
LAWS of MINNESOTA for 1986 

CHAPTER 429—H.F.No. 2138 
An act relating to natural resources,‘ disposition of wild rice license fees; extends the 

eflective date of Laws 1984, chapter 539; amending Minnesota Statutes 1984, section 97.49, 
by adding a subdivision. 

‘BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MINNESOTA: 
Section 1. Minnesota Statutes 1984, section 97.49, is amended by adding a 

subdivision to read:
I 

Subd. ; (3) Q tl1_e pugposes pf §l_1i_s subdivision, “wild gcp licenses” means 
licenses issued py tl1_e commissioner under _t_l_1_e provisions o_f section 98.46, 
subdivision clause Q), and subdivision Q, clause (LL 

gp) fl money received fi gig Llp pf _vv_ilpi E licenses g1_al_l pp paid i_nQ 
a_n account, known as php “wild pig management account,” 19 pg established Q 
fl1_e state treasury @ tl1_e management o_f designated public waters tg improve 
natural gfl ggg production. 

(Q Any money pp; otherwise appropriated from th_e wild rice management 
account, and a_ny monetagy interest accrued tp tl_1_e_> state as a result g this 
money, shall remain i_n _t_1§ wild rice manaszement account until appropriated. 

Sec. 2. CLAIMS. 
The provisions under Laws 1984, chapter 539, sections 1 ad 3 g contin- 

peg _ip force gg remain Q effect until December Q, 1990, notwithstanding gpy 
_ 
provision 9_f that chapter Q t_l_1§ contragy. 

Sec. 3. EFFECTIVE DATE. 
S_e9Li2n1i§9fi“991i_\$&1_!L% 

final enactment. 

Approved March 24, 1986 

CHAPTER 430—H.F.No. 2256 
An act relating to partnerships; revising the Uniform Limited Partnership Act; stating 

duties and powers of limited partners and partnerships; amending Minnesota Statutes 1984, 
sections 322A.01; 322A.02,' 322A.05; 322A.II; 322A.I2; 322A.I4; 322/1.15; 322A.18,' 322A.24; 
322A.26; 322/1.27; 322A.3I; 322A. 32; 322A.39; 322/1.40; 322A.41; 322A.45; 322/1.4 7; 3224.49; 
322A.52; 322/1.58; 322A.63; 322A.65; and 322A. 70. 

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MINNESOTA: 
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LAWS of MINNESOTA for 1986 Ch. 430 

Section 1. Minnesota Statutes 1984, section 322A.0l, is amended to read: 

322A.0l DEFINITIONS. 
As used in sections 322/‘X01 to 322A.87, unless the context otherwise requires: 

(1) “Certificate of limited partnership” means the certificate referred to in 
section 322A.1 l, and the certificate as amended 9; restated. 

(2) “Contribution” means any cash, property, services rendered, or a prom- 
issory note or other binding obligation to contribute cash or property or to 
perform services, which a partner contributes to a limited partnership in his 
capacity 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) “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. 

(5) “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. 

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

(7) “Limited partnership” and “domestic limited partnership” mean a part- 
nership 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. 

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

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

(10) “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. 

(11) “Person” means a natural person, partnership, limited partnership (do- 
mestic or foreign), trust, estate, association, or corporation. 

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

Sec. 2. Minnesota Statutes 1984, section 322A.O2, is amended to read: . 
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322A.O2 NAME. 
The name of each limited partnership as set forth in its certificate of limited 

partnership: 

(1) shall contain without abbreviation the words “limited partnership”; 

(2) may not contain the name of a limited partner unless (i) it is also the 
name of a general partner or the corporatename of a corporate general partner, 
or (ii) the business of the limited partnership had been carried on under that 
name before the admission of that limited partner; 

(3)mayneteent&in&n-ywerderphreseindieatingerimplyingthatitis 
erganiaedetherthanferapurpesesmmdinitseefiifieateeffimfiedpafinemhipg 

H-9 may not be the same as, or deceptively similar to, the name of a 
domestic corporation or limited partnership or a foreign corporation or limited 
partnership authorized or registered to do business in this state or a name the 
right to which is reserved or provided for in the manner provided for in sections 
302A.ll7, 322A.O3, or 333.001 to 333.54, unless there is filed with the certificate 
a written consent, court decree of prior right, or affidavit of non-use, of the kind 
required by section 302A.115, subdivision 1, paragraph (cl); and 

(-59 gg) may not contain the following words: corporation, incorporated. 

