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322A.01 DEFINITIONS.

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

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

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

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

(4) “Executed” means signed.

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

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

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

(8) “Limited partner means a person who has been admitted to alimited partnership as
a limited partner in accordance with the partnership agreement.
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- (9) “Liriiited partnership” and-“domestic limited partnershlp” mean.a partnership
forrned by two or more persons under the laws of th1s state and havmg one or more general
partners and:one or more limited partners. . s cet

(10) “Partner” means a limited or general partner. ¢ e , : ;

S 1)“Partnef'ship ‘dgreément” tneans 4any valid agreement; written or oral, of the part-
ners as to the affairs of a limited partnershlp and the conduct of its business.

"(12) “Partnershlp interest” means a‘partner’s share of the profits and losses of a hmlted»
partnershlp and the right to receive distributions of partnership assets. )

“(13) “Person” means a natural pérson, partnership;limited partnership (domestic or for-
‘elgn) trust, estaté, association, lumted hablhty company (whether domestlc or forelgn) or

’ corporatlon ! R L

) (14)(a) “Slgned” means that the signature of a person has been written on a document,
a$ provided in ‘section 645.44, subdivision 14, and, with respect’ to a'document required by’
th1s chapter to be filed with the secretary of state, means that the document has beensigned by
a person authorized to do so by this chapter; the arficles or’bylaws or by a resolutlon ap-
,proved by the partners. # :

(b) A signature on a document may be a‘facsimile affixed; engraved pr1nted ‘placed,
stamped with indelible ink, transmitted by facsmule or electromcally, or 1n any other manner
reproduced on the document. s :

(15) “State” means a’ state territory, or possession of the Umted States the D1stnct of
Columbia, or the Commonwealth of Puerto Rico. )

. -History: I980c582art5s1 I986c430s1 I986c444 1992c517art1s30
.]997c10art4s5 VAT N S

' 322A 02 NAME ; o
(a) The name of each limited partnershlp as set forth in its- certlﬁcate of hnuted partner—
ship: ‘

- (1):shall contain the words “limited partnership” or'the abbreviation “LP”;*

(2) may-not contain the name of a limited partner unless (i) itis also the namie of a gener-
al partner or the corporate name of a corporate general partner, or (ii) the business of the lim-
ited-partnership had been camed on under that name before:the admission of that limited
partner e - . - - . . N
(3) mustbe d1st1ngu1shab1e from the name of a domestlc corporatlon or hnuted panner-
ship, whether profit or nonprofit, or-a foreign corporation of limited partnership authorized ‘
or registered to do business in this state, whether profit or nonprofit, a limited 11ab111ty com-
pany, whether domestic or foreign, a limited liability partnership, whether domestic or. for-
eign, or a name the right to which is reserved or proyided for in the'manner prov1ded for in
sections 302A.117, 322A:03, 322B.125, or 333. 001 to 333.54, unless there is filed 'with the
certificate a written consent, court decree, of prior nght or affidavit of 1 nonuse, of the kind
requtred by section 302A 115 subd1v1s1on 1 paragraph (d); and

(4) may not contam the followmg words corporatlon 1ncorporated

.. The secretary of state shall determme whether aname is “distinguishable” from another
name for purposes of this section and section 322A 03 This section does not abrogate or lim-
it the law of unfair competition or unfair practicés, nor sections 333.001 to 333.54, nor the
laws of the United States with respect to the right to acquire and protect copyrights, ‘trade-
_ marks; service names, service marks, or any other rights to'the excluswe use of names or
symbols nor derogate the common law or prmcrples of equity. '

(b) A person doing business in this state may contest the subsequent registration of a
name with the office of the secretary of state as provided in section 5.22. “

Hlstory 1980(:582art5s2 1984c618s32 I986c430s2 19890292s15
1992c5l7art1 s31; 1995c58s4 1995c128art2s4

322A.03 RESERVATION OF NAME. :
(a) The exclusive right to the use of a name may be reserved by: - -
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- (1) any pérson 1ntend1ng to orgamze a hmrted partnershlp under:sections 322A.01 to
322A:87 and to adopt that name; E
(2) any domestic limited partnership or any fore1 gn 11m1ted partnershrp re glstered in thrs :

state which, in either case, intends to adopt that name; e e
(3) any forelgn hrmted partnership 1ntend1ng to reglster in thls state and adopt that
name; and C L
‘ (4 any person mtendm g to organize a forer en hmrted partnershrp and 1ntendm g to have
it register in this state-and adopt that name. ..~ R

- (b) The reservation shall. be made by filing with the secretary of state an apphcatron

executed by the applicant; to reserve a specified name. On finding that the name is available
for use by a domestic or foreign limited partnership, the secretary of state shall reserve the -
name for the exclusive use of the applicant for a period of 12 months. The reservation may be
renewed for successive, 12—m0nth periods. The right to the exclusive use of a reserved name
may be transferred to any other person by filing in the office of the secretary of state a notice
of the transfer, executed by the. applicant for whom the name was reserved and specrfyrng the

" name and address of the transferee.

Hlstory 1980 c. 582 art5s3; 1986 c 444; 1997 c ]37 s12
EI T L

322A 04 SPECIFIED OFFICE AND AGENT ' 2

Each limited partnership shall continuously maintain in this state:

(1) an office, which may but need not be a place of its business-in this state, at which
shall be kept the records required by section 322A.05 to be maintained; and .

(2) an agent for service of process on the limited partnership, which agent must be an
individual resident of this state, a domestic corporation, or a foreign corporatlon authorrzed
to do business in this state.

" “History: 1980 c 582 art 5's 4 L P N

322A.05 RECORDS TO BE KEPT. : !

