, by words or conduct, purports to be a partner or consents to belng repre-
sented by another as a partner, in a partnership or with one or more persons not partners, the

' purported partner is liable to a person to whom the representatlon is made, if that person, rely-
ing on thé représentation, enters into a transaction with the actual or purported partnershlp If
the representation, either by the purported partner or by a person with the‘purpotted partner’s

“ consent, i$ made in a public manner, thé purported partner is liable to’a pérson who relies
upon the purported partnership even if the purported partner is not aware of being held out as
a partner to the claimant. If partnership liability results, the purported partneris liable with
respect to that liability as if the purported partner were a partner. If no partnership liability
results, the purported partner is liable with respect to that 11ab111ty jointly and severally with
any other person consenting to-the representation.

(b) If aperson s thus represented to be a partner in an existing partnershlp, or w1th One or
more persons not partners, the purported partner is an agent of persons consenting to the rep-
resentation to bind them to the same extent and in the same manner as if the purported partner
were a partner, with respect to persons who enter into transactions in reliance upon the repre-
sentation. If all of the partners of the existing paitnership consent to the representation, a part-
nership act or obligation results. If fewer than all of the partners of the existing partnershlp
consent to the representation, the person acting and the partners consentmg to'the représenta-
tion are Jorntly and severally hable

(c) A personis not liable asa partner merely because the person 1s named by another ina
statement.of partnership authonty ,

. (d) A person does not continue tobe liable as apartner merely t because of a failure tofile
a statement of dissociation or to amend a statement of partnershrp authority to mdrcate the
partner’s dissociation from the partnershrp

(e) Except as otherwise provided in subsectlons (a) and (b) persons who are not part—
ners as to each other.are not liable as partners to other persons..

History: 1997 ¢ 174 art 35 19-: E :
RELATIONS OF PARTNERS TO EACH OTHER VA:ND, _'I‘_OPARTNERSHIP

323A.4-01 PARTNER’S'RIGHTS AND DUTIES. - - Lo T

(a) Each partner is deemed to have an account that is: T

(1) credited with an amount equal to the money plus the value of any other property net
of the amount of any liabilities, the partner contnbutes to the partnershlp and the partner s
‘share of the partnérship profits; and - SR

(2) charged with an amount equal to the money plus the value of any other property; net
of the amount of any liabilities, distributed by the partnership to the partner and the partner s
share of the partnership losses.

(b) Each partner is entitled to an equal share of the pannershrp profits and is chargeable
with a share of the partnership losses in proportion to the partner’s share of the profits. "
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(c) A partnership shall reimburse a partner for payments made and indemnify a partner
for liabilities incurred by the partner in the ordinary course of the business of the partnership
or for the preservatron of its business or-property.

(d) A partnershrp shall reimburse a partner for an advance to the partnershrp beyond the

‘ amount of capital the, partner agreed to contribute.

(e) A payment or advance made by a partner which gives rise toa partnershrp obhgatron

under subsection (c) or (d) constitutes a loan to the partnership which accrues interest from
- the date of the payment or advance.
(f) Each partner has equal rightsin the management and conduct of the partnershrp busi-
ness,
A partner may use or possess partnershlp property only on behalf of the partnership.
(h) A partner is not entitled to remuneration for services performed for the partnership,
except for reasonable compensation for services rendered in wrndmg up the business of the
partnership.

(1) A person may become a partner only wrth the consent of all of the partners

MA drfference arising as to a matter in the ordmary course of business of a partnership
may be decided by a majority of the partners. An act outside the ordinary course of business

_of a partnership and an amendment to the partnershrp agreement may be undertaken only
with the consent, of all of the partners. ‘
o (k) This section does not affect the obhgatrons of a partnershlp to other persons under

, section 323A.3-01. e q.

Hlstory 1997c174art4520 Do,

f323A 4-02 DISTRIBUTIONS IN KIND RS

A - partner has no nght to receive, and may not be requrred to accept a drstrrbutlon in
' I-Ilstory 1997 c 174 art 4521 e
323A 403 PARTNER’S RIGHTS AND DUTIES WITH RESPECT TO INFORMA
TION ‘

@A partnershrp shall kéep its books and records, if any, at its chref executive office.

' (b) A partnership shall provide partners and their agents and attomeys access to its
books and records. It shall provide former partners and their agents dnd attorneys access to
books and records pertaining to the period during whichi they were partners. The right of ac-
cess provides the opportunity to inspect and copy books dnd records during ordinary busi-
ness hours. A+ pannershrp may impose a reasonable charge covering the costs of labor and
material, for copies of documments furnished. :

(c) Each partner and the partnership shall furnish to a partner, and to the legal represen—
tative of a deceased partner or partner under legal disability:

(1) without demand, any information concerning the partnership’s business and affairs
reasonably required for the proper exercise of the partner’s rights'and duties under the part-
nership agreement or this chapter; and

(2) ondemand, any other information concemmg the partnershlp sbusiness and affairs,
except to the extent the demand or the information demanded is unreasonable or otherwise
improper under the circumstances.

History: 1997 ¢ 174 art 4 5 22

323A.4-04 GENERAL STANDARDS OF PARTNER’S CONDUCT -
"~ (a) The only fiduciary duties a partner owes to the partnership and the other partners are
the duty of loyalty and the duty of care set forth in subsections (b) and (c).
“+(b) A partner’s duty:of loyalty to the partnership and the other partners is limited to the
followmg
(1) to account to the partnership and hold as trustee for i 1t any property, profit, or benefit
derived by the partner in the conduct and winding up of the partnership business or derived
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from a use by the partner of partnership property, including the appropriation of a partnership
opportunity;

(2) torefrain from dealing with the partnership in the conduct or winding up of the part-
nership business as or on'behalf of a party having an mterest adverse to the partnership; and
' (3) to refrain from competing with'the’ partnershlp in' the conduct of the partnershlp
business before the dissolution of the partnership. " ~ -

(c) A partner’s duty of care to the partnership and the othér partners in the conduct and
winding up of the partnership business is limited to refraining from engagmg in grossly neg-
ligent or reckléss conduct, inténtional mis¢onduct, ora knowing violation of law: = ¢

(d) A partner shall discharge the duties to the partnershlp and-the other partners under
this chapter or under the partnership agreement and-exercise any nghts con51stent1y with the
obligation of good faith and fair dealing.

(e) A partner does not violate a duty or obhganon under this chapter or undér the part-
nership agreement merely because the partner s conduct furthers the partner’s own interest.

(f) A partner may lend money to and transact other business with the partnership, and as
to each loan or transaction the rights and obligations of the partner.are the same-as those ofa
person who is not a partner, subject to other applicable law.