The secretary of state shall determine whether a name is “deceptively simi- 
lar” to another name for purposes of this section and section 322A.03. This 
section does not abrogate or limit the law of unfair competition or unfair 
practices, nor sections 333.001 to 333.54, nor the laws of the United States with 

' respect to the right to acquire and protect copyrights, trademarks, service names, 
service marks, or any other rights to the exclusive use of names or symbols, nor 
derogate the common law or principles of equity. 

Sec. 3. Minnesota Statutes 1984, section 322A.O5, is amended to read: 

322A.05 RECORDS TO BE KEPT. 
(a) Each limited partnership shall keep at the office referred to in section 

322A.O4, clause (1), the following: 

(1) a current list of the full name and last known business address of each 
partner set forth separately identifying the general partners in alphabetical order 

' gt fig limited partners in alphabetical order;; 
(2) a copy of the certificate of limited partnership and all certificates of 

amendment thereto, together with executed copies of any powers of attorney 
pursuant to which any certificate has been ,executed;_', 

(3) copies of the limited partnership’s federal, state and local income tax 
returns and reports, if any, for the three most recent years; and; 
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691 LAWS of MINNESOTA for 1986 Ch. 430 

(4) copies of any then effective written partnership agreements and of any 
financial statements of the limited partnership for the three most recent years; 
and 

Q) unless contained in 3 written partnership agreement, 3; writing setting 
out: ' 

Q) t_h_e_ amount 91‘ cash pg a description nn_d statement 9_f th_e agreed value 
9_I_" tl_1_§ other property 9_§ services contributed py each partner a_n_d which each 
partner E agreed Q contribute; 

(i_i) th_e times gt which p_1_‘ events Q tl1_e happening g” which _a_n_y additional 
contributions agreed 19 3 made py each partner gig t_o Q made; 

nny right o_f _a partner t_o receive, Q‘ pf E_1 general partner tp make, 
distributions _t_p g partner which include _a return pf _E_11_l g any part o_f ph_e 
partner’s contribution; and 

fly) gny events upon me happening 9_f which _t_n<_a limited partnership i_s t_o _b_e_ 
dissolved gn_d_ i_t_s_ affairs wound gg. ' 

Tllhese §_b_) Records kept under jth_i_§ section are subject to inspection and 
copying at the reasonable request, and at the expense, of any partner during 
ordinary business hours. 

Sec. 4. Minnesota Statutes 1984, section 322A.I 1, is amended to read: 
322A.ll CERTIFICATE OF LIMITED PARTNERSHIP. 
(a) In order to form a limited partnership t-we er more persons rn-est exeeure 

a certificate of limited partnership: Sllhe eertdfieate shall be must 3 executed 
gig filed in the office of the secretary of state and; fie certificate shall set forthi 

(1) the name of the limited partnership; 

(2) the general eh-araeter ef rts business: 

(-3-) the address of the office and the name and address of the agent for 
service of process required to be maintained by section 322A.O4; 

(4) Q) the name and the business address of each general partner (-specifying 
separately the general partners and liririted partners); 

(é)rheameuntefeashandadeseriptienandsta+emente£theagreedvarue 
eftheerherpreperryersefiéeeseenrributedbyeaehpartnerandwhieheaeh 
partnerhasagreedteeent-ributeiarhefurureg 

(6)rherimesatwhiehereventsentheha-ppeningefwhiehaflyadditéenal 
eentributienssgreeétebemadebyeaehpmeneraretebemaée; 

(49&nypewere£&limitedpartnertegrant+herighrtebeeemearimrted 
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parmerteanassigneeefanypafiefhispertnershipinteresaaaéthetefmsand 
eenéifiensefthepewefi 

(8)ifagfeed‘apea;%he%imeatwhieher%hee¥entsea%hel&appeniaage£ 
Maiehaparmermayterminatehismembershipinthelimitedpartnershipand 
theameantefierthemethedefdeterminifiggthedistribufientewhiehhemay 
been&fledrespeeénghisp&Etnershipintemst;&ndthetermsandeendifimase£ 