"(a) Each:limited partnership shall keep at the office referred to in secuon 322A 04 :
clause (1), the following:- - :

(1) acurrent list of the full hame and last known business address of each partner sepa-
rately identifying the general partners in alphabetrcal order and the limited partners inalpha-; -
betrcal order :
thereto together with executed copres of any powers of attorney pursuant to whrch any cer-
tlﬁcate has been executed; . g

, (3) copies of the limited partnershlp s federal, state and local 1ncome tax retums and
reports, if any, for the three most recent years; ' Ceot :

(4) copies of any then effective written partnershlp agreements and of any ﬁnanc1a1’
statements of the limited partnership for the three most recent years; and

(5) unless contained in a written partnershrp agreement a "writing settrng out:

" (i) the amount of cash and a description and statement of. the agreed value of the other
property or services contributed by each partner and Wthh each | partner has agreed to con-
tribute; : '

(ii) the times at which or events on the happening of which any addrtlonal contrrbutlons
agreed to be made by each partner are to be made;

(iii) any right of a partner to receive, or of a general partner to make, dlstnbutrons toa
partner which include a return of all-or any part of the partner’s contrrbutron, and

(iv) any events upon the happening of which the hnuted partnershlp is to be dissolved
and its affairs wound up.

(b) Records kept under this section are subject to 1nspect10n and copying at the reason-
able request, and at the expense, of any partner during ordinary business hours.

History: 1980 ¢ 582 art 55 5; 1986 c 430 5 3
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'322A 06 NATURE OF BUSINESS. : : ST

Alimited partnership may carry -on any business: that a partnershrp w1thout limited part-
ners may carry on. ‘. JENRE -

- History:- 7980 ¢.582 art5s. 6

322A.07 BUSINESS TRANSACTIONS OF PARTNER WITH PARTNERSHIP

Except as prov1ded in the partnershrp aoreement a partner may lend money to and
transact other business with the limited partnershlp and, subject to other apphcable law, has
the same rights and obligations with respect thereto s aperson who is not a partner

History: 1980 ¢ 582 art 557

322A 11 CERTIFICATE OF LIMITED PARTNERSHIP Bl o

* (a) In order to form a limited parthiership a' certificate of hrmted partnershlp must be
executed and filed in the office of the secretary of state. The cemﬁcate shall set forth

(1) the name of the limited partnérship; -+ -+ . %7 T

(2) the address of the office and the naine and address of the’ agent for service of process
required to be maintained by section 322A.04;. : : .

* (3) the name and the business address of each general partner
(4) the latest date upon which the limited partnership is to dlssolve and
' (5) any other matters the partners determrne to'include therein.:

(b) A limited partnership is formed at the time of the filing of the certificate of lnmted"
partnership in the office of the secrétary of state or at any.later time specified in the certificate
of limited partnership if, in either case, there has been substantial comphance w1th the Te-
quirements of this section. LR S L CINR RS

- Hlstory I980c582art5s8 I986c430s4 SURERFEE N

322A 12: AMENDMENT TO CERTIFICATE
, (a) A'certificate of limited partnership is ameftided by f111ng a cemﬁcate of amendment
thereto in the office of the:secretdry of state. The certificate shall set forth PRI

- (1) the name of the limited partnership; and : e

(2) thé amendment to the cemﬁcate '

(b) Within 30 days after the happening of any of the following events, an amendment to-
a certificate of hrmted partnershrp reflectlng the occurrence of the event or events shall be
f]led R L B S S A ; D T T ) :

(1) the admiission of dnew general partner S R AL

(2) the wrthdrawal of a general partner;’ or i o k :

3 the contmuatlon of the bus1ness under sectron 322A 63 after an event of w1thdrawa1
. of a general partner. |
"7 Y(c) A general partnér who becomes aware that any statemérit in a certificate of limited
partnership was false when made or that any arrangements or other facts described-have
changed maklng the cert1f1cate 1naccurate in any respect shall promptly amend the certrﬁ-
cate o “ S

(d) A certlﬁcate of hmlted partnershrp may be amended at any t1me for any other proper
purpose the general partners determine. -~ b

(e) No person has any liability because an “ithendment to a certificate of lnmted partner-
* ship hasnot been filed to réflect the occurrence of any event referred toin subsectlon (b)if the
amendment is filed within the 30-day" penod specified in subsection (b). e

(f) A restated certificate of limited partnershrp may be executed and ﬁled in the same
manter as a certificate of amendmént. ¢ ' S

Hlstory I980c582 art5s9 ]9866430s5 ]9880682s37 -j'

322A.13 CANCELLATION OF CERTIFICATE R I
A certificate of limited partnership shall be canceled upon the d1ssolut1on and the com-
mencement of winding up of theipartnership orat: any othertime there are no limited partners.
" A certificate of cancellatlon shall be ﬁled in the office of the secretary of state and set forth:
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(1) the name of the limited partnership;- P

(2) the date of filing of its certificate of limited partnershlp, :

(3) the reason for filing the certificate of cancellation; g : :

(4) the effective date (which shall be a date certain) of cancellation if it isnot to'be: effec—
tive upon the filing of the certificate; and

(5) any other mfonnatlon the general partners ﬁhng the certlficate determme

. History: 1980 c 582 art5s, s 10

322A.14 EXECUTION OF CERTIFICATES

(a) Each certificate required by sections 322A.11 to 322A.19 to be ﬁled in the office of
the secretary of state shall be executed in-the following manner: ‘

: (1) an ongmal certlﬁcate of. hrmted partnershlp must be s1gned by one of the general
partners; , .. - - T

(2)a certlﬁcate of amendment must be 51gned by one of the general partners; and

. (3) a certificate of cancellation must be signed by one of the 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 of-a general partner must speciﬁeally describe the
admission.

(c) The execution of a cemﬁcate by a general partner ¢ constltutes an affirmation under
the penalties of perjury.that the facts stated therein are true. .

Hlstory 1980 c 582 art'5 s 11; 1986 ¢ 430 By 6 1988 c 682 s 38

322A. 15 EXECUTION BY JUDICIAL ACT

If a person required by section 322A.14 to execute any certlﬁcate falls or refuses to do
$0, any other person who is adversely affected by the failure or refusal, may petltlon the dis-
trict court to direct the execution of the certificate. If the court find§ that it is propet for the
certificate to be 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 approprlate certificate. .