(g) This section applies to a person wmdmg up the partnership. busmess as the personal
or legal representative of the last surviving partner as if the person were a partner

History: 1997c 174 art4s23 DR

323A.4-05 ACTIONS BY PARTNERSHIP AND PARTNERS o

(a),A partnership may maintain an action against a partner fora breach of the partner-
ship agreement, or for the violation of a duty to the partnership, causing] harm to the partner-
ship. ~

(b) A partner may maintain an action against the partnershrp or another partner for legal
or equitable relief, with or without an accounnng as to partnershlp busmess to )

(1) enforce the partner’s rights under the partnershlp agreement B

(2) enforce the partner’s rights under this chapter, 1nclud1ng S

. (i) the partner’s rights under section 323A.4-01, 323A.4-03, -or 323A 4——04
; (ii) the partner’s right on d1550¢1at10n to have the' partner’s interest in the partnership
purchased pursuant to section 323A.7-01 or enforce any-other right under article 6 or 7; or

~_ (iii) the partner’s right to compel a dissolution and wiriding Gp of the partnershlp busi-

ness'under section 323A.8-01 or enforce any.other right under article 8; or.

(3) enforce the rights and otherwise protect the interests of the parmer mcludmg rights
and interésts arising’ mdependently of the partnership relatlonshlp g

(c) The accrual’of, and any time 11rmtat10n ‘on, a r1ght of action’ for atemedy under this -
section is govemed by otherlaw. A right to'an‘accounting upon a drssolutlon and wmdmg up
does not revive a claim barred by law. A RO A

. Mistory: 1997 c 174 artds24 | . n

323A.4-06 CONT[NUATION OF PARTNERSHIP BEYOND DEFINITE TERM OR
PARTICULAR UNDERTAKING . :
- (a)Ifa pannersmp for a deﬁmte term or partlcular undertakmg is contmued w1thout an
express agreement, after the .expiration- of the term or completlon of the undertaking, the
" rights and duties of the partners remain the same as they were at the explratron orcomplenon
so far as is consistent with a partnership at will. i
(b) If the partners, or those of them who habitually acted.in the busmess dunng the term .
or undertaking, continue the business without any settlement or liquidation of the partner-
ship, they are presumed to have agreed that the partnershlp will continue, - - . .

_ History: 1997c 174 art 4525 - .
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i TRANSFEREES AND CREDITORS OF PARTNER "

323A 5—01 PARTNER NOT CO—OWNER OF PARTNERSHIP PROPERTY

... Apartner is not-a co-owner of- paztnershlp property and has no 1nterest in partnershlp
property which can be transferred, e1ther voluntarily or 1nvoluntanly

 History: 1997 c 174art5s26 . ., .;
323A.5-02 PARTNER’S TRANSFERABLE INTEREST IN PARTNERSHIP.

. The only transferable interest of a partner in the partnership is the partner’s share of the
proﬁts and losses of the partnershlp and the partner’ s nght to rece1ve distributions. The inter-
est is personal property. st ‘ :

Hlstory 1997c174art5s27 if PR
323A 5—03 TRANSFER OF PARTNER’S TRANSFERABLE INTEREST

(a) A transfer,in whole orin part, of & partner s, transferable interest in the partnershlp

(1) is permissible; PN ; . P ‘

- (2)does'not by 1tselfcause the partner s d1ssoc1at10n ora d1ss01ut10n and wmdmg up of
the partnership business; and - s

(3) does not, as against the other partners or the partnershrp, entltle the transferee, dur-
ing the continuance of the partnershlp, to participate in the management or conduct of the
partnership business, to.require access to information concermng partnershlp transactlons
or to mspect or copy the partnershrp books or records

(1) to recelve in accordance with ‘the transfer, ‘distributions to which the transferor
would otherwrse be entitled;

[¥) to rece1ve "on the drssolutlon and w1nd1ng up of the partnership. busmess in ac-
cordance with the transfer thé riet amount otherw1se distributable to the transfetor; and

(3) to seek undet sectlon323A 8—01(6) a Jud1c1a1 deternunatron that it 1s equ1tab1e to
wind up the partnership businéss: - i C

(c) In a disselution and‘winding up, a transferee is entltled to an account of partnershrp
: transactrons only from the date of the: latest account agreed to by all of the partners.

- *(d) Upon transfer, the transferor retains the nghts and duties of a partner other than the
. interest in distributions transferred. . :

() A partnershrp need not grve effect toa transferee s nghts under this sectlon untll it
has notice .of the. transfer Lo

" (f) A transfer of a partner s transferable mterest in the partnershlp in v1olat10n of a.re-
striction on transfer contained in the partnership, Agreement] is 1neffect1ve as to a person hav-
1ng not1ce of, the restnctron at, the time of transfer Foi

History: 1997 ¢ 174 art Ss 28 e A e

323A.5-04 PARTN ER’STRAN SFERABLE INTEREST SUBJECT TO CHARGING
ORDER :

(a) On apphcatron by a Judgment credltor of 4 partner or ‘ofa partner § transferee acourt
having ]llI‘lSdlCthn may charge the transferable interest of the judgrent debtor to satlsfy the
3udgment The cotirtmay appomt 4receiver of the share of the distributions dué or'to become
‘dueto’the Judgment debtor in‘respéct of the partnership-and make all otherorders; directions,
-dccouiifs, and inquiiies thé judgmeént debtor mrght have made or'Whrch the crrcumstances of
the case may require. : R A I ST
#it“(b)Aicharging order constitutes'alien on the judgment debtor’s transferable interest in
the partnershlp Thie couit may order aforeclosure of the interest subject to the charging order
at any time. The piirchaser at the'foreclosure sale has the rights of a transferee.

(c) At any time before foreclosure, an interest charged may be redeemed:
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(1)'by the judgment debtor; : ‘ ~ -
(2) with property other than partnership property, by one or more of the other partners
or

" (3) with partnership property, by one or more of the other partners with thé consent of all
of the partners whose interests are not so charged

(d) This chapter does not deprive a partner of a nght under exemption laws w1th respect
to the partner’s interest in the partnership.

(€) This section provrdes the exclusive remedy by whicha Judgment credrtor of a part-
ner or partner’s transferee may satlsfy a Judgment out of the Judgment debtor s transferable
interest'in the partiership.

History: 1997 ¢ 174 art 5 s 29
PARTNER’S DISSOCIATION

323A 6—01 EVENTS CAUSING PARTNER’S DISSOCIATION.

A partner is dissociated from a partnershlp upon the occurrence of any of the followrng
events:

(1) the partnership’s havmg notlce of the partner s express w111 to w1thdraw asa ‘partner
orona later date specrﬁed by the partner;

(2)anevent agreed toin the partnership agreement as causing the partner s drssocranon

.{3) the partner’s expulsron pursuant to the partnershrp agreement;

A4) the partner s expulsron by the unanimous vote of the other partners 1f

(i) it is unlawful to carry on the partnership business with that, Jpartner; .