(9)afiyfightefapaftnertereeei%%dist+ib&fiensefpfepefiy;i&eludingeash 

(+0)a-nyfightefepartnertereeeivegerefageneralpafi-nertemake; 
d~istsib&tiensteapa+tnerwl+iehineludearetum.e£&Her&nypa¥te£%he 

(H)anytimeatwhiehereventsupenthehappeniage£whiehthelimited 

thel&appeningefa«nevente£wit-helrawale£ageneralpa¥tner-gané 

(5) @ latest date upon which @ limited partnership i_s _t_g dissolve; agi 
(-l-3) (Q) any other matters the partners determine to include therein.‘ 

(b) A limited partnership is formed at the time of the filing of the certificate 
of limited partnership in the office of the secretary of state or at any later time 
specified in the certificate of limited partnership if, in either case, there has been 
substantial compliance with the requirements of this section. 

Sec. 5. Minnesota Statutes 1984, section 322A.12, is amended to read: 

322A.12 AMENDMENT TO CERTIFICATE. 
(a) A certificate of limited partnership is amended by filing a certificate of 

amendment thereto in the oflice of the secretary of state. The certificate shall set 
forth: 

(1) the name of the limited partnership; 

(2) the date of filing the certificate; and 

(3) the amendment to the certificate.‘ 

(b) Within 30 days after the happening of any of the following events, an 
amendment to a certificate of limited partnership reflecting the occurrence of the 
event or events shall be filed: 

(l)&ehangeinthe&me&ntereha+aetefe£%heeent+ibutieaefaayp&r=tne1§ 
efiiia-nypaftnerlsebligatienteaaakeaeentr-ibutienj 
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693 LAWS of MINNESOTA for 1986 Ch. 430 

(-2-) the admission of a new general partner; 

63) Q) the withdrawal of a general partner; or 

(4) Q) the continuation of the business under section 322A.63 after an event 
of withdrawal of a general partner. 

(c) A general partner who becomes aware that any statement in a certificate 
of limited partnership was false when made or that any arrangements or other 
facts described have changed, making the certificate inaccurate in any respect, 
shall promptly amend the certificate; but an »amendment to show a elrange of 
adelresse£alimitedpa-rtnerneeelbefiledenlyeneeeveryl-2rnenths. 

(d) A certificate of limited partnership may be amended at any time for any 
other proper purpose the general partners determine. 

(e) No person has any liability because an amendment to a certificate of 
limited partnership has not been filed to reflect the occurrence of any event 
referred to in subsection (b) if the amendment is filed within the 30-day period 
specified in subsection (b). 

(Q A restated certificate o_f limited partnership may Q executed £1 filed i_n 
t_h_e same manner a_s g certificate of amendment. . 

Sec. 6. Minnesota Statutes 1984, section 322A.14, is amended to read: 

322A.14 EXECUTION OF CERTIFICATES. 
(a) Each certificate required by sections 322A.ll to 322A.l9 to be filed in 

the office of the secretary of state shall be executed in the following manner: 

(1) an original certificate of limited partnership must be signed by all gener- 
gl partners named therein; 

(2) a certificate of amendment must be signed by at least one general partner 
and by each other general partner designated in the certificate as a new general 
partnererwheseeentributienisdeseribeéasha-vingbeeninereased; and 

(3) a certificate of cancellation must be signed by all general partners. 

(b) Any person may sign a certificate by an attorney-in-fact, but a power of 
attorney to sign a certificate relating to the admission; er iaereaseel eentribetien; 
of a general partner must specifically describe the admission or increase. 

(c) The execution of a certificate by a general partner constitutes an affirma- 
tion under the penalties of perjury that the facts stated therein are true. 

