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PUBLIC LAW, C. 543

CHAPTER 543

S.P.591-L.D. 1609

An Act To Establish the Uniform
Partnership Act and the Uniform
Limited Partnership Act

Be it enacted by the People of the State of
Maine as follows:

PART A

Sec. A-1. 31 MRSA c. 9, as amended, is re-
pealed.

Sec. A-2. 31 MRSA c. 17 is enacted to read:
CHAPTER 17
UNIFORM PARTNERSHIP ACT

SUBCHAPTER 1

GENERAL PROVISIONS
§1001. Definitions

As used in this chapter, unless the context other-
wise indicates, the following terms have the following

meanings.

1. Business. "Business" includes every trade,
occupation and profession.

2. Debtor in bankruptcy. "Debtor in bank-
ruptcy" means a person who is the subject of:

A. An order for relief under 11 United States
Code or a comparable order under a successor
statute of general application; or

B. A comparable order under federal, state or
foreign law governing insolvency.

3. Distribution. "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.
eign |
that:

A. |s formed under laws other than the laws of
this State; and

Foreign limited liabi
mited liability partnersh

ity partnership. "For-
p" means a partnership

B. Has the status of a limited liability partner-
ship under those laws.

5. Limited liability partnership. "Limited li-
ability partnership” means a partnership that has
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registered as a limited liability partnership pursuant to
section 821 and does not have a similar statement in
effect in any other jurisdiction.

6. Partnership. "Partnership" means an asso-
ciation of 2 or more persons to carry on as Co-owners a
business for profit formed under section 1022,

predecessor law or comparable law of another
jurisdiction.
7. Partnership agreement. "Partnership

agreement” means the agreement, whether written,
oral or implied, among the partners concerning the
partnership, including amendments to the partnership

agreement.

8. Partnership at will. "Partnership at will"
means a partnership in which the partners have not
agreed to remain partners until the expiration of a
definite _term or the completion of a particular

undertaking.

9. Partnership interest; partner's interest in
partnership.  "Partnership interest" or "partner's
interest_in the partnership" means all of a partner's
interests in the partnership, including the partner's
transferable interest and all management and other

rights.

10. Person. "Person" means an individual, cor-
poration, limited liability company, business trust,
estate, trust, partnership, association, joint venture,
government, governmental subdivision, agency or
instrumentality or any other legal or commercial

entity.

11. Property. "Property" means all property,
real, personal or mixed, tangible or intangible or any
interest therein.

12. State. "State" means a state of the United
States, the District of Columbia, the Commonwealth
of Puerto Rico or any territory or insular possession
subject to the jurisdiction of the United States.

13. Statement. "Statement" means a statement
of dissociation under section 1074, a statement of
dissolution under section 1085, a statement of merger
under section 1097, a statement electing to be
governed by this chapter prior to July 1, 2006 or an
amendment or cancellation of any of the foregoing.

udes an assign-
eed and encum-

14. Transfer. "Transfer" inc
ment, conveyance, lease, mortgage, d
brance.

81002. Knowledge and notice

1. Knows. A person knows a fact if the person
has actual knowledge of it.
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2. Has notice. A person has notice of a fact if
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ment. To the extent the partnership agreement does

the person:
A. Knows of it;

B. Has received a notification of it; or

C. H
facts

as reason to know it exists from all of the
known to the person at the time in guestion.

3. Notifies or gives notification. A person noti-
fies or gives a notification to another by taking steps
reasonably required to inform the other person in
ordinary course, whether or not the other person learns
of it.

4. Receives notification. A person receives a
notification when the notification:

A. Comes to the person's attention; or

B. Is duly delivered at the person's place of
pusiness or at any other place held out by the
person as a place for receiving communications.

5. Person other than individual; reasonable
diligence. Except as otherwise provided in subsection
6, 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, has notice or receives a
notification of the fact or in any 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 that person
maintains _reasonable routines for communicating
significant information to the individual conducting
the transaction and there is reasonable compliance
with the routines. Reasonable diligence does not
require an individual acting for the person to commu-
nicate information unless the communication is part of
the individual's regular duties or the individual has
reason to know of the transaction and that the
transaction would be materially affected by the
information.

6. Effective as to partnership. A partner's
knowledge, notice or receipt of a notification of a fact
relating to the partnership is effective immediately as
knowledge by, notice to or receipt of a notification by
the partnership except in the case of a fraud on the
partnership committed by or with the consent of that

partner.

81003. Effect 0
nonwaivab

f partnership
€ provisions

agreement;

1. Partnership agreement governs; default.
Except as otherwise provided in subsection 2, relations
among the partners and between the partners and the
partnership are governed by the partnership agree-
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not otherwise provide, this chapter governs relations
among the partners and between the partners and the

partnership.