- (ii) there has been a transfer of all or substantially all of that partner’s transferable i inter-
estin the partnership, other than a transfer for security purposes, or a court order charging the
_partner’s interest, which has not been foreclosed;

(iii) wrthrn 90 days after the partnership notifies a corporate partner that it will be.ex-
pelled because it has filed a certificate of dissolution or the equivalent, its charter has been
revoked, orits right to conduct business has been suspended by the jurisdiction of its incorpo-

_ration, there is no revocation'of the certificate of dissolution or no re1nstatement ofits charter
or its right to conduct busmess or

(iv) a partnership thatis a partner ‘has been dissolved and its busmess 1s berng wound up;

(5) on application by the partnershrp or another partner the partner’s expulsion by judi-
cial determination because:

(i) the partner engaged in wrongful conduct that adversely and matenally affected the
partnership business; ,

(ii) the partner willfully or persrstently comnntted a matena] breach of the partnership
agreement or of a duty owed to the partnershrp or the other partners ‘under section
323A.404;0r

(iii) the partner engaged in conduict relatrng to the partnership business whrch makes it
not reasonably practrcable to carry on the busmess in partnershlp with the partner

~ {6) the partner s: . .

(i) becoming a debtor in bankruptcy, -

(ii) executing an assignment for the benefit of credrtors B :

(iii) seeking, consenting to, or acquiescing in the appointment of a trustee recerver or
liquidator of that partner or of all or substantially all of that partner’s property, or

@iv) farlmg, within 90 days after the appointment, to have vacated or stayed the appoint-
ment of a trustee, receiver, or liquidator of the partner or of all or substantially all of the part-
ner’s property obtained without the partner’s consent or acquiescence, or farhng within'90
days after the expiration of a stay to have the appointment vacated; :

(7)in the case.of.a partner who is an 1nd1v1dual

+ (i) the partner’s death; - : ; .

(ii) the appointment of a guardran or general conservator for the partner; or .

A
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(iii) a judicial determination that the partner has otherwise become incapable of per-
. forming the partner’s duties under the partnership agreement;
(8) in the case of a partner that is a trust or is acting as a partner by virtue of being a
- trustee of a.trust, distribution of the trust’s entire transferable interest in the partnership, but
not merely by reason of the substitution of a successor trustee;

(9) in the case of a partner that is.an estate or is acting as a partner by virtue of being a
personal representative of an estate, distribution of the estate’s entire transferable interest in
the partnership, but not merely by reason of the substitution of a successor personal represen-
. tat1ve or.

' ( lO) termination of a partner who is not an 1nd1v1dual partnersh1p, corporatlon trust or
estate.

History: 1997 c 174 art 6530 7

323A.6-02 PARTNER’S POWER TO DISSOCIATE WRONGFUL DISSOCI-

ATION. .
. (a) A partner has the power to dlssoc1ate at any t1me, nghtfully or wrongfully, by ex-
‘press will pursuant to section 323A. 6-01(1). ‘

(b) A partner’s dissociation is wrongful only if: PR

(Iyitisin breach of an express provision of thé partnershrp agreement or o
‘ (2) in the case of a partnership for a definite term or parncular undertakmg, before the -
exptrat1on of the term or the completion of the undertakmg ‘

(i) the partner withdraws by express will, unless the w1thdrawal follows within 90 days
after another partner’s d1ssoc1atlon by death or otherwrse under sectron 323A 6—Ol 6)to(10)
or wrongful dissociation under this subsection; :

(11) the partner is ‘expelled by Jud101al determination” under section 323A 6—01(5)

(iii) the partner is ‘dissociated by becommg a debtor in bankruptcy, or

(1v) in the case of a partner who is not an ‘individual, trust other than a’business tiust, or

estate, the partner is expelled or otherwrse d1ssoc1ated because it w1llfully drssolved or terml :
'nated '

R (c) A panner who wrongfully dissociates is liable to the partnershrp and to the other
partners for damages caused by the dissociation. The 11ab1hty is in addmon to any other ob-
ligation of the partner to the partnership or to the other partners

Hlstory 1 997 c 1 74 art 6s 3]

323A.6-03 EFFECT OF PARTNER’S DISSOCIATION
(a) If a partner’s dissociation results iri a dissolution arid winding up of the partnershrp
business, article 8 applies; otherwise, article 7 apphes
() Upon a partner’s d1ssoc1at1on ‘ S
(1) the partner’s right to pa.rtrc1pate in the ’ management and conduct 6f the partnership
vbusmess terminates, except as otherwise provided in section 323A.8-03;
(2) the partner s duty. of loyalty under section 323A. 4—04(b)(3) termmates and
3) the partner’s duty of loyalty under section 323A. 4-04(b)(1) and (2) and duty of care
" under section 323A.4-04(c) continue only with regard to matters ansmg and events occur-
_ring before the partner’s dissociation, unless the partner parnclpates 1n wmdmg up the part-
nershlp s business pursuant to section 323A.8-03.

 History: 7997 ¢ 174 art 65 32 .' )
PARTNER S DISSOCIATION WHEN BUSINESS NOT WOUND UP

: 323A 7—01 PURCHASE OF DISSOCIATED PARTNER’S INTEREST
(a) If a partner is dissociated from a partnership without resulting in a dissolution and
winding up of the partnership business under section 323A.8<01, the partnership shall cause
the dissociated partner’s interest in the partnership to be purchased fora buyout price deter-

mined pursuant to subsection.(b).. - . y , e
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(b) The buyout price of a dissociated partner’s interest is the amount that-would have
been distributable to the dissociating partner under section 323A: 8-07(b), if, on the date of
dissociation, the assets of the partnership were sold at a price equal to the greater of the liqui-
dation value or the value based on a sale of the entire business as a going concern without the
dissociated partner and the partnership were wound up as of that date Interest: must be paid
from the date of dissociation to the date.of payment. -

(c) Damages for wrongful dissociation under section 323A 6—02(b) and all other
amounts owing, whether or not presently due, from the dissociated partner to the partnershrp,
must be offset against the buyout price., Interest must be paid from the date the amount owed
becomes due to the date of payment.

(d) A partnership shall indemnify a drssocrated partner whose interest is being pur-
chased against all partnership liabilities, whether incurred before or after the dissociation,
except liabilities incurred by an-act of the dissociated partner under section 323A.7-02.

(e) If no agreement for the purchase of a dissociated partner’s interest is reached within
120 days after a written demand for payment, the partnershrp shall pay, or cause to be paid, in
cash to the dissociated partner the amount the partnership estimates to be the buyout price
and accrued interest, reduced by any offsets and accrued interest under subsectlon ©).

- (f) If a deferred payment is authorized under subsection (h), the partnershrp may tender
a written offer to pay the amount it estimates to be the buyout price and accrued interest, re-
duced by any offsets under subsection (c), stating the time of payment, the amount and type
of security for payment, and the other terms and condrtrons of the obhganon

(g) The payment or tender required by subsectron (e) or (t) must be accompamed by the
following:

(1) a statement of partnershrp assets and 11ab111t1es as of the date of drssocratron

(2) the latest available partnership balance sheet and income statement, if any;. e

(3) an explanation of how the estimated amount of the payment was calculated; and

(4) written notice that the payment is in full satisfaction of the obligation to purchase
unless, within 120 days after the written notice;, the dissociated partner commences an-action
to determine the buyout price, any offsets under subsection (c), or other terms of the obli ga-
tion to purchase. ‘ .