Sec. 7. Minnesota Statutes 1984, section 322A.l5, is amended to read: 
322A.l5 mi-MENDM-ENJ3 OR GA-NGELLA-T—I9N EXECUTION BY JUDI- 

CIAL ACT. ' 
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_ 

If a person required by section 322A.l4 to execute a a_r_1y certificate of 
amendment er eaneellat-ie-n fails or refuses to do so, any other partner; and any 
assignee of a interest-, person who is adversely affected by the failure 
or refusal, may petition the district court to direct the amendment er e&neella- 
t-ion execution O_f E certificate. If the court finds that the amendment or 
eaneel-lat-ien Q is proper fo_r gig certificate to Q executed and that any person so 
designated has failed or refused to execute the certificate, it shall order the 
secretary of state to record an appropriate certificate of amendment er eaneel-la- 
tien. 

Sec. 8. Minnesota Statutes 1984, section 322A.l8, is amended to read: 

322A.18 SCOPE _(_)E NOTICE. 
The fact that a certificate of limited partnership is on file in the office of the 

secretary of state is notice that the partnership is a limited partnership and the 
persons designated therein as general partners are limited general part- 
ners, but it is not notice of any other fact. 

Sec. 9. Minnesota Statutes 1984, section 322A.24, is amended to read: 

322A.24 ADMISSION OF A-DB1-T-IQN-ArI= LIMITED PARTNERS. 
(a) A person becomes a limited partner o_n t_li§ later o_f; 
Q) _t_l_1§ date ’th_e original certificate 9_f limited partnership is filed; g 
Q) tlg date stated i_n t_h_e records o_f"tl1_e limited partnership _e§ th_e date that 

person becomes g limited partner. 

(b) After the filing of a limited partnership’s original certificate of limited 
partnership, a person may be admitted as an additional limited partner: 

(1) in the case of a person acquiring a partnership interest directly from the 
limited partnership, upon the compliance with the partnership agreement or, if 
the partnership agreement does not so provide, upon the written consent of all 
partners; and 

(2) in the case of an assignee of a partnership interest of a partner who has 
the power, as provided in section 322A.58, to grant the assignee the right to 
become a limited partner, upon the exercise of that power and compliance with 
any conditions limiting the grant or exercise of the power. 

interestbeeeniesalimitedpaftnerenlyapenamendmaateftheeerfifieateef 

Sec. 10. Minnesota Statutes 1984, section 322A.26, is amended to read: 

322A.26 LIABILITY TO THIRD PARTIES. 
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(a) Except as provided in subsection ((1), a limited partner is not liable for 
the obligations of a limited partnership unless he is also a general partner or, in 
addition to the exercise of his rights and powers as a limited partner, he takes 
part participates in the control of the business. However, if the limited par-tner—’s 

partner participates in the control of the business is net substan- 
t-iall~ythesameastheexereisee£tliepewerse£ageneralpartaer, he is liable only 
to persons who transact business with the limited partnership with aetrual l(-newl- 
edge ef his in eentrel reasonably believing, based upon jtpp limited 
partner’s conduct, _t_h_aj gig limited partner lg g general partner. 

(b) A limited partner does not participate in the control of the business 
within the meaning of subsection (a) solely by doing one or more of the follow- 
ing: 

(1) being a contractor for or an agent or employee of the limited partnership 
or of a general partner, 9_1_' being Q oflicer, director, g shareholder pf g general 
partner that j§ _a corporation; 

(2) consulting with and advising a general partner with respect to the busi- 
ness of the limited partnership; 

(3) acting as surety for the limited partnership 9; guaranteeing 9; assuming 
_on_e _o_r more specific obligations pf flip limited partnership; 

taking gpy action required g permitted py lgw t_o bring 9_r pursue _a derivative 
ac_ti_9a i_n £1.12 F_ig.h_t 2f tbs 1i_n;it_ed er 

(5) veti-ng en ene er mere ef the fellew-i-ng matterse reguesting o_r attending 
Q meeting 91’ partners; 

(_6_) proposing, approving, 9; disapproving, py voting g otherwise, one 9; more 9_f tl_1p following matters: 

(i) the dissolution and winding up of the limited partnership; 

(ii) the sale, exchange, lease, mortgage, pledge, or other transfer of all or 
substantially all of the assets of the limited partnership ether than in the ordi- 
nary eeurse ef its basiness; 

(iii) the incurrence of indebtedness by the limited partnership other than in 
the ordinary course of its business; 

(iv) a change in the nature of the business; er 

(v) the admission 9_r removal of a general partner; 