History: 1980.c 582 art 55 12, 1986 ¢ 430s7 - -
322A.16 F]LING IN OFFICE.OF SECRETARY OF STATE . l

. (a) A signed copy of the certificate of limited partnership, of any certificates of amend-
ment or cancellation or of any judicial decree of amendment or cancellation shall be deliv-
ered to the secretary of state. A person who executes a certificate as an agent or fiduciary need
not exhibit evidence of the executor’s authorlty as a prerequisite to filing. Unless the secre-
tary of state finds that any certificate dogs not conform to law, upon receipt of a $50 filing fee
and, in the case of a certificate of limited partnership, a $50 initial fee, the secretary shall:

(1) endorse on the original the word “Filed” and the day, month and year of thé fllmg,.' -
and

(2) return. the ongmal to the person ‘who filed it or a representatlve s

(b) Upon the ﬁhng of a certificate of amendment or judicial decree of amendment in the
office of the secretary. of state, the certificate of limited partnership shall be amended as set
forth in the amendment, and upon the effective date of a certificate of cancellation orajudi-
cial decree of it; the certificate of limited partnership is canceled. ‘ )

History: 1980 c 582-art 5 s 13; 1981 ¢ 356 s 345: 1982 ¢ 496s 5, 1983 ¢ 30Ls 487;
1986 ¢ 444; 1987 ¢ 404 5 170; 1989 c.335 art 1 5:208; 1993 ¢ 369.5 115

322A 17 LIABILITY FOR FALSE STATEMENT IN CERTIFICATE
If any certificate of limited partnership or certificate of amendment or cancellation con-
tains a false statement, one who suffers loss by rehance on the statement - may recover dam-
- ages for the loss from: 5 o
-(1) any person who executes the certxﬁcate Or causes another to execute it on the per-
son’s behalf; and knew, and.any general partner who knew or should have known, the state-,
ment to be false at the.time the certificate: was executed and ,
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il (2) any-general-partner who thereafter knows or should have kiown that any arrange-
ment ot other fact described in the certificate has changed, making the statement inaccurate,
in any respect. within a sufficient time before the statement, was relied-upon reasonably to
have enabled that general partner to cancel or amend the certificate, or to file a petition for.its

.cancellation or amendment under section 322A.15. c

History: 1980c582 art 55 14; 1986c444 PREE

322A.18 SCOPE OF NOTICE. :

The fact that a certificate of lrnnted partnershrp ison ﬁle in the ofﬁce of the secretary of
state is notice that the partnershipis alimited partnership and the persons designated therein
as. general partners are general partners; but it is not notice of any other fact.

‘ Hlstory 1980c582art5s15 I986c430s8 EC R

v ,322A 19 DELIVERY OF CERTIFICATES TO LIMITED PARTNERS ;
Upon the return by the secretary of state pursuant to section 322A.16of a certificate
- 'marked “Filed,” the general partners shall promptly deliver or mail a copy of the certificate of
limited partnership and each certificate to each limited partner unless the partnership agree-
" mentprovides otherwise. - j A S e t v

- History: 1980 c 582 art5 516

322A 24 ADMISSION OF LIMITED PARTNERS
+(a) A person’becomes a.limited partner on:the later of: * e o
(1) the date the ongmal cértificate’of limited partnershrp is"filéd; or - ety
© (2) the date stated in the records of the lrnuted partnershrp as the date that person be-
comes a, limited ‘partner.

(b) After the filin gofalimited partnershrp $'0r11 grnal certrﬁcate of hmlted partnershrp,
'person may be admitted as an “additional limited partier: '
. " (1)in the case of a person acquiring a partnershrp 1nterest directly from the limited part-

nershlp, upon the compliance with the partnership agreemeiit or, if the partnership agreement
does not so provide, upon the written consent of all partners; and
‘ (2) in the case of an ass1gnee of & partnershrp interést of'a partner who has the power as
provrded in sectton 322A 58, to grant the assignee theright to becorhe alimited partner, upon’ .
the exercise of that power and comphance w1th any condrtrons lnmtmg the grant or exercise’
of the power. . : :

History: 1980 c 582 art 5s517; 1986 ¢ 430 5 9

322A.25 VOTING T ;
) Subject to sectlon 322A 26 the partnershrp agreement may grant to all or a specrﬁed
group of the. lnnlted partners the right to vote (on a per capita or other bas1s) upon any matter.

' Hlstory 1980c582 art5s]8 ¢

322A 26 LIABILITY TO THIRD PARTIES : : :
*{(a) Except as provided in subsection: (d) alimited partneris not liable for the obligations
ofalimited partnership unless that paritner is also a general partner or takes partin the control
of the'business in addition to the exercise of a limited partner’s rights and powers: However,
if the limited partner‘participates:in the control of the business, that limited partner is liable.
only to persons who transact business-with the limited partnership reasonably believing,
based upon. the limited partner’s conduct, that the limited partner is a general partner., . .
“ (b) A limited' partner does not patticipate in the controlof the business within the mean-=:
ing of subsection (a) solely-by dorng one ot more’of the-following: : :

"(1)being a'¢contractor for oran agent or employee of the limited partnership or of a gen— o

eral partner, or belng an ofﬁcer d1rector or shareholder of a general partner that isa corpora—'
tion; R VR SN
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(2) consulting w1th and advrsmg a general partner Wlth respect fo: the bus1ness of the

L 11m1ted partnership; -

"(3) acting as surety forthe hmlted partnershlp or guaranteelng or assurmng one ormore
specrfrc obligations of the limiteéd partnership; - - - fcsi i o

(4) taking any action required or permitted by 1aw to brrng ot pursue a denvatlve action:
in the right of the limited partnership; R - :

(5) requesting or attending a meeting of partners :

(6) proposing, approving, or dlsapprov1ng, by votrng or otherwrse ‘one or more of the
following matters: .

(i) the dissolution and w1nd1ng up of: the 11m1ted partnershrp, ;

(ii) the sale, exchange, lease, mortgage, pledge or othértransfer of all or substantrally'
all of the assets of the limited partnership; ‘

(iii) the incurrence of 1ndebtedness by the hnnted partnershrp other than in the ordrnary «
course of its business;; S (8 ik

. -(iv) a change in the nature of the busmess ‘ .

~(v) the admission or:removal of a general partner; -

(vi) the admission or'removal of a limited partner; - . i ,

(vii) a transaction involving an actual or potential conflict of 1nterest between a general
partner and the limited partnership or the limited partners; Ky . Wb

(viii) an amendment to the partnershrp agreement or certrﬁcate of hmlted partnershlp,

o or L

(ix) matters related to the business of the lnnrted partnershrp not otherwrse enumerated :
in this subsection, which the partnership agreement states in writing may be sub)ect to the
approval or disapproval of limited partners; ,

(7) winding up the limited partnership pursuant to section 322A 65, or : .