2. Nonwaivable provisions of chapter.
partnership agreement may not:

A. Vary the rights and duties under section 1005
except to eliminate the duty to provide copies of
statements to all of the partners;

The

B. Unreasonably restrict the right of access to
books and records under section 1043, subsection
2;

C. Eliminate the duty of loyalty under section
1044, subsection 2 or section 1063, subsection 2,

paragraph C, but:

(1) The partnership agreement may iden-
tify specific types or categories of activities
that do not violate the duty of loyalty if not
manifestly unreasonable; or

(2) All of the partners or a number or per-
centage specified in the partnership agree-
ment _may authorize or ratify, after full
disclosure of all material facts, a specific
act _or transaction that otherwise would
violate the duty of loyalty;

D. Unreasonably reduce the duty of care under
section 1044, subsection 3 or section 1063, sub-
section 2, paragraph C;

E. Eliminate the obligation of good faith and fair
dealing under section 1044, subsection 4, but the
partnership _agreement may prescribe the stan-
dards by which the performance of the obligation
is to be measured if the standards are not mani-
festly unreasonable;

F. Vary the power to dissociate as a partner un-
der section 1062, subsection 1, except to require
the notice under section 1061, subsection 1 to be
in writing;

G. Vary the rig

the events spec
5;

h
f

of a court to expel a partner in
ed in section 1061, subsection

H. Vary the requirement to wind up the partner-
ship business in cases specified in section 1081,
subsection 4, 5 or 6;

I. Vary the law applicable to a limited liability
partnership under section 1006, subsection 2; or

J. Restrict rights of 3rd parties under this chap-
ter.
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81004. Supplemental principles of law

1. Law and equity. Unless displaced by par-
ticular provisions of this chapter, the principles of law
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81006. Governing law

1. Partnership. Except as otherwise provided
in a filed statement, in a written partnership agreement

and equity supplement this chapter.

2. Interest rate. If an obligation to pay interest
arises under this chapter and the rate is not specified,
the rate is that specified in Title 14, section 1602-B.

81005. Execution,
statements

filing _and  recording of

1. Filing with Secretary of State. To be effec-
tive under this chapter, a statement must 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 property located in or transac-

or in subsection 2, the law of the jurisdiction in which
a partnership has its chief executive office governs
relations among the partners and between the partners
and the partnership.

2. Limited liability partnership. The law of
this State governs relations among the partners and
between the partners and the partnership and the
iability of partners for an obligation of a limited
liability partnership.

81007. Partnership subject to amendment or
repeal of chapter

by this chapter is subject
of this chapter.

A partnership governed
to any amendment to or repea

tions that occur in this State.

2. Recorded in reqistry of deeds. A certified
copy of a statement that has been filed in the office of
the Secretary of State and recorded in the registry of
deeds of the county in which real property is located
has the effect provided for recorded statements in this
chapter. A recorded statement that is not a certified
copy of a statement filed in the office of the Secretary
of State does not have the effect provided for recorded
statements in this chapter.

3. Execution. A statement filed by a partnership
must be executed by at least one partner. Other
statements must _be executed either by a partner or
other person authorized by this chapter. An individual
who executes a statement as, or on behalf of, a partner
or other person named as a partner in a statement shall
personally declare under penalty of perjury that the
contents of the statement are accurate.

4. Amendment or cancellation. A person au-
thorized by this chapter to file a statement may amend
or_cancel the statement by filing an amendment or
cancellation that names the partnership, identifies the
statement and states the substance of the amendment
or cancellation.

5. Copies. A person who files a statement pur-
suant to this section shall promptly send a copy 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.

6. Secretary of State. The Secretary of State
may collect a fee for filing or providing a certified
copy of a statement. The registry of deeds may collect
a fee for recording a statement.
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§1008. Forms

The Secretary of State may prescribe and furnish
on request forms for any documents required or
permitted to be filed by this chapter. If the Secretary of
State so requires, use of these forms is mandatory.

81009. Filing, service and copying fees

1. Filing fees. The following fees must be paid
to the Secretary of State.

A. For filing a statement of disassociation under
section 1074, the fee is $20;

B. For filing a statement of dissolution under
section 1085, the fee is $75;

C. For filing a statement of conversion under
section 1092 or 1093, the fee is $150;

D. For filing a statement of merger under section
1095, the fee is $150;

E. For any other statement required or permitted
to be filed by this chapter, the fee is $35; and

F. For preclearance of any statement for filing,
the fee is $100.

2. Service of process fee. The Secretary of
State shall collect a fee of $20 each time process is
served on the Secretary of State under this chapter.
The party to a proceeding causing service of process is
entitled to recover this fee as costs if that party
prevails in the proceeding.

3. Copying and certifying fees. The Secretary
of State shall charge the following fees for copying
and certifying the copy of any filed documents.

A. For copying, the fee is $2 per page.
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B. For certifying the copy, the fee is $5.
81010. Expedited service

The Secretary of State may provide expedited
service for the processing of documents in accordance
with this chapter. The Secretary of State shall establish
a fee schedule and adopt rules to set forth the proce-
dures governing this expedited service. All fees
collected as provided by this section must be deposited
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attaching to the petition the document and the
Secretary of State's explanation of the refusal to file.