(_v_i_) E admission _o_1_* removal o_f g limited partner; 

(vii) Q transaction involving pp actual <_)_r potential conflict o_f interest between 
3 general partner and th_e limited partnership o_r gig limited partners;

l 
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(viii) Q amendment t_o ‘th_e partnership agreement g certificate o_f limited 
partnership; g 

(_i3(_) matters related t_o fie business o_fg1_e limited partnership not otherwise 
enumerated i_n this subsection (b), which th_e partnership agreement states Q 
writing may lg subject t_o t_l1c:_‘approva1 g disapproval o_f limited partners; 

(_7_) winding pp th_e limited partnership pursuant t_o section 322A.65; or 

(§) exercising any right 9; power permitted t_o limited partners under s_eg 
tions 322A.01 ‘Q 322A.87 gn_d not specifically enumerated in t_h_i§ subsection (QL 

(c) The enumeration in subsection (b) does not mean that the possession or 
exercise of any other powers by a limited partner constitutes participation by 
him in the business of the limited partnership. 

((1) A limited partner who knowingly permits his name to be used in the 
name of the limited partnership, except under circumstances permitted by sec- 
tion 322A.02, clause (2)(i), is liable to creditors who extend credit to the limited 
partnership without actual knowledge that the limited partner is not a general 
partner. 

Sec. 11. Minnesota Statutes 1984, section 322A.27, is amended to read: 

322A.27 PERSON ERRONEOUSLY BELIEVING HIMSELF LIMITED 
PARTNER. 

(a) Except as provided in subsection (b), a person who makes a contribution 
to a business enterprise and erroneously but in good faith believes that he has 
become a limited partner in the enterprise is not a general partner in the 
enterprise and is not.bound by its obligations by reason of making the contribu- 
tion, receiving distributions from the enterprise, or exercising any rights of a 
limited partner, if, on ascertaining the mistake, he: 

(1) causes an appropriate certificate of limited partnership or a certificate of 
amendment to be executed and filed; or 

(2) withdraws from future equity participation in the enterprise by execut- 
ing and filing in the office of the secretary of state a certificate declaring with- 
drawal under this section. 

(b) A person who makes a contribution of the kind described in subsection 
(a) is liable as a general partner to any third party who transacts business with 
the enterprise (i) before the person withdraws and an appropriate certificate is 
filed to show withdrawal, or (ii) before an appropriate certificate is filed to show 
hisstatusasafimitedparmeraadfintheeaseefanamendmentgafieraepireéea 
e£the39-éayperiedferfilinganamendmentreletingtethepersenasafimited 

. 

under seetien —32—2A.—l§.1 ’ch_at Q _i_s_ pg g general partner, but in either case 
only if the third party actually believed in good faith that the person was a 
general partner at the time of the transaction. 
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Sec. 12. Minnesota Statutes 1984, section 322A.3l, is amended to read: 

322A.3l ADMISSION OF ADDITIONAL GENERAL PARTNERS. 
After the filing of a limited partnership’s original certificate of limited part- 

nership, additional general partners may be admitted enly § provided i_n writing 
ip _t_h_e partnership agreement o_r, i_fg1p partnership agreement does mp provide 
ip writing fpr th_e admission o_f additional general partners, with the specific 
written consent of eaeh partner all partners. 

Sec. 13. Minnesota Statutes 1984, section 322A.32, is amended to read: 

322A.32 EVENTS OF WITHDRAWAL. 
Except as approved by the specific written consent of all partners at the 

time, a person ceases to be a general partner of a limited partnership upon the 
happening of any of the following events: 

(1) the general partner withdraws from the limited partnership as provided 
in section 322A.46; 

(2) the general partner ceases to be a member of the limited partnership as 
provided in section 322A.56; 

(3) the general partner is removed as a general partner in accordance with 
the partnership agreement; 

(4) unless otherwise provided i_r_1_ writing in the eertifieate of limited partner- 
ship agreement, the general partner: 

(i) makes an assignment for the benefit of creditors; 

(ii) files a voluntary petition in bankruptcy; 

(iii) is adjudicated a bankrupt or insolvent; 