(h) A partner who wrongfully d1ssoc1ates before the exprratron of a deﬁmte term or the
completion of a particular undertaking is not entitled to payment of any portior of the buyout
price until the expiration of the term or completion of the undertaking, unless the partner-es-
tablishes to the satisfaction of the court that earlier payment will not cause undue hardshrp to
the business of the partnership. A deferred payment must be adequately secured and bear in-
terest.

(1) A dissociated partner may maintain an actron agamst the partner;hrp, pursuant to
section 323A.4-05(b)(2)(ii), to determine the buyout price of that partner S 1nterest any off-
sets under subsection (c), or other terms of the ‘obligation to purchase The action must be
commenced within 120 days after the partnership has tendered payment or'an offer to pay or
within one year after written demand for payment if no payment or offer to pay is tendered.
The court shall determine the buyout price of the dissociated partner’s interest, any offset due
under subsection (c), and accrued interest, and enter judgment for any additional payment or
refund. If deferred paymentis authorized under subsection (h), the court shall also determine
the security for payment and other terms of the obligation to purchase. The court may assess
reasonable attorney’s fees and the fees and expenses of.appraisers orother experts for a party
to the action, in amounts the court finds equitable, against a party:that the court finds acted
arbitrarily, vexatiously, or not in good faith. The finding may be based on the.partnership’s
failure to tender payment or an offer to pay or to comply wrth subsectron (g).

Hlstory 1997 ¢ 174 art 7 s 33

323A.7-02 DISSOCIATED PARTNER’S:POWER TO BIND AND LIABILITY TO
PARTNERSHIP. e

- (a) For'two years after a partner dissociates without resultmg ina drssolutron and wmd-
ing up of the partnership business, the partnership, including a surviving paitnership under
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- article 9, is-bound by an act of the dissociated partner which would have bound the partner-
- ship under section 323A.3-01 before dissociation. only if at the time of entering into the
transactron the other party:
(1) reasonably believed that the drssoc1ated partner was then a panner
(2) did not have notice of the partner’s dissociation; and
(3) is not deemed to have had knowledge under section 323A. 3—03(e) or notice under
' 'sectlon 323A.7-04(c).
(b) A dissociated partner is liable to the partnership for any damage caused to the part-
nershrp arising from an obligation incurred by the dissociated partner after dissociation for
which the partnership is liable under subsection (a)

Hlstory 1997 ¢ 174 art 7 s 34

323A.7-03 DISSOCIATED PARTNER’S LIABILITY TO OTHER PERSONS

(a) A partner’s dissociation does not of itself discharge the partner’s liability for a part-
nership obligation incurred before dissociation. A dissociated partner is hot liable for a part-
nership obligation incurred after dissociation except as otherwise provided in subsection (b).

’ (b) A partner who dissociates without resulting in a dissolution and. w1nd1n0 up of the
partnership business is liable as a partner to the other party in a transaction entered into by the
partnership, or a surviving partnershrp undeér article 9, within two years after the partner’s

" dissociation, only if the partner is liable for the obligation under SCCthIl 323A. 3—06 and atthe
time of entering into the transaction the other party:

1) reasonably believed that the dissociated partner was then a partner;
(2) did not have notice of the partner’s dissociation; and
(3) is not deémed to have had kriowledge under sectlon 323A 3-03(e) or notice under
section 323A.7-04(c).
(c) By agreement with'the partnership creditor and the partners continuing the business,
a dissociated partner may be released from liability for a partnership obligation.
(d) A dissociated partner is released from liability for a partnership obhgatlon if a part-

" nership creditor; with notice of the partner’s dissociation but without the partner’s consent,

agrees to a material alteration in the nature or time of payment of a partnership obligation.

Hlstory 1997 ¢ 174art7s35 -

323A 7-04 ' STATEMENT OF DISSOCIATION
(@A dlss001ated partner or the partnershlp may file a statement of dissociation statmg
the naine of the partnership and that the partner is dissociated from the partnership.
v (b) A statement of dissociation is a limitation on the authorrty of a dissociated partner
for thé purposes of section 323A. 3—03(d) and (e).

(c) For the purposes of sections 323A. 7-02(a)(3) and 323A. 7-03(b)(3), a person not a
‘partner is deerned to have notice of the drssocratron 90 days after the statement of dissoci-
~ation is filed.’ .

Hlstory ]997 cl74art7s 36

-323A.7-05 CONTINUED USE_,OF BARTNERSHIP NAME. s

Continued use of a partnership name, or a dissociated partner’s name as part of the part-
nership name, by partners continuing the business does not of itself make the dissociated
partner liable for an obligation of the partners or the partnershrp continuing the busmess

Hlstory 1997c 174art7s37 S v fo
WINDING UP PARTNERSHIP BUSINESS

-323A.8-01 EVENTS ‘CAUSING DISSOLUTION AND WINDING UP OF PART-
NERSHIP BUSINESS.

 Apartnershipis dissolved, and its business mustbe wound up, only upon the occurrence
of any of the-following events; : .
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(1Nina partnership at will, the partnership’s having notice from a partner, other than a
partner who is dissociated under section 323A.6-01(2) to (10), of that partner S express w111
to withdraw as a partner, or on a later date specified by the. partner; RN

(2) in a partnership for a deﬁmte term or partlcular undertaking:

(i) within 90 days after a partnér’s dissociation by death or otherwise under section
323A.6-01(6)to (10) or wrongful dissociation inder section 323A.6-02(b), the ékpress will
of at least half of the remaining partners to dissolve the partnership business, for which pur-
pose a panner s rightful dissociation pursuant to sectlon 323A 6—02(b)(2)(1) constltutes the
expression of that partner’s will to dissolve; : v

(ii) the express will of all of the partners to wind up the partnershlp busmess or

(iii) the expiration of the term or the completion of the-undertaking; .- CLa

(3) an event agreed to in the partnershlp agreement resultmg in the w1ndmg up of the
partnership business; . v

(4) an event that makes it unlawful forall or substantlally a11 of the busmess of the part-
nership to be continued, but a cure of illegality within 90 days after notice to the partnership
of the event is effective retroactively to the date of the event for purposes of this section;

(5) on application by a partner, a judicial determination that:

(i) the economic purpose of the partnership islikely. to be unreasonably frustrated;

(ii) another partner has engaged in conduct relating to the partnership business whxch
makes it not reasonably practicable to carry on the business in partnershxp with that partner
or :
(iii)-it is not otherwise reasonably practlcable to carry on the partnershlp busmess in
conformity with the partnership agreement; or:, . ,

(6) on apphcatlon by a transferee of a- partner 'S transferable interest, a JUdlClal deter-f
mination that it is equitable to wind up the partnership business: E

(i) after the expiration of the term or completion of the undertakmg, if the partnershlp,
was for a definite term or particular undertaking at the time of the transfer or entry of the
charging order that gave rise to the transfer; or -

(ii) at any time, if the partnershlp was a partnershlp at w111 at the t1me of the transfer or
entry of the charging order that gave qse to.the transfer. | _ N

History: 1997 c 174 art 8§38 -« -~

323A.8-02 PARTNERSHIP CONTINUES AFTER DISSOLUTION ‘

(a) Subject to subsection (b), a partnership continues after dissolution only for the pur-
pose of winding up- its busmess The partnership is terminated when the winding up.of its
business is completed

(b) At any time after the dissolution of a partnership and before the winding up of its
busmess is completed, all of the partners .including any dlssomatm partner other than a
wrongfully dissociating partner, may waive the right to.have the partnershlp ] busmess
wound up and the partnership terminated. In that event:

(1) the partnership résumes carrymg onits busmess asif dissolution had riever occurred,
and any liability incurred by the partnership or a partner after the dlssolutlon and before the
waiver is determined as if dissolution had never occurred; and '

(2) the rights of a third party accruing under section 323A.8-04(1), or ansmg out of con-
ductin reliance on the dissolution before the third party knew or received a nouﬁcatron of the
waiver may not be adversely affected.