(8) exercising any right or power permitted to limited partners under sectrons 322A 01
to 322A.87 and not specifically enumerated in this subsection. ., . . .

(c) The enumeration in subsectron (b). does not mean that the possess1on or exercrse of
any other powers by a llnnted partner constitutes partlcrpatlon in the busrness of the limited
partnership. : ,

(d) The use of a hmlted partner s name, w1th the llrmted partner s perrmssmn and
~ knowledge, in the name of the limited partnershlp, except under circurnstances pernntted by
section 322A. 02, clause (2)(1) makes the limited partner liable to creditors who extend credit
to the limited partnership w1thout actual knowledge that the limited partner is not a general
partner.

Hlstory 1980 ¢ 582 art 5's 19; 1986c430310 1986 c 444

322A. 27 ERRONEOUS BELIEF THAT ONE IS A LIMITED PARTNER.
@ Except as providedin‘subsectior (b), a petson who makes a contribution to a busi-
ness enterpnse and’ erroneously but in good faith believes that the person has become a lim-
ited partner in the enterprise is not a general partner in the enterprise and is-not bound:by its
obligations by reason of making the contribution, receiving distributions from the enterpnse
or exercising any rights of a limited partner, if, on-ascértaining the mistake, the person:--
(1) causes an appropriate certrfrcate of limited partnershlp ora certrflcate of amendment
to be executed and filed; or . -~ ..t S .
(2) withdraws from future equ1ty partrcrpatron in the enterpn se by execunng and f111ng
in'the office of the secretary of state a certificate declaring withdrawal-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 that the person is not a general partner, but in either.
case only if the third party actually believed in good faith that the person was a general part-
ner at-the time of the transaction. o

History: 19800582 art5 s 20; 1984c448s1 1986c430s11 ]986c444
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322A.28 INFORMATION. L , -
Each limited partner has the r1ght to: Lo PRV
B inspect: dnd- copy: any of the partnershlp records requrred to be mamtamed by sectlon '

: 322A 05;and ¢ - ; !

2). obtain from the general partners’ fromtlme to time upon reasonable demand (1) true
and full information regarding the state of the business and financial condition of the limited
partnership, (ii) promptly after becoming available, a copy of the limited partnership’s feder-
al, state and local income tax returns for each year, and (iii) other information regardmg the
affairs of the limited partnership as;is justand reasonable.. . -~ . .o,

Hlstory 19800582art5s21 ﬁ I R S

322A 31 ADMISSION OF, ADDITIONAL GENERAL PARTNERS e
After ‘the filing of a lrrmted partnershlp s onglnal certrﬁcate of 11m1ted partnershrp,

Eon

. tional general partners with the. wrrtten consent of all partners " e e
Hlstory 1980¢ 582 art 5.5:22; 1986 c 430.s 12 e i OIS

322A 32 ' EVENTS OF WITHDRAWAL g : ,
Except as approved by the specific written consent of all partners at the t1me a person
ceases to be a general partner ofa llrmted partnershlp upon the happening of any of thefol-
Jowing events: .. .
- (1) the general partner w1thdraws from the hnuted partnershrp as prov1ded 1n sectlon
322A 46; - :
:-:(2) the general, partner ceas
sectron 322A.56; : : ; ,
(3) the general partner. 1s removed asa general partner in accordance w1th the partner—
ship'agreement; ' ! : % ‘
(4) unless otherwise prov1ded in wr1t1ng in the partnershrp agreement the general part-
ner: - ;
(1) makes an assignment for the benefit of credrtors, o
. (ii) files a voluntary petition in bankruptcy;
(111) is adjudlcated a bankrupt or.inisolvent:
(1v) files a petition or answer seeking as general partner any reorgamzatron arrange-
ment, composition, readjustment, liquidation, d1ssolutlon or srrmlar relief under any statute, .
+ law, or rule; - '
(v) files an answer or other pleading admlttmg or falhng to contest the material allega-
tlons of a petition filed against the general partner in‘any procéeding of this nature; or
i(vi) seeks, consents to, or: acquiesces in'the-appointment of a trustee, receiver, of liqui-
: dator of the general partner or of all-or any’ substantlal part of the general partner’s properties;
(5) unless otherwise provided in writing in the partnership agreement,; 120 days after the
commencement of any proceeding against the general partner seeking reorganization, ar-
~ rangement, composition, readjustment, liquidation, dissolution or similar: relief under any
statute, law, or rule, the proceeding has not been dismissed, or if within 90 days after the ap-
pointment without the general partner’s consentor acquiéscence of a trustee, receiver, or lig- .
-uidator of the general partner Or of all or any substantlal part of the general partner’s proper-
'tres the’ appomtment is not vacated or stayed or w1thm 90 days’ after the exprratron of any
such stay, fhe apporntment is not Vacated o -
(6) in the case. of a, general partner who is a natural person R
(1) the: general partner’s death;or; - - -, . L .
(i) the entry by a.court of competent _]ul‘lSdlCthIl adjudrcatmg the general,partner in-
competent as to person or estate;..- o SR T :
. (T)inthecaseof a general parther Who is actmg as a general partner by vrrtue of bemg a
trustee of a trust, the términation of the trust (butnot merely the substitution of anew trustee);

,;er

'fto be fa. member of the hmrted partnershlp as provrded in
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(8) in the case of a general partner that is a separate partnershrp, the d1ssolut10n andcom-
mencement of winding up of the separate partnership; : _
(9) in the case of a general partner that is-a.corporation, the filing of a certrﬁcate of dis-
solution, or its equivalent, for the corporation or the revocation of its charter; or ~: »~« -
(10)inthecase of anestate, the dlstnbutron by the f1duc1ary of the estate’s entireinterest
in the partnership.. - S - T

Hlstory 1980 c 582 art5s 23 ]985 c 248 5 70 ]986 c 430 K} ]3 ]986 c 444

322A 33 GENERAL POWERS AND LIABILITIES

(a) Except as provided in sections 322A.01 to 322A.87 orin the partnershlp agreement
a general partner of a limited partnership has the rights and powers and is subject to the re-
strictions of a partner in a partnershrp without limited partners