2. Court order. Upon the receipt of a petition
filed under subsection 1, the court may summarily
order the Secretary of State to file a document or take
other action the court considers appropriate.

3. Appeal court's decision. The court's final
decision may be appealed as in other civil proceed-

into a fund for use by the Secretary of State in

ings.

providing improved filing service.

81011. Filing duty of Secretary of State

1. Duty to file. If a document delivered to the

81013. Evidentiary effect of copy of filed document

A certificate from the Secretary of State deliv-
ered with a copy of a document filed by the Secretary

office of the Secretary of State for filing pursuant to

of State pursuant to section 1011 is conclusive

this chapter satisfies the requirements of section 1005,

evidence that the original document is on file with the

the Secretary of State shall file the document.

2. Recording as filed; acknowledgment. The

Secretary of State.

81014. Penalty for signing false document

Secretary of State files a document pursuant to
subsection 1 by recording it as filed on the date of
receipt. After filing a document, the Secretary of State
shall deliver to the partnership or its representative a
copy of the document with an acknowledgment of the

date of filing.

3. Refusal to file; written explanation. If the
Secretary of State refuses to file a document, the
Secretary of State shall return it to the partnership or
its representative within 5 days after the document was
delivered, together with a brief, written explanation of
the reason for the refusal.

4. Ministerial. The Secretary of State's duty to
file_ a document under this section is ministerial, and
the filing or refusal to file a document does not:

A. Affect the validity or invalidity of the docu-
ment in whole or part;

B. Relate to the correctness or incorrectness of
information contained in the document; or

C. Create a presumption that the document is

A person commits a Class E crime if that person
signs a document pursuant to this chapter knowing it is
false _in any material respect with intent that the
document be delivered to the Secretary of State for
filing.

§1015. Powers

The Secretary of State has the power reasonably
necessary to perform the duties required of the
Secretary of State by this chapter, including the power
to make rules not inconsistent with this chapter. Rules
adopted pursuant to this section are routine technical
rules as defined in Title 5, chapter 375, subchapter
2-A.

81016. Access to Secretary of State's database

The Secretary of State may provide public access
to the database of the Department of the Secretary of
State through a dial-in_modem, public terminals and
electronic duplicates of the database. If access to the
database is provided to the public, the Secretary of
State may adopt rules to establish a fee schedule and

valid or invalid or that information contained in

governing procedures. Rules adopted pursuant to this

the document is correct or incorrect.

81012. Appeal Secretary of State's refusal to file
document

1. Commencing an appeal. If the Secretary of
State refuses to file a document delivered to the

section are routine technical rules as defined in Title 5,
chapter 375, subchapter 2-A.

81017. Publications

1. Informational publications. The Secretary
of State may establish by rule a fee schedule to cover

Secretary of State's office for filing, the partnership

the cost of printing and distribution of publications

within 30 days after the return of the document may

and to set forth the procedures for the sale of these

appeal the refusal to the Superior Court of the county

publications. Rules adopted pursuant to this subsection

where the corporation's principal office is located or, if

are routine technical rules as defined in Title 5,

here is not a principal office in this State, of Kenne-

chapter 375, subchapter 2-A.

bec County. The appeal is commenced by petitioning
the court to compel filing of the document and by

1435

2. Funds; fees deposited. All fees collected
pursuant to this section must be deposited in a fund for
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use by the Secretary of State for the purpose of
replacing and updating publications offered in
accordance with this Title and for funding new

publications.

SUBCHAPTER 2

NATURE OF PARTNERSHIP

81021. Partnership as entity

1. Distinct from partners. A partnership is an
entity distinct from its partners.

2. Limited liability partnership. A limited li-
ability partnership continues to be the same entity that
existed before the filing of a statement of qualification
under section 821.

81022. Formation of partnership

1. Formation of partnership. Except as other-
wise provided in subsection 2, the association of 2 or
more persons to carry on as co-owners a business for
profit forms a partnership, whether or not the persons
intend to form a partnership.

2. Not partnership. An association formed un-
der a statute other than this chapter, a predecessor
statute or a comparable statute of another jurisdiction
is not a partnership under this chapter.

3. Determination of formation; rules. In de-
termining _whether a partnership is formed, the
following rules apply.

A. Joint tenancy, tenancy in common, tenancy
by the entireties, joint property, common prop-
erty or part ownership does not by itself establish
a partnership, even if the co-owners share profits
made by the use of the property.

B. The sharing of gross returns does not by itself
establish a partnership, even if the persons shar-
ing them have a joint or common right or interest
in property from which the returns are derived.

C. A person who receives a share of the profits
of a business is presumed to be a partner in the
business, unless the profits were received in

payment:
(1) Of a debt by installments or otherwise;

(2) _For services as_an_independent con-
tractor or of wages or other compensation

to an employee;
(3) Of rent;

(4) Of an annuity or other retirement or
health benefit to a beneficiary, representa-
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tive or designee of a deceased or retired
partner;

(5) Of interest or other charge on a loan,
even if the amount of payment varies with
the profits of the business, including a di-
rect or indirect present or future ownership
of the collateral, or rights to income, pro-
ceeds or increase in value derived from the
collateral; or

(6) For the sale of the goodwill of a busi-
ness or other property by installments or
otherwise.