Hlstory 1997 ¢ 174 art 8 5 39

323A.8-03 RIGHT TO WIND UP PARTNERSHIP BUSINESS. -

(a) After dissolution, a partner who has not wrongfully. dlssoc1ated may part1c1pate in
winding up the partnership’s business, but on appllcatlon of any partner, partner’s legal Tep-
resentative, or transferee, the court, for good cause shown may order judicial: supervrslon of -
the winding up.

(b) The legal representative of the last surv1v1ng panner may w1nd up a partnershlp s
business. ‘ .

i
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(c) A'person winding up a partnership’s business may preserve the partnership business
or property as a going concern for a reasonable time, prosecute and defend actions and pro-
ceedings, whether civil, criminal, or administrative, settle and close the partnership’s busi-
ness, dispose of and transfer the partnership’s property, discharge the partnership’s, liabili-
ties, distribute the assets of the partnership pursuant to section 323A.8-07, settle drsputes by
medratlon or arbitration;.and perform other. necessary acts.

Hlstory 1997 c. 1 74 art 8 s 40

323A. 8—04 PARTNER’S POWER TO BIND PARTNERSHIP AFTER DISSOLU-
TION. - ...

Subjectto sectlon 323A 8—05 a pannershrp is bound by a partner s act after dissolution .
that: . . .

(1) is approprrate for wmdlng up the partnershrp busmess or : : ‘

*(2) would have bound the partnership under section 323A.3-01 before dlssolunon if
the other party to the transaction did not have IlOthC of the d1ssolut10n .

History: 1997 ¢ 174 art 8s 4]

323A.8-05 STATEMENT OF DISSOLUTION

(a) After dissolution, d partner who has not wrongfully dissociated may ﬁle a statement
of dissolution stating the name of the partnership and that the partnership has dissolved and is
winding up its business.

{(b) Afiléd statément of dissolution cancels a filed statement of partnership authority for
the purposes of section 323A.3-03(d)(1) and, if recorded, is a limitation on authority for the
purposes of sections 323A.3-03(d)(2) and 323A.3-03(e).

(c) For the purposes of sections 323A.3-01 and 323A.8-04, a person not a partner is
deemed to have notice of the dissolution and the limitation on the partners’ authonty asa
result of the statement of dissolution 90 days after itiis filed. -

(d) After filing and, if appropriate, recording a’‘statement of dissolution; a dlssolved
partnership may file and, if appropriate, record a statement of partnership-authority which
will operate with respect to a person not a partner as provided in section 323A.3-03(d) and
(e) in any transaction, whether or not the transaction is appropriate for winding up the part-
nership business.

History: 1997 ¢ 174 art8s42
3234.8-06 PARTNER’S LIABILITY TO OTHER PARTNERS AFTER DISSOLU-
TION. '
(a) Except as otherwrse provrded in subsecnon (b) and section 323A.3-06, after dis-
solution a partner is liable to the other partners for the partner s share of any partnership li-
ability incurred under section 323A.8-04. .

.. (b) A partner who, with knowledge of the dlSSOlutIOI‘l incurs a partnershlp liability un-
der section 323A.8-04(2) by an act that is niot appropriate for winding up the partnershlp
business is liable to'the partnershlp for any damage caused to the partnershlp arising from the
liability.

History: 1997 ¢ 174 art 8 5 43

323A.807 SETTLEMENT OF ACCOUNTS AND CONTRIBUTIONS AMONG
PARTNERS.

(a) In winding up a partnership’s business, the assets of the partnership, including the
contributions of the partners required by this section, must be applied to discharge its obliga-
tions to creditors, including, to the extent permitted by law, partners who are creditors. Any
surplus must be applied to pay in cash the net amount distributable to partners in accordance
with their right to distributions under subsection (b).

(b) Each partner is entitled to a settlement of all partnership accounts upon winding up

“the partnership business. In settling accounts among the partners, profits and losses that re- -
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sult ffom the liquidation of the partnership assets nust be credited and charged to the part-
ners’ ‘accounts. The partnership shall make a distribution to a partner in:an amount equal to
any excess of the credits over the charges in the partner’s account. A partner shall contribute
to the partnership an amount equal to any excess of the charges over the credits in the part-
ner’s dccount-but excludlng from: the calculation charges attribitable to an obhganon for
which the partner is not personally liable under section 323A.3-06. ;

(c) If apartner fails to contribute the full amount required under'subsection (b), all of the
other partners shall contribute, in the proportions in which those partners share partnership
losses, the additional amount nécessary;to satisfy the partnership obligations for which they .
are personally liable under section 323A.3-06. A partner or partner’s legal representative
may recover from the other partners any contributions the partner makes to the extent the
amount contrlbuted exceeds that partner s share of the partnershrp oblrgatrons for whrch the
partner is personally liable under section 323A.3-06. ,

.(d) After the settlement of accounts, each partner shall contnbute in the proportlon 1n’
which the partner shares partnership losses, the amount necessary to. satlsfy paxtnershrp ob-
ligations that were not known at the time of the settlement and for Wthh the partner is person-
ally liable under’ sectlon 323A.3-06.

(e) The estate of a deceased partner 1s hable for the partner s obhgatron to contrlbute to
the partnershrp : '

. (f) An assignee for the beneflt of credltors of a partnershlp or a partner or a person ap— '
pointed by a court to represent creditors of a partnership or a parther, may enforce d partner s
obligation to contribute to the partnership.

History: 1997 ¢ 174 art 8 s 44
CONVERSIONS AND MERGERS

323A.9-01 DEFINITIONS. ce :
In this article: T
¢)) “General partner means d partner ina partnershlp anda general partner m a lrrmted
partnershxp
(2) “Lirnited partner ‘means a limited partner in'a lmuted partnership.
(3) “Limited partnership” means a limited partnershrp created under chapter 322A pre-’
decessor law, or comparable law of another _]UI'lSdlCtlon ‘

(4) “Partner” includes both a general partner and a hrmted partner ‘
History: 1997 c 174 art 9 s 45

ne

323A.9-02° CONVERSION OF PARTNERSHIP TO LIMITED PARTNERSHIP

(a) A 'partnership may be converted to a lnmted partnershrp pursuant to th1s section. -

(b) The terms and conditions of a conversion.of a partnershlp to a limited par’tnershrp'
mustbe approved by all of the partners or by a number or percentage specrﬁed for conversron
in the partnership: agreement s )

*'(c) Aftér the conversion is approved by 'the’ partners the partnérship'shall file-a certifi-
cate of limited partnership in the Junsdrctron in Wthh the lrrmted partnershrp is to bé formed:
The certificate must includé: -7t~ tan g o

(1) a statement that the partnership was converted toa hnuted partnershtp from a part-
nershlp, el

"(2) its- former iame;and © 0 . T L EEATO Lo e .