(iv) files a petition or answer seeking for himself any reorganization, arrange- 
ment, composition, readjustment, liquidation, dissolution or similar relief under 
any statute, law, or regulation; 

(V) files an answer or other pleading admitting or failing to contest the 
material allegations of a petition filed against him in any proceeding of this 
nature; or - 

(vi) seeks, consents to, or acquiesces in the appointment of a trustee, receiv- 
er, or liquidator of the general partner or of all or any substantial part of his 
properties; 

(5) unless otherwise provided _ip writing in the eertifieate of limited partner- 
ship agreement, 120 days after the commencement of any proceeding against the 
general partner seeking reorganization, arrangement, composition, readjustment, 
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liquidation, dissolution or similar relief under any statute, law, or regulation, the 
proceeding has not been dismissed, -or if within 90 days after the appointment 
without his consent or acquiescence of a trustee, receiver, or liquidator of the 
general partner or of all or any substantial part of his properties, the appoint- 
ment is not vacated or stayed or within 90 days after the expiration of any such 
stay, the appointment is not vacated; 

(6) in the case of a general partner who is a natural person: 

(i) his death; or 

(ii) the entry by a court of competent jurisdiction adjudicating him incom- 
petent to manage his person or his estate; 

(7) in the case of a general partner who is acting as a general partner by 
virtue of being a trustee of a trust, the termination of the trust (but not merely 
the substitution of a new trustee); - 

(8) in the case of a general partner that is a separate partnership, the 
dissolution and commencement of winding up of the separate partnership; 

(9) in the case of a general partner that is a corporation, the filing of a 
certificate of dissolution, or its equivalent, for the corporation or the revocation 
of its charter; or 

(10) in the case of an estate, the distribution by the fiduciary of the estate’s 
entire interest in the partnership. 

Sec. 14. Minnesota Statutes 1984, section 322A.39, is amended to read: 

322A.39 LIABILITY FOR CONTRIBUTION. 
(a) N9 promise py _a limited partner '_tp contribute ’_tp fie limited partnership 

- 

i_s enforceable unless gt p_u_t i_n a writing signed by fl1_C_ limited partner. 

(Q) Except as provided in -the eei=t-ilieate ef limited partnership agreement, a 
partner is obligated to the limited partnership to perform any enforceable prom- 
ise to contribute cash or property or to perform services, even if he is unable to 
perform because of death, disability or any other reason. If a partner does not 
make the required contribution of property or services, he is obligated at the 
option of the limited partnership to contribute cash equal to that portion of the 
value (as stated in the eei=t-ifieate ef limited partnership records reguired _t_q IE 
l_é_e_pt pursuant t_o section 322A.O5) of the stated contribution that has not been 
made. 

(la) (p) Unless otherwise provided in the partnership agreement, the obliga- 
tion of a partner to make a contribution or return money or other property paid 
or distributed in violation of sections 322A.O1 to 322A.87 may be compromised 
only by consent of all the partners. Notwithstanding the compromise, a creditor 
of a limited partnership who extends credit; or whose elaim a-rises otherwise aLts 
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i_n reliance o_n tg after the filing of the eertifie-aie of limited partner- 
shiperanamendmenttheretepartner§ignsgwgt_i_ngwhich;ineithere&se; 
reflects the obligation; and before the amendment or cancellation thereof to 
reflect the compromise; may enforce the original obligation. 

Sec. 15. Minnesota Statutes 1984, section 322A.40, is amended to read: 

322A.4O SHARING OF PROFITS AND LOSSES. 
The profits and losses of a limited partnership shall be allocated among the 

partners, and among classes of partners, in the manner provided in writing in 
the partnership agreement. If the partnership agreement does not so provide i_n 
writing, profits and losses shall be allocated on the basis of the value (as stated in 
the eefiiiieaie oi limited partnership records reguired t_q be l<_gp_t_ pursuant _t_g 

section 322A.05) of the contributions made by each partner to the extent they 
have been received by the partnership and have not been returned. 