81023. Partnership property

Property acquired by a partnership is property of
the partnership and not of the partners individually.

81024. When property is partnership property

1. Partnership property. Property is partner-
ship property if acquired in the name of:

A. The partnership; or

B. One or more partners with an indication in
the instrument transferring title to the property of
the person's capacity as a partner or of the exis-
tence of a partnership but without an indication
of the name of the partnership.

2. Property acquired by partnership. Prop-
erty is acquired in the name of the partnership by a
transfer to:

A. The partnership in its name; or

B. One or more partners in their capacity as
partners in the partnership, if the name of the
partnership is indicated in the instrument trans-
ferring title to the property.

3.  Presumed to be partnership property.
Property is presumed to be partnership property if
purchased with partnership assets, even if not acquired
in_the name of the partnership or of one or more
partners with an indication in the instrument transfer-
ring title to the property of the person's capacity as a
partner or of the existence of a partnership.

4. Presumed to be separate property. Prop-
erty acquired in the name of one or more 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 partner-
ship and without use of partnership assets, is presumed
to be separate property, even if used for partnership

purposes.
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SUBCHAPTER 3

RELATIONS OF PARTNERS TO PERSONS
DEALING WITH PARTNERSHIP

81031. Partner agent of partnership

1. Partner as agent. Each partner is an agent of
the partnership for the purpose of its business. An act
of a partner, including the execution of an instrument
in the partnership name, for apparently carrying on in
the ordinary course the partnership business or
business of the kind carried on by the partnership
binds the partnership, unless the partner had no
authority to act for the partnership in the particular
matter and the person with whom the partner was
dealing knew or had received a notification that the
partner lacked authority.

2. Other act binding on partnership if au-
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A. As to a subsequent transferee who gave value
for _property transferred under subsection 1,
paragraph A or B, proves that the subsequent
transferee knew or had received a notification
hat the person who executed the instrument of
nitial transfer lacked authority to bind the

partnership; or

B. As to a transferee who gave value for prop-
erty transferred under subsection 1, paragraph C,
proves that the transferee knew or had received a
notification that the property was partnership
property and that the person who executed the
instrument of initial transfer lacked authority to
bind the partnership.

3. No recovery. A partnership may not recover
partnership property from a subsequent transferee if
the partnership would not have been entitled to
recover the property, under subsection 2, from any

thorized. An act of a partner that is not apparently for

earlier transferee of the property.

carrying on in the ordinary course the partnership
business or business of the kind carried on by the
partnership binds the partnership only if the act was
authorized by the other partners.

81032. Transfer of partnership property

1. Transfer of partnership property. Partner-
ship property may be transferred as follows.

A. Partnership property held in the name of the
partnership may be transferred by an instrument
of transfer executed by a partner in the partner-

ship name.

B. Partnership property held in the name of one
or_more partners with an indication in _the in-
strument transferring the property to those part-
ners_of their capacity as partners or of the
existence of a partnership, but without an indica-
tion of the name of the partnership, may be trans-

4. All partners’ interests in one person. If a
person holds all of the partners' interests in the
partnership, all of the partnership property vests in that
person. The person may execute a document in the
name of the partnership to evidence vesting of the
property in that person and may file or record the
document.

81033. Partnership liable for partner's actionable
conduct

1. Partnership liable for loss, injury or pen-
alty. A partnership is liable for loss or injury caused
to a person, or for a penalty incurred, as a result of a
wrongful act or omission, or other actionable conduct,
of a partner acting in the ordinary course of business
of the partnership or with authority of the partnership.

2. Partnership liable for misapplication. If, in
the course of the partnership's business or while acting

ferred by an instrument of transfer executed by

with authority of the partnership, a partner receives or

the persons in whose name the property is held.

causes the partnership to receive money or property of

C. Partnership property held in the name of one
or more persons other than the partnership, with-
out an indication in the instrument transferring
the property to those persons of their capacity as

a person not a partner, and the money or property is
misapplied by a partner, the partnership is liable for
the loss.

81034. Partner's liability

partners or of the existence of a partnership, may
be transferred by an instrument of transfer exe-
cuted by the persons in whose name the property
is held.

2. Recovery of property from transferee. A

1. Jointly and severally liable. Except as oth-
erwise provided in subsections 2 and 3, all partners are
liable jointly and severally for all obligations of the
partnership unless otherwise agreed by the claimant or
provided by law.

partnership may recover partnership property from a
transferee only if the partnership proves that execution
of the instrument of initial transfer did not bind the
partnership under section 1031 and:

1437

2. Not personally liable for obligation prior to
admission. A person admitted as a partner into_an
existing partnership is not personally liable for any
partnership obligation incurred before the person's
admission as a partner.
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3. Obligation incurred while limited liability
partnership. An obligation of a partnership incurred
while the partnership is a limited liability partnership,
whether arising in contract, tort or otherwise, is solely
the obligation of the partnership. A partner is not
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
subsection applies notwithstanding anything inconsist-
ent in the partnership agreement that existed immedi-
ately before the vote required to become a limited
liability partnership under section 821, subsection 2.