'(3) astatement'of the numbér of votes cast by the partners for and dgainst the conversion
and, if the vote is less than unanimous, the number or percentage requrred to approve the con-
version‘under the partnership agreement.

(d) The conversion takes effect when the certlﬁcate of hmrted partnershrp is filed or at
any later date specified in the certificate. R

(e) A general partner who becomes a limited partner as'a result of the conversion re-
mains liable as a general péartner for an obligation incurred by the partnership before the con--
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version takes effect. If the other party to atransaction with the limited partnership reasonably
believes when entering the transaction that the limited partner is a general partner, the limited
partner is liable for an obligation incurred by the limited partnership within 90 days after the
conversion takes effect. The limited partner’s liability for all other obligations of the limited
partnershrp incurred after the conversion takes effect is that of a limited partner as prov1ded
in chapter 322A.° . :

Hlstory 1997 ¢ 174 art 9s46

323A. 9—03 CONVERSION OF LIMITED PARTNERSHIP TO PARTNERSI-IIP

(a) A limited partnershlp may be converted to a partnership pursuant to this section.

(b) Notwithstanding a pr0v151on to the contrary in a limited partnershlp agreement, the
terms and conditions of a conversion of a limited partnershlp to a partnershlp must be ap-
proved by all of the partners.

(c) After the conversion is approved by the partners the hmlted partnershlp shall cancel
its cemﬁcate of limited partnership._

(d) The conversion takes effect when the certificate of hrnlted partnershrp is canceled.

- () A limited partner who becomes a general partner as a result of the conversion re-
mains liable only as a limited partner for an obligation incurred by the limited partnership
before the conversion takes effect. Except as otherwise prov1ded in section 323A.3-06, the
partner is liable as 4 general partner for an obhgauon of the parmersth incurred after the
conversion takes effect. °

History: /1997 ¢ 174 art9s47

P

323A.9-04 EFFECT OF CONVERSION; ENTITY UNCHANGED.

(a) A partnership or limited partnership that has been converted pursuant to this article
is for all purposes the same entity that existed before the conversion. A

(b) When a conversion takes effect: '

(1) all property owned by the converting partnership or lmuted partnershlp remains
vested in the converted entity;

(2) all obligations of the converting partnership or limited pannershlp contmue as ob-
ligations of the converted entity; and -

(3) an action or proceeding pendrng agamst the convertmg pannershrp or lmuted part-
nership may be continued as if the conversion had not occurred

History: 1997 ¢ 174 art 9 s 48 S
323A.9-05 MERGER OF PARTNERSHIPS.

(a) Pursuant to a plan of. merger, approved as prov1ded in subsectlon (c) a partnershlp
rmay be merged with one or more partnerships or llrmted partnershlps

~ (b) The plan of merger must set forth:

~ (1) the name of each partnershrp or limited partnershlp that isa party fo the merger;

(2) the name of the surv1v1ng ent1ty into which the other partnershlps or llrmted partner-
ships will merge; )

(3) whether the surv1v1ng entlty isa partnersmp ora lmuted partnershlp and the status of -
each partner; U ‘

(4) the terms and condrtlons of the merger S

(5) the manner and basis of converting the interests of each party to the merger into in-
terests or obligations of the surviving entlty or into money or other property in whole or part;
and

(6) the street address, 1ncludmg the Zip code of the surviving enuty s chief executive
office. .

(c) The plan of merger must be approved ‘

(1) in the case of a partnership that is a party to the merger by all of the partners, or a
number or percentage specified for merger in the partnership agreement; and
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(2) in the case of a limited partnership that is 4 party to the'merget; by’the Vote required -
for approval of a merger by the law. of the state or foreign jurisdiction.in which:the limited
partnership is organized and, in the absence.of such a specifically.applicable law, by. ,all;the.
partners, notwithstanding a provision to the contrary in the partnetship agreement b

(d) After a plan of merger is approved and before the merger takes effect the plan may
be amended or abandoned as provided.in.the plan o EET T

- () The.merger takes effect-on.the later;of:. R gt

(1) the approval of the plan of merger by all partles to the merger as provrded in subsec- :
tion (c); o I I TR PRSP S s e

(2) the filing of all documents requrred by law to be ﬁled asa condrtron to the effectlve—
ness of the merger; or - CIEIT S ke .

3) any effective date specified in the plan of merger _; i
-t

History: 1997 ¢ 174 art 9549 1 T i i

323A.9-06 EFFECT OF MERGER o
(a). When a merger takes effect: ,f A o ¥ ;
(1) the separate existence of everyapartnershlp or hmlted partnershlp that is a,party to the
merger, other than the surviving entity, ceases;
(2) all property. owned by each of the merged partnershrps or;hrmted partnershrps vests
in; the surviving.entity; ... .;; ‘

: (3)all obligationsofevery partnershlp orhmrted partnershrp that isa party to the merger
become the obhgatrons of the surv1v1ng entrty, and S R

party to the merger may be continued as if the merger had not occurred or the survrvmg entrty
may be substituted as a party to the action or proceeding:: Lo S e

(b) The secretary of state of this state is the agent for service of process in an action or
proceeding against a surviving foreign partnership or limited-paitnership to’enforce an ob-"
ligation:of a domestic partnership or limited partnership,that is,a;party to a merger. The sur-
viving entity shall, as part of the merger documents, state the.mailing address, including the .
zip code, of its chief executive office. Service of process is pursuant to section 5. 25

(c) A partner of the surv1v1ng partnershrp or limited partnershnp is hable for ’

(1) all obligations of a party £6 the merger for which the partnér was personally liable
before the merger;

(2) all other obligations of the surviving entity incurred before the merger by a partyrto
- the merger, but those obligations may be satisfied only out of property.( of the entity; and

~(3) except as-otherwise provided in section 323A.3-06, all obhgatrons of the surviving
entrty incuyred afterthe merger takes effect but those obligations may be sahsﬁedonly outof
" property.of the entity if the partner isa hmrted partner -

(d) If the obligations incurred before the merger by a party to: the merger are not satrsﬁed
out of the property of the surviving partnershrp or limited partnership, the general partners of
that party 1mmed1ately before the effective date of the merger shall contribute the amount
necessary to satisfy that party’s obhgatrons to the surviving entity, in the manner provrded in
section 323A.8-07, or in the Limited Partnership Act of the Junsdlctron in whrch the party
was, formed as the case may be as 1f the merged pany were dlssolved

B

nership or limited partnershlp is dlssomated from the entrty, of which that partner wasa Jpart-
ner, as of the date the merger takes effect. The surviving entlty shall cause thé partner’s inters
est in the entity to be purchased under section 323A.7-01 or another statute specrﬁcally ap-
plicable to that partner’s interest with respect to a merger. The surviving'éntity is bound under
section 323A.7-02 by an act of a general partner dissociated under this subsectron and the
partner is liable under section 323A.7-03 for: transactrons entered into by the surviving.entity.
after the merger takeseffect. ... . o e L 0

- History: 1997 ¢ 174 art 95 50 ! R T T IS E R R
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323A.9-07 STATEMENT OF MERGER. - , . .