Sec. 16. Minnesota Statutes 1984, section 322A.4l, is amended to read: 
322A.4l SHARING OF DISTRIBUTIONS. 
Distributions of cash or other assets of a limited partnership shall be allo- 

cated among the partners, and among classes of partners, in the manner provid- 
ed i_n writing in the partnership agreement. If the partnership agreement does 
not so provide in writing, distributions shall be made on the basis of the value 
(as stated in the eertifieaée ef iirniteel» partnership records reguired t_o lg l_<gp_t 
pursuant t_o section 322A.05) of the contributions made by each partner to the 
extent they have been received by the partnership and have not been returned. 

Sec. 17. Minnesota Statutes 1984, section 322A.45, is amended to read: 
322A.45 INTERIM DISTRIBUTIONS. 
Except as provided in sections 322A.45 to 322A.52, a partner is entitled to 

receive distributions from a limited partnership before his withdrawal from the 
limited partnership and before the dissolution and winding up thereofe 

61-) to the extent and at the times or upon the happening of the events 
specified in the partnership agreement: and 

underseetien%Ar52;subsee%ienéb);te%heeaetentandaHhetimeserupen 
happeningeftheeventsspeeifiedineheeertifieateefiimiteéparenership. 

Sec. 18. Minnesota Statutes 1984, section 322A.47, is amended to read: 
322A.47 WITHDRAWAL OF LIMITED PARTNER. 
A limited partner may withdraw from a limited partnership at the time or 

upon the happening of events specified in the eer-t-ifieaie of liniileeel partnership 
and in aeeerdanee with writing i_n_ the partnership agreement. If the eert-ifieate 
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agreement does not specify Q writing the time or the events upon the happening 
of which a limited partner may withdraw or a definite time for the dissolution 
and winding up of the limited partnership, a limited partner may withdraw upon 
not less. than six months’ prior written notice to each general partner at his 
address on the books of the limited partnership at its oflice in this state. 

Sec. 19. Minnesota Statutes 1984, section 322A.49, is amended to read: 

322A.49 DISTRIBUTION IN KIND. 
Except as provided Q writing in the eer=t-ifieate ef l-i-mitec-1 partnership agree- 

me_n_t, a partner, regardless of the nature of his contribution, has no right to 
demand and receive any distribution from a limited partnership in any form 
other than cash. Except as provided Q writing in the partnersh-ip agreement, a 
partner may not be compelled to accept a distribution of any asset in kind from 
a limited partnership to the extent that the percentage of the asset distributed to 
him exceeds a percentage of that asset which is equal to the percentage in which 
he shares in distributions from the limited partnership. 

Sec. 20. Minnesota Statutes 1984, section 322A.52, is amended to read: 

322A.52 LIABILITY UPON RETURN OF CONTRIBUTION. 
(a) If a partner has received the return of any part of his contribution 

without violation of the partnership agreement or sections 322A.O1 to 322A.87, 
he is liable to the limited partnership for a period of one year thereafter for the 
amount of the returned contribution, but only to the extent necessary to dis- 
charge the limited partnership’s liabilities to creditors who extended credit to 
the limited partnership during the period the contribution was held by the 
partnership. 

(b) If a partner has received the return of any part of his contribution in 
violation of the partnership agreement or sections 322A.O1 to 322A.87, he is 
liable to the limited partnership for a period of six years thereafter for the 
amount of the contribution wrongfully returned. 

(c) A partner receives a return of his contribution to the extent that a 
distribution to him reduces his share of the fair value of the net assets of the 
limited partnership below the value (as set forth in the eer~t-i-fieate of limited 
partnership records reguired t_o be l_<ggt pursuant 19 section 322A.05) of his 
contribution which has not been distributed to him. 

Sec. 21. Minnesota Statutes 1984, section 322A.58, is amended to read: 

322A.58 RIGHT OF ASSIGNEE TO BECOME LIMITED PARTNER. 
(a) An assignee of a partnership interest, including an assignee of a general 

partner, may become a limited partner if and to the extent that (1) the assignor 
gives the assignee that right in accordance with authority described in the eertifieate 
of limited partnership agreement, or (2) all other partners consent. 
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(b) An assignee who has become a limited partner has, to the extent assigned, 
the rights and powers, and is subject to the restrictions and liabilities, of a 
limited partner under the partnership agreement and sections 322A.0l to 322A.87. 
An assignee who becomes a limited partner also is liable for the obligations of 
his assignor to make and return contributions as provided in sections -351-2-Ar.—4§ 
322A.38 to 322A.52. However, the assignee is not obligated for liabilities 
unknown to the assignee at the time he became a limited partner and which 
could not be ascertained from the certificate of limited partnership. 