“(b) Except as provided in'sections 322A. 01'to 322A.87, a general partner of a: 11mrted
partiershiphas the liabilities of a partnerin‘a partnership without limited parmers to'persons
other than the other partnéts and the partnership. Except as: provided in'sections 322A01t0
322A.87 or in the partnershlp agreement, a general partner of a limited partnérship has the -
liabilities of a partner in a partnership without limited partners:to the partnership and to the-
other partners. _ o

Hlstory 1980 c 582 art 5s 24 1984 c 448 s 2

322A 34 CONTR[BUTIONS BY GENERAL PARTNER :
A genera] partner of a limited partnershrp may make contrlbutrons to the partnersh1p

and-share in'the profits and losses of, and iii distributions from, the limited partnershipas a - '

general partner. A general partner also may make contributions to and share in profits,losses,
and distributions as a limited partner. A person who is both.a general partner and alimited
partner has the rights and powers, and is subject to the restrictions and liabilities, of a general
partner and, except as provided in the partnership agreement; also has the powers, and is sub-
~ ject to the restrictions, of a limited partner to the extent of the person’s pame1patlon in.the
partnership as a limited partner. ) A : P ‘

History: 1980 ¢ 582 art 5 s 25 1 986 c 444

322A.35 VOTING. e

The partnership agreement may grant to a11 or certarn 1dent1ﬁed general partners the
right to vote (on a per capita or any other, basrs) separately or with all or any class of the lim-
ited partners, on any matter. . . L - ‘

Hlstory 1980 ¢ 582 art 5 s 26

322A 38 FORM OF CONTRIBUTION e o oo . S
The contribution of a partner may be in cash property, or services rendered ora prorms-
~sory note or other obligation:to contribute cash or ‘property Or-to perform services. -’

Hlstory ]9800582 art5s27 S R ST
322A 39 LIABILITY FOR CONTRIBUTION Lo b SRARE e

" (a) No prOmlSe by a limited partner 16 contributé to the hmlted partnershrp is enforce-
able unless sét out'in a wntrng signed by the limited partner ‘

(b) Except as provrded inthe partnershrp agreement apartner is obhgated tothe hmlted
partnershrp to perform any enforceable promise to contribiite cash or property or-fo perform
services, even if the partner is unable to perform ‘because of death, disability or any othér
reason. If a partner does not make the réquired contribution of property ot services; that part-
ner is obligated at the optlon of the limited partnership to contribute cashequal tothat portron
of the value:(as stated in the partnership records required to be kept- pursuant to-section

,322A 05) of the stated contribution that has not been made. RTINS Ges i

“«(c)y Unless otherwise provided in the partnership agreement, the obligation of a partner

to make-a contribution or return money or other property paid or distributed in violation of
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_ sections 322A.01 to 322A.87 may be compromised only by consent of all the partners. Not-
‘withstanding the compromise, a creditorof a limited partnership who,extends credit or other-
wise acts in reliance on that-obligation, after the partner signs a writing whichreflects the
-obligation-and before the améndment or cancellatlon thereof to reflect the compronuse may
~enforce the original obligation. o ;

- History:'1980 ¢ 582 art 5 s 28 1986 < 430 5 14 1986 c 444

322A.40 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 int Wrrtrng in the partnership agreement. If
~the partnership agreement does not so provide in writing, profits and losses shall be allocated
“onithe basis of the value (as stated in the partnership records required to:be kept pursuant to
:section 322A.05) of the contributions made by €ach pattner to the extent they have been re-
ceived by the partnership and have not been returned: t .

Hlstory 1980 ¢ 582 art 5 §:29; 1986 c 430 s 15

322A 41 SHARING OF DISTRIBUTIONS
"~ Distributions of cash or-other assets-of alimited partnership shall be allocated among
the partners, and among classes of partners, in the manner provided in writing in the partner-
ship agreement. If the partnership agreement doés not:so provide in writing, distributions
. shall be made on the basis of the value (as stated in the partnership records required to.be kept
pursuant to 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. .

History: 1980 ¢ 582 art 5 s 30; 1986¢ 430516

322A.45 INTERIM DISTRIBUTIONS. : e Ll - e

Except as provided in sections:322A. 45 to 322A.52,aj partner is ent1tled to receive dis-
tributions from a limited partnership before withdrawal from the limited partnership and be-
fore the dissolution and wrndmg up thereof to the.extent and.at the times or upon the happen-
ing of the events specified in the partriership agreement. [

Hlstory 1980 ¢ 582 art 55 31; 1986 ¢ 4305 17;:1986 ¢ 444 -

322A.46 WITHDRAWAL OF GENERAL PARTNER. ., - R

A general partner may withdraw from a limited partnershrp atany trme by g1V1ng writ-
‘ten notice to the-other partners, butif the withdrawal violates the partnershrp agreement, the
limited partnershipmay.recover from the: Wlthdrawmg general partner damagesfor breach of
the partnership agreement and offset the damages against the amount otherwrse distributable
to the withdrawing general partner.. T R . b .

History: 1980 c 582 art 5 5 32; 1986 ¢ 444 : , IS J;.; r

322A 47 WITHDRAWAL OF LIMITED PARTNER o

--Subdivision 1. When agreement does not specify. If the partnershrp agreement does
not specrfy in writing the time or the events upon the happening of which a limited partner
may withdraw or adefinite 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 each s.address on the books of the hrmted partnershrp at its office in thrs
state.

This subdivision applies to hnnted partnershrps formed before August l 1998

Subd. 2. When agreement specrfies A limited partner may not withdraw from a lim-

‘ited partnership except at the time or upon the happenrng of events specrﬁed in wrmng inthe
partnership agreement.

This subdivision applies to all limited partnershrps forrned on or after August 1 1998,
and to all limited partnerships formed before August 1, 1998, in which the partnership agree-
ment specified in writing a.time jor events upon the’ happemng of which a limited. partner
'could withdraw. |, . C e

i- History: 1980c582art5s33 I986c430s 18 1986c444 1998c320s]y

i
RGN
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322A.48 DISTRIBUTION UPON WITHDRAWAL.