4. Exceptions to limited liability of sharehold-
ers. The exceptions under common law to a limited
liability of shareholders of a business corporation
organized under the Maine Business Corporation Act
and shareholders of a professional corporation
organized under the Maine Professional Service
Corporation Act apply to the limited liability of
partners in a professional limited liability partnership.

81035. Actions by and against partnership and
partners

1. Sue and be sued. A partnership may sue and
be sued in the name of the partnership.

2. Action against partnership and partners.

SECOND REGULAR SESSION - 2005

satisfy the judgment, that exhaustion of partner-
ship assets is excessively burdensome or that the
grant of permission is an appropriate exercise of
the court's equitable powers; or

E. Liability is imposed on the partner by law or
contract independent of the existence of the part-

nership.

5. Application to partnership liability or obli-
gation.  This section applies to any partnership
iability or obligation resulting from a representation
by a partner or purported partner under section 1036.

81036. Liability of purported partner

1. Liability of purported partner. If a person,
by words or conduct, purports to be a partner, or
consents to being represented 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 representation is _made, if that person,
relying on the representation, enters into a transaction
with the actual or purported partnership. If the
representation, either by the purported partner or by a
person with the purported partner's consent, is made in
a public manner, the purported partner is liable to a
person who relies upon the purported partnership even
if the purported partner is not aware of being held out

An action may be brought against the partnership and,

as a partner to the claimant. If partnership liability

to the extent not inconsistent with section 1034, any or

results, the purported partner is liable with respect to

all of the partners in the same action or in separate

that liability as if the purported partner were a partner.

actions.

3. Judgment against partnership; partner. A
judgment against a partnership is _not by itself a
judgment against a partner. A judgment against a
partnership may not be satisfied from a partner's assets
unless there is also a judgment against the partner.

4. Execution against assets of partner. A
judgment creditor of a partner may not levy execution
against the assets 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
1034 and:

A. A judgment based on the same claim has
been obtained against the partnership and a wri
of execution on the judgment has been returned
unsatisfied in whole or in part;

B. The partnership is a debtor in bankruptcy;

C. The partner has agreed that the creditor need
not exhaust partnership assets;

D. A court grants permission to the judgment
creditor to levy execution against the assets of a
partner based on a finding that partnership assets
subject to execution are clearly insufficient to

If no partnership liability results, the purported partner
is_liable with respect to that liability jointly and
severally with any other person consenting to the

representation.

2. Purported partner as agent. If a person is
thus represented to be a partner in an existing partner-
ship, or with one or more persons not partners, the
purported partner is an agent of persons consenting to
he representation to bind them to the same extent and
n the same manner as if the purported partner were a
partner, with respect to persons who enter into
transactions in reliance upon the representation. If all
of the partners of the existing partnership consent to
the representation, a partnership act or obligation
results. If fewer than all of the partners of the existing
partnership consent to the representation, the person
acting and the partners consenting to the representa-
tion are jointly and severally liable.

3. Liability of dissociated partner. A person
does not continue to be liable as a partner merely
because of a failure to file a statement of dissociation.

4. Nonpartners not liable as partners. Except
as otherwise provided in subsections 1 and 2, persons
who are not partners as to each other are not liable as
partners to other persons.
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SUBCHAPTER 4

RELATIONS OF PARTNERS TO EACH OTHER
AND TO PARTNERSHIP

81041. Partner's rights and duties

1. Partner's account. Each partner is deemed
to have an account that is:

A. Credited with an amount equal to the money
plus the value of any other property, net of the
amount of any liabilities, that the partner con-
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10. Decision by majority or unanimous. A
difference arising as to a matter in the ordinary 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 partnership agreement may be undertaken only
with the consent of all of the partners.

11. Obligations to other persons. This section
does not affect the obligations of a partnership to other
persons under section 1031.

§1042. Distributions in kind

tributes to the partnership and the partner's share
of the partnership profits; and

B. Charged with an amount equal to the money
plus the value of any other property, net of the
amount_of any liabilities, that is distributed by
the partnership to the partner and the partner's
share of the partnership losses.

2. Partnership profits and losses. Each partner
is entitled to an equal share of the partnership profits
and is chargeable with a share of the partnership losses
in proportion to the partner's share of the profits.

3. Reimbursement and indemnification. 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 preservation of its business

or property.
4. Advance to partnership. A partnership shall

A partner has no right to receive, and may not be
required to accept, a distribution in kind.

81043. Partner's rights and duties with respect to
information

1. Books and records at chief executive office.
A partnership shall keep its books and records, if any,
at its chief executive office.