(c) If an assignee of a partnership interest becomes a limited partner, the 
assignor is not released from his liability to the limited partnership under sec- 
tions 322A.l7 and 322A.39. 

Sec. 22. Minnesota Statutes 1984, section 322A.63, is amended to read: 
322A.63 NONJUDICIAL DISSOLUTION. 
A limited partnership is dissolved and its affairs shall be wound up upon the 

happening of the first to occur of the following: 

(1) at the time er specified ip gig certificate 9_I_" limited partnership; 

Q) upon the happening of events specified _ip writing in the eertifieate ef 
limited partnership agreement; 

(-2-) Q) written consent of all partners; 
8-) (3) an event of withdrawal of a general partner unless at the time there 

is at least one other general partner and the eertifieete ef limited written provi- 
sions pf t_h_e partnership permits permit the business of the limited partnership 
to be carried on by the remaining general partner and that partner does so, but 
the limited partnership is not dissolved and is not required to be wound up by 
reason of any event of withdrawal, if, within 90 days after the withdrawal, all 
partners agree in writing to continue the business of the limited partnership and 
to the appointment of one or more additional general partners if necessary or 
desired; or 

(-4) (_5_) entry of a decree of judicial dissolution under section 322A.64. 

Sec. 23. Minnesota Statutes 1984, section 322A.65, is amended to read: 
322A.65 WINDING UP. 
(g) Except as provided in the partnership agreement, the general partners who have not wrongfully dissolved a limited partnership or, if none, the limited 

partners, may wind up the limited partnership’s affairs; but the district court 
may wind up the limited partnership’s affairs upon application of any partner, 
his legal representative, or assignee. 

Lg) Where 3 limited partnership mp py ips 9_w_n terms terminated, g QE 
been dissolved 9; otherwise terminated, pig general partners g a_ny general 
partner @ acting _i_r_i _t_l_1it capacity E authority, without court approval, t_q 
execute necessary Q‘ appropriate instruments o_f conveyance o_f_1;ga_l estate 2_1p_cl 
mortgage satisfactions. 
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Sec. 24. Minnesota Statutes 1984, section 322A.70, is amended to read: 

322A.70 REGISTRATION. 
Before transacting business in this state, a foreign limited partnership shall 

register with the secretary of state. In order to register, a foreign limited partner- 
ship shall submit to the secretary of state, in duplicate, an application for 
registration as a foreign limited partnership, signed and sworn to by a general 
partner and setting forth: ' 

(1) the name of the foreign limited partnership and, if different, the name 
under which it proposes to register and transact business in this state; 

(2) the state and date of its formation; 

(3)thegenerHeh&r&ete£efthebusimssitpfepeseste+r&ns&etinthissmte; 

(4) the name and address of any agent for service of process on the foreign 
limited partnership whom the foreign limited partnership elects to appoint; the 
agent must be an individual resident of this state, a domestic corporation, or a 
foreign corporation having a place of business in, and authorized to do business 
in, this state; 

(69 (fl) a statement that the secretary of state is appointed the agent of the 
foreign limited partnership for service of process if no agent has been appointed 
under paragraph (4) or, if appointed, the agent’s authority has been revoked or 
if the agent cannot be found or served with the exercise of reasonable diligence; 

(69 (_5_) the address of the oflice required to be maintained in the state of its 
organization by the laws of that state or, if not so required,‘ of the principal office 
of the foreign limited partnership; and 

nefihip%stateefe§gamzatienisnetreqekedteinelude%henamesandbusimss 
addresses ef the partners; a list of the names and addresses 

(Q the name and business address 91: each general partner; and 

(_7_) gig address o_f ‘th_e oflice g which is kept a li_s_t o_f E names _ar_1c_1 

addresses _o_f fig limited partners E their capital contributions, together with 
Q; undertaking by t_l_1§ foreign limited partnership t_o keep those records until gig 
foreign limited partnership’s registration Q this state is canceled g withdrawn. 

Approved March 24, 1986 
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