- (a) After a-merger under sections 323A.9-05to 323A. 9—07 the surviving partnership
or. hmlted partnership must file a statement:that one or more partnershlps or lumted partner-
shlps have merged into the surviving entity..

“(b) A statement -of merger must contam _—

(1) the name of each partnership or limited partnershlp that is a party to the mérger;’

(2) the name of the survxvmg entlty into Wthh the other partnersh1ps or: lmuted partner-
ships were merged; - .

(3) the street address, including the zip code of the surv1v1ng ent1ty s chlef executive
office and of an:office in this state, if any;and : =~

(4) whether the survmng entity is a partmership or a hnnted partnershlp

(c) Except as otherwise prov1ded in “subsection’ (d), for the purposes of section
323A.3-02, property of the surviving partnership or limited partnership which before the
© merger was held in the name of another party to the merger is property held in the name of the
_surviving entity upon filing a statement of merger.

(d) For the purposes of section 323A.3-02, real property of the surviving pattnershlp or

limited partnership which before the merger was held in the name of another party to the

_ merger is property held in the name of the surv1v1ng entity upon recordmg a certlﬁed copy of
the statement of merger.

" (e) A filed statement of merger, executed and declared to be acclirate pursuant to section
323A.1-05(c), stating the name of a partnership or limited partnership that is‘a party to the
merger in whose name property was held before the merger and the name of the surviving
entity, but not containing all of the other information required by. subsection (b), operates
with respect to the partnershlps or limited partnershlps named to the extent provided in sub-
sections (c) and (d). . o . .

I-Ilstory 1997 c174 art 9 s 51
L . N K
323A. 9—08 NONEXCLUSIVE - e : . -
This article is‘not exclusive. Partnershlps or limited partnershlps may be converted or
merged in. any other manner prowded by law -

I:Ilstory 1997 c174 art 9 s 52 '
LllVIITED LIABILITY PARTNERSHIP

323A 10-01 STATEMENT OF QUALIFICATION. -
(@) A partnersh1p may become a limited liability partnership pursuant to this section.

" (b) The terms and conditions on which a partnership becomes a limited liability partner-
sh1p fmust bé approved by the vote necessary to amend the partnership agreement except, in-
the case of a partnership agreement that expressly considers obhgatlons to contribute to the
partnershlp, the vote necessary to amend those provisions. st .- -

" () After the approval required by subsection (b), 4 partnership may become a lmnted
hablhty partn€rship by filing a statement 6f quahﬁcatlon The statement must contam

(1) 'the name of the pannershlp, . !

(2) the street address, including the zip code of the partnershlp s chief executive office
and, if different, the street address, 1nc1ud1ng the zip code, of an office in this state, if any;

3).af the partnershlp does not have an office in this state, the name and street address
1nclud1ng the zip code, of the partnershlp s.agent for service of process;

. (4).a statement that, the partnership elects to be a limited liability pannershlp, and

-(5) a deferred:effective date; if any.-.

 (d) The ageiit-of a limited liability partnershlp for service of process must be an individ-
ual ‘who is a resident of this'state or other person authorized to do business in this state.

(e) The status of a partnership as a limited liability partnership is éffective on the later of
the filing of the statement or a date specified in the statement. The status remains effective,
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regardless of changesin the partnership; until it is canceled pursuant to sectlon 323A 1—05(d)
or revoked pursuant to section 323A.10-03." - -

(f) The status of a partnership as a limited 11ab111ty partnershlp and the 11ab111ty of its
partners is hot affected by errors or later changes inthe information requ1red to be contamed
in'the statement of qualification under subsection (c). ‘ '

(g) The filing of a statement of qualification establishes that a partnershlp has satisfied
all conditions precedent to the qualification of the partnérship as a limited liability partner-
ship. : L .

(h) An amendment or cancellation of a statement of qualification is effective when it is
filed or on a deferred effective date spemﬁed in the amendment or cancellatlon :

Hlstory 1997 ¢ 174 art 10 s 53 ‘ ‘ ' -

323A.10-02 NAME. oo
, Theé name of a limited liability partnershlp must end, w1th “Reglstered L1m1ted L1ab111ty
Partnership,” “Limited Liability Partnership,” “R.L.L.P.,” “L L.P,” “RLLP,” or “LLP.”

History: 1997 ¢ 174art 10 s 54 .

323A.10-03 ANNUAL REGISTRATION.

(a) A limited 11ab111ty partnership, and a foreign limited 11ab111ty partnershlp authonzed »
to transact business in this state, shall file an annual reglstratlon iri the ofﬁce of the secretary ‘
of state which contains:

(1) the name of the limited liability partnership and the state or other _]llI‘lSdlCthIl under
whose laws the forergn limited 11ab111ty partnership is formed,;

. (2)the street address, mcludmg the zip code, of the partnershlp s chief execiitive office
and, if differént, the street address, 1nclud1ng the 21p code of an ofﬁce of the’ paﬂnershlp in
tlus state, if any, and’ g

(3) if the partnershlp does not have an office in'this state, the name and street address,
including the zip code, of the partnershxp s current agent for service of process. '

(b) An annual regrstratlon must be filed once each calendar year beginning in the year
followmg the calendar yeat in which a partnership files a statement of quahﬁcatlon ora for-
eign partnership becomes authorized to transact business in this state.

(c) The secretary of state will revoke the statement of qualification of a partnershlp that
fails to file an annual registration when due or pay the required filing fee. To do so, the'secre-
tary of state shall provide the partnersh1p 60 days’ written notice of intent to revoke the state-
ment. The notice must be mailed to the partnership at its chief executive office set forthiin the
last filed statement of qualification or annual registration. The notice must specify the annual
registration that has not been filed, the fee that has not been paid, and the effective date of the
revocation. The revocation is not effectiveif the annual reg1stratlon is ﬁled and the fee is paid
before the effective date of the revocation.

(d) A revocation under subsection (c) only affects a partnership’s status’ asa 11m1ted li-
ability partnership and is not @h event of dissolution of the partnership.

(e) A partnership whose statement of qualification has been revoked may apply to the
secretary of state for reinstatement within one year after the effective date of the revocation.
A partnership must filé an annual registration to apply for re1nstatement and pay a reinstate-
ment fee of $135.

(f) A reinstatement under subsection (e) relates back to and takes effect as of the effec-
tive date of the revocation, and the partnershxp S status asa hrmted hablhty partnershrp ¢on-
tinues as if the revocation had never occurred. : R

History: 1997 ¢ 174 art 10 5 55
FOREIGN LIMITED LIABILITY PARTNERSHIP

g -

4 l

323A.11-01 LAW GOVERNING FOREIGN LIMITED - LIABILITY PART-
NERSHIP.