Except as provided in sections 322A.45 to 322A.52, upon w1thdrawa1 any Wrthdrawmg
partnerisentitled to'réceive any- distribution to which entitled urder the-partnership-agree-
mentand, if not otherwise piovided in the agreement, the withdrawing partner is entitled to
receive, within a reasonable time after withdrawal, the fair value of the withdrawing part-
ner’s interest in the limited partnership as of the date of withdrawal based upont that partner’s
right to share in distributions from the limited partnershlp

Hlstory 1980 c 582 art 5 s 34; 1986 c 444

322A 49 DISTRIBUTION IN KIND Co » -
“Except as pr0v1ded in writing in the partnership agreement a partner regardless of the-
natire of contribution; has no right to demand and receive any distribution from a'limited
partnérship in ‘any form other than cash::Except as provided in writing in the partnership
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 that partner
exceeds a percentage of that asset which is equal to the percentage 1n wh1ch that partner
shares in distributions from the limited partnership. - G T e T

Hlstory 1980 ¢ 582 art 5 5 35; 1986 ¢ 430 s 19 1986 ‘c444:

r ~322A 50 RIGHT TO DISTRIBUTION ' :

¢ On becoming entitled to receive adisttibution, a partner has the status of and is entltled
‘to’ all femedies avallable to, a credltor of the hnnted partnersmp with respect to the drstnbu-
tion. e .

History: 1980 ¢ 582 art 5 s 36, 1986 ¢. 444

322A.51 LIMITATIONS ON DISTRIBUTION: . :

A partner may not recéive a distribution fromm'a limited partnershlp to the extent that,
after giving effect to the'disttibution, all liabilitiesof the limited partnership, other than liabi-
lities to partiiers on account of their partnershlp mterests exceed the fa1r value of the partner-
ship assets. : g

History: 1980 ¢ 582 art 5537 & o S e

322A.52 LIABILITY UPON RETURN OF-CONTRIBUTION.-

(2) If a partner has received the return of anypart of a contribution without violation of
the partnership agreemért 6r sections 322 A.01 to 322A.87, that partner is liable to the limited
partnership for aperiod of one yearthereafter for the'amount of thereturned contribution, but
only to the extent nécessary’to discharge the limited partnérship’s liabilities to creditors who
extended credit to the limited partnership durmg the petiod the contnbutlon was held by the
_ partnership.

(b) If a partner has received the return of any part of a conmbutron in violation of the

partnership agreement or sections 322A.01 to 322A.87, that partner is liable to the limited
partnershlp for a penod of $ix years thereafter forthe amount of the contrrbutlon wrongfully
returned. :
T A partner recelves afeturn of a conmbutlon to the extént that a d1str1but10n reduces
that partner’s share of the fair value of the net assets of the limited partnershlp below the val-
‘'ue (as set forth in the partnership records required to be kept pursuant to'section 322A. 05) of
the contribution which has not been distributed to that partner.

Hlstory 1980 ¢ 582 art 5 s 38 1986 c 430 s 20 1986 ¢ 444 T e o '

¢

322A.55 .NATURE OF PARTNERSHIP ]NTEREST ' N
‘ A partnership interest is personal property. UL |
Hlstory 1 980 c 582 art5s539°

322A 56 ASSIGNMENT OF PARTNERSHIP INTEREST

Except as provided in the partnership agreement, a partnership interest is assignablein
whole ot in‘part. An assignment of a partnefship interest doés not dissolve a limited partner-
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ship or entitle the assignee to become or to exercise any rights of a partner. An-assignment
entitles the assignee to receive, to the extent assigned, only the distribution to which the as-
signor would be entitled. Except as prov1ded in the partnership agreement, a partner ceases to
be a partner upon assignment of all the partner’s partnership interest. :

g Hlstory 1980 c. 582 art 5 5 40; 1986 c444.
322A 57 RIGHTS OF CREDITOR e '
On appllcatlon to a court of competent Junsdlctron by any Judgment credrtor ofa part—
ner, the court may charge the partnership interest of the partner with payment of the unsatis-
.fied amount of the judgment with interest. To the extent so charged, the judgment creditor has
only the rights of an assignee of the partnership interest. Sections 322A.01 to 322A:87 do not
.. “deprive any partner of the beneflt of any exemptlon laws applicable to that partner’s partner-
ship:interest.. - .:. T . :

Hlstory 1980 c 582 art 5 s 41 1 986 c 444

: 322A 58 RIGHT OF ASSIGNEE TO BECOME LIMITED PARTNER
“'(a) Afi dssignee of a partnership interest, including an assrgnee of a general partner, may
become a limited partner if and to the éxtent that (1) the assignor gives the assignee that right
in accordance with authority described in the partnershlp agreement; or (2) all other partners
consent.

' (b) An assrgnee who has become a limited partner has, to the extent assigniéd, the rights

“and powers, and is subject to the restrictions and liabilities, of a limited partner under the
partnership-agreement and sections 322A.01:t0:322A.87. An assignee who becomes a lim-
ited partner also is liable for.the-obligations of.the assignor to make and return contributions
as provided in sections 322A.38 to 322A.52. However, the assignee is not obligated for liabi-
lities unknown to the assignee at the time of becoming.alimited partner and which could not
be ascertalned from the certificate of limited partnership.

... .(c)Ifanassignee of a partnership interest becomes a limited partner the assrgnor is not

5re1eased from liability to the limited partnership under sections 322A.17 and 322A. 39.

Hlstory 1980 ¢ 582 art 5 5 42; 1986 ¢ 430 521, 1986 ¢ 444.;

322A.59 POWER OF ESTATE OF DECEASED OR INCOMPETENT PARTNER.

If a partner who is an individual dies or a court of competent.jurisdiction adjudges that
partner to be incompetent to manage:person:or property, the partner’s executor, .administra-
tor, guardian, conservator, or-other legal representative. may exercise all the partner's rights
for the purpose of settling the estate or administering the property, including any power the
_ partner had to give an assignee the right to become alimited partner. If a partner is a.corpora-
tion, trust, or other entity and is dissolved or terminated, the powers of that partner may be
exercised by its legal representative or:successor.