2. Access to books and records. A partnership
shall provide partners and their agents and attorneys
access to its books and records. It shall provide
former partners and their agents and attorneys access
to books and records pertaining to the period during
which they were partners. The right of access
provides the opportunity to inspect and copy books
and records during ordinary business hours. A
partnership may impose a reasonable charge, covering
the costs of labor and material, for copies of docu-
ments furnished.

reimburse a partner for an advance to the partnership
beyond the amount of capital the partner agreed to
contribute.

5. Loan to partnership; interest. A payment

3. Furnishing of information. Each partner
and the partnership shall furnish to a partner, and to
the legal representative of a deceased partner or
partner under legal disability:

or advance made by a partner that gives rise to a
partnership obligation under subsection 3 or 4
constitutes a loan to the partnership that accrues
interest from the date of the payment or advance.

6. Management and conduct of business.
Each partner has equal rights in the management and
conduct of the partnership business.

7. Use or possess partnership property. A
partner may use or possess partnership property only
on behalf of the partnership.

8. Remuneration. A partner is not entitled to

A. 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 partnership agreement
or this chapter; and

B. On demand, any other information concern-
ing the partnership's business and affairs, except
to the extent the demand or the information de-
manded is unreasonable or otherwise improper
under the circumstances.

81044. General standards of partner's conduct

remuneration for services performed for the partner-
ship, except for reasonable compensation for services
rendered in winding up the business of the partnership.

9. Consent of all partners required. A person

1. Partner's fiduciary duties. The only fiduci-
ary 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 2 and 3 as those duties

may become a partner only with the consent of all of

may be clarified or limited in the partnership agree-

the partners.
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ment to the extent and in the manner authorized by

SECOND REGULAR SESSION - 2005

breach of the partnership agreement, or for the

section 1003, subsection 2.

2. Duty of loyalty limited. A partner's duty of
loyalty to the partnership and the other partners is
limited to the following:

A. To account to the partnership and hold as
trustee for it any property, profit or benefit de-
rived by the partner in the conduct and winding
up of the partnership business or derived from a
use by the partner of partnership property, in-
cluding the appropriation of a partnership op-

portunity;

B. To refrain from knowingly dealing with the
partnership in the conduct or winding up of the
partnership business as or on behalf of a party
having an interest adverse to the partnership; and

C. To refrain from competing with the partner-
ship in _the conduct of the partnership business
before the dissolution of the partnership.

3. Duty of care. A partner's duty of care to the
partnership and the other partners in the conduct and
winding up of the partnership business is limited to
refraining from engaging in grossly negligent or
reckless conduct, intentional misconduct or a knowing
violation of law.

4. Obligation of good faith and fair dealing.
A partner shall discharge the duties to the partnership
and the other partners under this chapter or under the
partnership _agreement and _exercise _any _rights
consistently with the obligation of good faith and fair
dealing, as those obligations may be clarified in the
partnership agreement to the extent and in the manner
authorized by section 1003, subsection 2.

5. Partner's own interest. A partner does not
violate a duty or obligation under this chapter or under
the partnership agreement merely because the partner's
conduct furthers the partner's own interest.

6. Loan to and business with partnership. 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 of a person who is not a partner, subject to
other applicable law.

7. Personal or legal representative. This sec-
tion applies to a person winding up the partnership
business as the personal or legal representative of the
last surviving partner as if the person were a partner.

81045. Actions by partnership and partners

1. Partnership action agains
nership may maintain an action aga

partner. A part-
nst a partner for a
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violation of a duty to the partnership, causing harm to
the partnership.

2. Partner action against partnership. A part-
ner may maintain an action against the partnership or
another partner for legal or equitable relief, with or
without an accounting as to partnership business, to:

A. Enforce the partner's rights under the partner-
ship agreement;

B. Enforce the partner's rights under this chap-

(1) The partner's rights under sections
1041, 1043 and 1044;

(2) The partner's right on dissociation to
have the partner's interest in the partnership
purchased pursuant to section 1071 or en-
force any other right under subchapter 6 or
7, 0r

(3) The partner's right to compel a dissolu-
ion_and winding up of the partnership
business or enforce any other right under

subchapter 8; or

C. Enforce the rights and otherwise protect the
interests of the partner, including rights and in-
terests arising independently of the partnership

relationship.

3. Time limitation. The accrual of, and any
time limitation on, a right of action for a remedy under
this section is governed by other law. A right to an
accounting upon a dissolution and winding up does
not revive a claim barred by law.

81046. Continuation _of partnership  beyond
definite term or particular undertaking

1. Rights and duties as at expiration or com-
pletion. If a partnership for a definite term or
particular undertaking is continued, without an express
agreement, after the expiration of the term or comple-
tion of the undertaking, the rights and duties of the
partners remain the same as they were at the expiration
or completion, so far as is consistent with a partner-

ship at will.