(a) The law under which a foreign'limited liability partnershlp is formed governs re1a-
tions arong -the partners and between the partners and the panners}up and the 11ab111ty of
partners for obllgatlons of the partnership. .
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(b) A‘foreign limited liability partnership may not be denied a statement of foreign qual-
ification by reason of any difference between the law under which the partnership was
formed and.the law of this state. . .. .

(c) A statement of foreign quahﬁcatlon does not authonze a forelgn limited 11ab111ty
pannershlp to engage in any business or exercise any power that a parmershlp may not en-
gage in or exercise in-this state as a limited liability partnershlp .

- History: 1997 ¢ 174 art 11 5 56 .

323A.11-02 STATEMENT OF FOREIGN QUALIFICATION. .

(a) Before transacting business in this state, a foreign limited 11ab111ty partnership must
file a statement of foreign qualification. The statement must-contain:

(1) the name of the foreign limited liability partnership which satisfies the requirements
of the state or other jurisdiction under whose law it is formed and ends with “Registered Lim-
ited Liability Partnershlp,’f"‘Lmuted Llablhty Partnershlp,” “R. L LB, “L L.P,” “RLLP,”
or “LLP;” - - f

(2) the street address, including thc zip code, of the partnership’s chief executive office
and, if different, the street address, including the zip code, of an office of the partnershlp in
this. state, if any;
. (3) if there is no office of the partnershlp in this state, the name. and street address, in-
cluding the zip code, of the partnership’s agent for service of process; and )

4)a. defcrred effective date, if any. .

(b) The agent ofa foreign limited liability company for,service of process must be an
individual who s aresident of this state or other person authorized to do business in this state.

(c) The status of a partnershlp as aforeign limited liability partnership is effectlve onthe -
later of the filing of the statement of foreign qualification or a date specified in the statement.”
The status remains effective, regardless of changes in the partnership, until itis canceled pur-
suant fo section 323A.1-05(d) or revoked pursuant to section 323A.10-03.

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

History: 1997 ¢ 174 art 11 5 57

323A 11—03 EFFECT OF FAILURE TO QUALIJFY. '

(@) A foreign limited hablhty partnership transactmg business in this state may not
mamtam an action or proceeding in this state unless it has in effect a statement of foreign
qualification.

- (b) The failure of a forelgn limited 11ab111ty partnershlp to have in effect a statement of
foreign qualification does not impair the validity of a contract or act of the foreign limited
liability partnership or preclude it from defending an action or proceeding in this state.

(c) A limitation on personal liability of a partner is not waived solely by transacting
business in this state without a statement of foreign qualification.

(d) If a foreign limited-liability partnership transacts.business in this state w1thout a
statement of foreign qualification, the secretary of state is its agent for service of process with
respect to a right of action arising:out of the transaction of business in this state.

Hlstory 1997 ¢ 174 art 11558

323A.11-04 ACTIVITIES NOT CONSTITUTING TRANSACTING BUSINESS

(a) Activities of a foreign limited liability partnership which do not constitute transact-.-
ing business for the purpose of this article include:

(1) maintaining, defendlng, or. settlmg an action or proceedmg, }

) holdlng meetlngs of its partners or carrymg on any other actl\;lty concerning its in-
ternal affairs; © . - - A oo . ,

3) mamtalmng bank accounts;

" «(4) maintaining offices or agencies for the transfer -exchange, and registration of the
partnershlp s own'securities or maintaining trustees or dep051tor1es with respect to those se-
curities; . , . ‘
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“(5) selling through 1ndependent contractors; R S

*'(6) sohcltmg or obtammg orders Whether by mail or through employees or agents or
otherw1se 1f the’ orders requrre acceptance outs1de this state before they become contracts;’

(7) creatmg or acquiring mdebtedness ‘with or without a riortgage, or other securrty m-_‘
terest in property; '

(8) collecting debts, including foreclosing mortgages cancelmg contiactsfor deed, en-
forcing other security interests on property securing debts, accepting deeds or other instru-
ments of title from debtors in lieu of foreclosure, cancellation or other enforcement, and
holding, protecting, and maintaining property so acquired;

(9) conducting an isolated transaction that is completed within 30 days and is not one in
the course of similar transactions; and

(10) transacting business in interstate commerce.

(b) For purposes of this article, the ownership in this state of income—producing real
property or tangible personal property, other than property excluded under subsection (a), .
constitutes transacting business in this state.

(c) This section does not apply in determining the contacts or activities that may subject
a foreign limited liability partnershlp to service of process, taxation, or regulation under any
other law of this state.

History: 1997 ¢ 174 art 11 5 59

- 323A.11-05 ACTION BY ATTORNEY GENERAL.
The attorney general may maintain an action to restrain a foreign limited liability part-
nership from transacting business in this state in violation of this artlcle

History: 1997 ¢ 174 art 11 5 60
MISCELLANEOUS PROVISIONS

323A.12-01 SHORT TITLE. ‘-
Chapter 323A may be cited as the Umform Partnership Act (1994)

History: 1997 c 174 art 12 5 62

323A.12-02 APPLICABILITY.

(a) Before January 1, 2002, chapter 323A governs only a partnership formed:

(1) after January 1, 1999, unless that partnership is continuing the business of a dis-
solved partnership under section 323.40; and

(2) before January 1, 1999, that elects, as provided by subsection (c), to be governed by
chapter 323A.

{(b) On and after January 1, 2002, chapter 323 A governs all partnerships.

(c) Before January 1, 2002, a partnership voluntarily may elett, in the manner provided
in its partnership agreement or by law for amending the partnership agreement, to be gov-
erned by chapter 323A. The provisions of chapter 323A relating to the liability of the partner-
ship’s partners to third parties apply to limit those partners’ liability to a third party who had
done business with the partnership within one year preceding the partnership’s election to be
governed by chapter 323A, only if the third party knows or has received a notification of the
partnership’s election to be governed by chapter 323A.

History: 1997 ¢ 174 art 12 s 63

323A.12-03 EFFECT OF DESIGNATION.

Except as otherwise provided in this chapter, a partnership remains the same entity for
purposes of holding title to or conveymg an interest in real or personal property and for all
other purposes:

(1) during the winding up-of the partnership following its dissolution;

(2) whether the status of a partnership that is a limited liability partnership terminates
under section 323A.1-05(d) or 323A.10-03; and
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(3) regardless of whether the words “limited liability partnershrp,”, “professronal lim-
ited liability partnership,” “general pannershlp,” “registered limited liability parmershrp,
or the designation “L.L.P.,” “LLP,? “PL,L.P.,” “PLLP,” “R. L L'P.” or “RLLP”are used in an
instrument conveyrng an 1nterest in real or personal property to or from the partnershlp orin
any other writing. : :

.. History: 1997 ¢ 174 art 12 5 64

RE

Copyright © 1998 Revisor of Statutes, State of Minnesota. AII Rights Reserved.