Hlstory 1980 ¢ 582 art 5 5 43; 1986 ¢ 444

322A 63 NONJ UDICIAL DISSOLUTION ;

A'limited partnership is drssolved and its affairs shall be wound up upon the happemng
of the first to occur of the following: . - : i

(1) at the time specified in the Certificate of hmlted partnershlp, e

* (2)'upon the happemng of events specrﬁed in writing in'the partnershrp agreement

(3) written consent of all partners; :

(4) an event of withdrawal of a general partner unless at the timé there is at least one
other general partner and the written prov1srons of the partnershlp permit the business: of the
limited partnership'to be carried on by the remaining general partner and that partner does 50, ‘
‘buit the limited partnership is not dissolved and is not required to be wound up by reason of
‘aniy évent of withidrawal, if, within 90 days after the withdrawal, all partners agree in writing
t6 continue the business of the limited partnership and to the apporntment of one or:more
additional general partners if iecessary or desired; or :
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(5) entry of a-decree of judicial dissolution under section- 322A.64.
Hlstory 1980 c 582 art 5 5 44; 1986 c 430 s 22 R

322A.64 J UDICIAL DISSOLUTION : '
On application by or for a partner the district court may decree dissolution of & hrmted

partnership whenever it is not reasonably practicable to cany on the business in conforrmty

w1th the partnership agreement. GoULTTRTER e i

Hlstory 19800582art5s45 T T S

322A 65 WINDING UP. S ' : ‘ L o

(a) Except as prov1ded in the partnership agreement; the general partners who have not
wrongfully dissolved a limited partnership or, 1f none, the limited partners, may wind upthe ..
limited partnership’s affairs; but the district court may wind up the limited partnershlp saf-
fairs upon application of any partner, a legal representative, or assignee: .

(b) Where a limited partnership has by its own terms terminated, or ithas been dlssolved
or otherwise terminated, the general partners or any general partner last acting in that capac-
ity has authority, without court approval, to execute necessary or appropnate instruments of

- conveyance of real estate and mortgage sansfactlons . . o

History: ‘1980 ¢ 582 art 5 s 46; 1986 ¢ 430 s 23; 1986 ¢ 444

322A.66 DISTRIBUTION OF ASSETS. : L
Upon the wmdmg up of a limited partnership, the-assets shall be drstnbuted as follows :
-(1) to creditors, including partners who are creditors, to the extent permitted by law; in
satisfactioil of liabilities of the limited partnership other than 11ab111t1es for dlsmbutlons to
partners under section 322A.45 or322A.48; e
“(2)'except as provided in the’ partnership agreement, to partners and former partners in
satisfaction of liabilities for distributions under section 322A.45 or 322A:48; and’ g
*(3) except as provided in the partnership agreement, to partners’ first for the return of
their contributions and secondly respecting their pannershlp mterests ‘in the proportlons in
which the partners share in distributions. - b :

Hlstory 1980 ¢ 582 art 5s 47
322A.69. LAW GOVERNING ' PRI
Subject to the constitiition of this state, (1) the laws of the state under whrch a forelgn
limited pdrtnership is organized govern its organization and internal affairs and-thé liability
of its limited partners, and (2) a foreign limited partmership may not be denied registration by
reason of any difference between those laws and the laws of this state .

Hlstory 1980 ¢ 582 art 55 48 S ’ o

322A.70 REGISTRATION. : : g

Before transacting business in this state, a foreign hmlted partnershlp shall regrster with
the secretary of state. In order to register, a foreign-limited partnership shall submit to the
secretary of state a certificate of status from the filing office in the jurisdiction in which the
foreign limited partnership is organized, and an application for registration as a forergn lim-
ited partnershlp, signed by a general partner and setting forth:. . ...

(1) the name of the foreign limited partnershlp and, if dlfferent the name under Wthh it
proposes to register and transact business in this state; :

(2) the state and date of its formation;

~(3) the name and address.of the. agent for service of process on the foreign limited part-
nershlp, the agent must be an individual resident of this state, a domestic corporatlon, ora
foreign corporation having aplace of business in, and authorized to do business in, this state;

.(4) a statement that the secretary of state is appomted the agent of the forergn limited
‘partnership for service of process if the appomted agent’s authority has been revoked or. 1f the
agent cannot be found or served with the exercise of reasonable dlhgence :
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~(5) the principal office of the foreignlimited partnership;

* (6) the name and business address of each general partner; and :

(7) the address of the office at which is kept a list of the names and addresses of the hm-
ited partners and their capital contributions, together with an undertaking by the foreign lim-
ited partnershrp to keep those records until the foreign hnnted partnershrp s regrstratron in
this state is canceled or withdrawn. :

History: 1980 ¢ 582 art 5 549; 1986 ¢ 430 5 24; 1987 c 384 art 1 s 29 1988 c 682
539, 1993¢c4856. - . L , TN

322A.71 ISSUANCE OF REGISTRATION. :

.-+ (a)If the secretary of state finds that an applrcatron for registration conforms to law and

a $25 filing fee and a $60 initial registration fee has been paid, the secretary shall .

g (1) endorse onthe apphcatron the word “Frled and the month day and year of the fil-

: ,mg thereof; ’

o (Dfilea duphcate or1g1nal of the apphcatron and ,
(3) issue a certtﬁcate of regrstratlon to transact busrness 1n thrs state -
(b} The certificate of registration, together with a duphcate ongrnal of the. apphcatron

shall be returned to the person who filed the apphcatron or arepresentative of that person.
Hlstory 1980.c 582 art 5 5 50; 1981 4 356 5 346; 1983 ¢ 301 s ]88 1986 c 444;

1987 ¢ 404 s 171 .

I

322A72 NAME T o R

- (a) A forergn hrmted partnershxp may regrster w1th the secretary of state under any name
(Whether or not it is the name under which it is registered in its state of organrzatron) that
includes the words “limited partnership” or the abbreviation “LP” and that coiild be regis-
tered by a domestic limited partnership.

(b) A person doing business in this state may contest the subsequent reglstratlon ofa
_’name with the office of the secretary of state ds’ provrded in section 5. 22 ‘ ‘

: Hlstory ]980c582art5s51 1989c292s16 1995058s5

322A 73 CHANGES AND AMENDMENTS. "~ "+~ Vb :
If any statement in the application for registration of a foreign limited partnership was
false when made or any arrangements or other facts described have changed, making the ap-
plication inaccurate in any respect, the foreign limited partnership shall promptly file in the
office of the secretary of state .a cemﬁcate 51gned to by a general partner, correctmg such
statement:, B .