2. Presumption of agreement to continue. If
he partners, or those of them who habitually acted in
he business during the term or undertaking, continue
he business without any settlement or liguidation of
he partnership, they are presumed to have agreed that
he partnership will continue.

t
t
t
t
t
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SUBCHAPTER 5

TRANSFEREES AND CREDITORS OF
PARTNER

§1051. Partner
property

A partner is not a co-owner of partnership prop-
erty and has no interest in partnership property that
can be transferred, either voluntarily or involuntarily.

not co-owner _of partnership

81052. Partner's transferable interest in partner-
ship

The only transferable interest of a partner in the

PUBLIC LAW, C. 543

an_account of partnership transactions only from the
date of the latest account agreed to by all of the

partners.

4. Rights and duties retained. Upon transfer,
the transferor retains the rights and duties of a partner
other than the interest in distributions transferred.

5. Effect to transferee's rights; notice. A part-
nership need not give effect to a transferee's rights
under this section until the partnership has notice of
the transfer.

6. Transfer in violations. A transfer of a part-
ner's transferable interest in the partnership in
violation of a restriction on transfer contained in the

partnership is the partner's share of the profits and

partnership agreement is_ineffective as to a person

losses of the partnership, the allocations of income,

having notice of the restriction at the time of transfer.

gain, loss, deduction or credit or similar items related
to _such profits and losses and the partner's right to
receive _distributions. The interest is personal

property.
81053. Transfer of partner's transferable interest

1. Transfer of interest. A transfer, in whole or

81054. Partner's transferable interest subject to
charging order

1. Charging order; interest of judgment
debtor. On application by a judgment creditor of a
partner or of a partner's transferee, a court having
urisdiction may charge the transferable interest of the

in_part, of a partner's transferable interest in the

judgment debtor to satisfy the judgment. The court

partnership:
A. Is permissible;

B. Does not by itself cause the partner's disso-
ciation or a dissolution and winding up of the
partnership business; and

C. Does not, as against the other partners or the
partnership, entitle the transferee, during the
continuance of the partnership, to participate in
the_management or conduct of the partnership
business, to require access to information con-
cerning_partnership transactions or to inspect or
copy the partnership books or records.

2. Transferee of partner's interest. A trans-
feree of a partner's transferable interest in the partner-

ship has a right:

A. To receive, in accordance with the transfer,
distributions to which the transferor would oth-
erwise be entitled;

B. To receive upon the dissolution and winding
up of the partnership business, in accordance
with the transfer, the net amount otherwise dis-
tributable to the transferor; and

C. To seek under section 1081, subsection 6, a
judicial determination that it is equitable to wind
up the partnership business.

3. Account of transaction to transferee. In a
dissolution and winding up, a transferee is entitled to
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may appoint a receiver of the share of the distributions
due or to become due to the judgment debtor in
respect of the partnership and make all other orders,
directions, accounts and inquiries the judgment debtor
might have made or that the circumstances of the case

may require.

2. Charging order; lien. A charging order con-
stitutes a lien on the judgment debtor's transferable
interest in the partnership. The court may order a
foreclosure of the interest subject to the charging order
at any time. The purchaser at the foreclosure sale has
the rights of a transferee.

3. Redemption of charged interest. At any
time before foreclosure, an interest charged may be
redeemed:

A. By the judgment debtor;

B. W.ith property other than partnership prop-
erty, by one or more of the other partners; or

C. With partnership property, by one or more of
the other partners with the consent of all of the
partners whose interests are not so charged.

4. Exemptions apply. This chapter does not
deprive a partner of a right under exemption laws with
respect to the partner's interest in the partnership.

5. Exclusive remedy for judgment creditor.
This section provides the exclusive remedy by which a
judgment creditor of a partner or partner's transferee
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may satisfy a judgment out of the judgment debtor's
transferable interest in the partnership.

SUBCHAPTER 6

PARTNER'S DISSOCIATION

81061. Events causing partner's dissociation

A partner is dissociated from a partnership upon
the occurrence of any of the following events:

1. Notice of express will to withdraw. The
partnership's having notice of the partner's express will
to withdraw as a partner or on a later date specified by

the partner;

2. Agreed event. An event agreed to in the
partnership _agreement as causing the partner's
dissociation;

3. Expu
partner's _expu

agreement;

4. Expu
expulsion by f

sion_pursuant to agreement. The
sion _pursuant to the partnership

sion by unanimous vote. The partner's
he unanimous vote of the other partners

A. It is unlawful to carry on the partnership
business with that partner;

B. There has been a transfer of all or substan-
tially all of that partner's transferable interest in
the partnership, other than a transfer for security
purposes, or a court order charging the partner's
interest, that has not been foreclosed;

C. Within 90 days after the partnership notifies a
partner who is a limited liability company or
corporation that it will be expelled because it has
filed a certificate of dissolution or the equivalent
or that it has been judicially or administratively
dissolved, the applicable certificate of dissolution
or_its equivalent has not been revoked or it has
not been administratively reinstated;