Hlstory 1980 ¢ 582 art 5 s 52 ]988 c 682 s 40

322A.74 CANCELLATION OF REGISTRATION : )
A foreign limited partnership may cancel its registration by frhng with the secretary of

state a.certificate of cancellation signed by a general partner. A cancellatron does not termi-

nate the authonty of the secretary of state to accept service of process on the foreign limited

partnershrp with respect to causes of actron ar1s1ng out of the transactlons of busrness 1n this

state.. . | . L et
Hlstory 1980 c 582 art5s 53 1988 < 682 s 41

322A. 75 TRANSACTION OF BUSINESS WITHOUT REGISTRATION
(a) A forelgn limited partnershrp transacting business in this state may not malntam any
_ adtion, suit, or proceéding in any court of this state until'it has registered in this‘staté.
. (b) The failure of a foreign limited partnership to register in this state does not impair the
.validity of any contract or act of the foreign limited partnership or prevent the foreign limited
partnership from defending any action, suit, or proceeding in any court of this state.
" (c) Alimited partner of a foreign'limited partnership is not liable as a general partner of
the foreign limited partnershrp solely by reason. of having transacted busrness in this state
without registration. =+ -+, L L :
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(d) A foreign limited partnership, by transacting business in this state without registra-.
tion, appoints the secretary of state as its agent for service of process with respect to causes of
action arising out of the transaction of business in this state. ., . .

Hlstory ]980c582 art5s54 L

322A 76 ACTION BY ATTORNEY GENERAL : AR »
2 The attorney general may- bnng an action to restrain a foreign limited’ partnershlp from
transactmg business in this state in violation of sections 322A.69 to 322A.76. .

History: 1980 c 582 art 55 55

322A. 761 SERVICE OF PROCESS ON LIMITED PARTNERSHIP OR’ FOREIGN
LIMITED PARTNERSHIP ,

- A process, notice, or démand requrred or perrmtted by law to be served upon alimited
partnership or foreign limited partnership may be served either upon the registered agent, if
any, of the limited partnership or foreign lirnited partnership named ini the certificate or regis- ’
tration, or upon a general partier of the limited partiership or forelgn hrmted partnershlp, or
~upon the secretary of state as provided in section 5.25.

Hlstory 1994c438s 10; I995c128art]s12

322A 79 RIGHT OF ACTION : P

A limited partner may bring an action in the right of a limited partnership to recover a
Judgment in its favor if general partners with authority to do so have refused to brmg thé ac-
‘tion orif 4n effort to cause those general partners to bnng the actlon 1s not hkely to succeed

Hlstory 1 980 c 582 art 5556 .

322A.80 PROPER PLAINTIFE. .

In a derivative action, the platntrff must be a partner at the tlme of brrngmg the action
and (1) at the time of the transaction of which complaint is made or(2) plalnuff ’s status asa
partner had devolved by operation of law or pursuant to the terms of the' partnershrp agree—
ment from a person who was a partner at the time of the transaction. , .-, .. -

Hlstory 1980 ¢'582 art 5 5 57; ]986 c 444

322A.81 PLEADING . o e _

In a derivative action, the complamt shall set forth wrth partlculanty the effort of the
plaintiff to secure 1n1t1at10n of the actlon by a general partner or the reasons for not. makrng
the effort. : ) L g . -

History: 1980 ¢ 582 artss 58

322A.82 EXPENSES. = «'- " A s

- U Ifa derlvatlve actlon is successful 1n whole orin part, or if anythmg is recelved by the
plamtrff as aresult of a Judgment comprormse or settlement of an action or c1a1m the court
may award the plarntlff Teasonable expenses, including reasonableé attorney’s fees; ‘and shall
direct the plaintiff to remit to the limited partnershlp the remamder of the proceeds recelved

History: 1980 ¢ 582 art 5 5 59;'1986 c 444

ST U

322A.85 SHORT TITLE o
Sections 322A.01 o 322A 87 may be cned as. the 1976 Umform anted Partnershlp
'Act. . e e e s

Hlstory l980c582art5s60

| 322A. 86 RELATIONSHIP TO SECTIONS 322 01. TO 322 31

A domestic limited partnership-existing on January I, 1981, shaIl be govemed by sec- -
tions 322.01 to 322.31 unless (1) the limited partnership elects to come under the provisions
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of sections 322A.01 to 322A.85, and.the certificate of limited partnership is amended to re-
flect the intention, the election and a certified copy of all previously filed limited partnership
documents is filed with the secretary of state, and the election is filed with the county record-
er; and (2) to so elect is not prohibited by the terms of the certificate of limited partnership in
effect prior to January 1, 1981. A domestic limited partnership formed after December 31,
1980 shall be governed by sections 322A.01 to 322A.85.

History: 1980 c 582 art 5 5 61; 1984 ¢ 618 5 33

322A. 87 RULES FOR CASES NOT PROVIDED FOR IN SECT[ONS 322A 01 TO
322A 87.

"In any case not provided for in sectlons 322A.01to 322A 87 the prov1s1ons of chapter
323, the Uniform Partnership Act govern.

History: / 980 c582art5562

322A.88 LIMITED LIABILITY LIMITED PARTNERSHIP

. (a) A limited partnership may become a limited liability limited partnershlp by:

" (1) obtaining approval of the terms and conditions under.which the limited partnership
_ elects limited liability limited partnershlp status by the vote necessary to amend the limited
partnership agreement except; in the case of a limited partnership agreement that expressly
considers contribution obligations, the vote necessary to amend those provisions;

(2) filing a statement of quahﬁcatlon under section 323A 10—01(c) of the Umform Part-
nership Act (1994); and" ‘ :

3) complymg thh the name requirements of section 323A. 10—02 of the Umform Part-
 nership Act (1994).

(b) A limited habxhty hmlted partnership continues to be the same entlty that existed
before the filing of a statement of quahﬁcatlon under section 323A lO—Ol(c) of the Uniform
Partnership Act (1994).

(c) Sections 323A. 3—06(c) and 323A. 3-07(d) of the Uniform Partnershlp Act ( 1994)
apply to both general and limited panners of a limited liability limited partnershlp

Hlstory 1997 ¢ 174 art 12 s 61 1998 ¢ 262 s 2
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