D. Within 90 days after the partnership notifies a
partner who is a limited liability company or
corporation that it will be expelled because its
right to do business has been suspended by the
jurisdiction of organization or incorporation,
there has been no reinstatement of its right to do
business by such jurisdiction; or

E. A partnership that is a partner has been dis-
solved and its business is being wound up;

5. Expulsion by judicial determination. On
application by the partnership or another partner, the
partner's expulsion by judicial determination because:
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A. The partner engaged in wrongful conduct that
adversely and materially affected the partnership
business;

B. The partner willfully or persistently commit-
ted a material breach of the partnership agree-
ment or of a duty owed to the partnership or the
other partners under section 1044; or

C. The partner engaged in conduct relating to
the partnership business that makes it not rea-
sonably practicable to carry on the business in
partnership with the partner;

6. Partner's actions. The partner's:

A. Becoming a debtor in bankruptcy;

B. Executing an assignment for the benefit of
creditors;

C. Seeking, consenting to or acquiescing in the
appointment of a trustee, receiver or liquidator of
that partner or of all or substantially all of that
partner's property; or

D. Failing, within 90 days after the appointment,
to_have vacated or stayed the appointment of a
trustee, receiver or liguidator of the partner or of
all or substantially all of the partner's property
obtained without the partner's consent or acqui-
escence or failing within 90 days after the expi-
ration of a stay to have the appointment vacated;

7. Partner who is individual. In the case of a

partner who is an individual:

A. The partner's death;

B. The appointment of a guardian or general
conservator for the partner; or

C. A judicial determination that the partner has
otherwise become incapable of performing the
partner's duties under the partnership agreement;

8. Partner is trust or trustee. 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. Partner is estate or personal representative
of estate. 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 representative; or
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10. Termination. Termination of a partner who
is_not an _individual, partnership, limited liability
company, corporation, trust or estate.

81062. Partner's power to dissociate; wrongful
dissociation

1. By express will. A partner has the power to
dissociate at any time, rightfully or wrongfully, by
express will pursuant to section 1061, subsection 1.

2. Wrongful dissociation. A partner's dissocia-
tion is wrongful only if:

A. ltis in breach of an express provision of the
partnership agreement; or

B. In the case of a partnership for a definite term
or particular undertaking, before the expiration of
the term or the completion of the undertaking:

(1) The partner withdraws by express will,
unless the withdrawal follows within 90
days after another partner's dissociation by
death or otherwise under section 1061, sub-
sections 6 to 10 or wrongful dissociation
under this subsection;

(2) The partner is expelled by judicial de-
termination under section 1061, subsection
5;

(3) The partner is dissociated by becoming
a debtor in bankruptcy; or

(4) In the case of a partner who is not an
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B. The partner's duty of loyalty under section
1044, subsection 2, paragraph C terminates; and

C. The partner's duty of loyalty under section
1044, subsection 2, paragraphs A and B and duty
of care under section 1044, subsection 3 continue
only with regard to _matters arising and events
occurring before the partner's dissociation, unless
the partner participates in winding up the part-
nership's business pursuant to section 1083.

SUBCHAPTER 7

PARTNER'S DISSOCIATION WHEN BUSINESS
NOT WOUND UP

81071. Purchase of dissociated partner's interest

1. Purchase of interest if no dissolution. If a
partner is_dissociated from a partnership without
resulting _in_a dissolution and winding up of the
partnership business under section 1081, the partner-
ship shall cause the dissociated partner's interest in the
partnership to be purchased for a buyout price
determined pursuant to subsection 2.

2. Buyout price. The buyout price of a dissoci-
ated partner's interest is the amount that would have
been distributable to the dissociating partner under
section 1087, subsection 2 if, on the date of dissocia-
tion, the assets of the partnership were sold at a price
equal to the greater of the liquidation 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

individual, trust other than a business trust

must be paid from the date of dissociation to the date

or_estate, the partner is expelled or other-

of payment.

wise dissociated because the partner will-
fully dissolved or terminated.

3. Liability for wrongful dissociation. A part-

gful dissociation; inter-
est. Damages for wrongful dissociation under section
1062, subsection 2, and all other amounts owing,

3. Damages for wron

ner _who wrongfully dissociates is liable to the

whether or not presently due, from the dissociated

partnership and to the other partners for damages

partner to the partnership, must be offset against the

caused by the dissociation. The liability is in addition

buyout price. Interest must be paid from the date the

to any other obligation of the partner to the partnership

amount owed becomes due to the date of payment.

or to the other partners.

81063. Effect of partner's dissociation

1. Appreciation of law. If a partner's dissocia-
tion results in a dissolution and winding up of the
partnership business, subchapter 8 applies; otherwise,
subchapter 7 applies.

2. Interna
Upon a partner's d

effects of partner's dissociation.
issociation:

A. The partner's right to participate in the man-
agement and conduct of the partnership business
terminates, except as otherwise provided in sec-
tion 1083;
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4. Indemnification. A partnership shall indem-
nify a dissociated partner whose interest is being
purchased against all partnership liabilities, whether
incurred before or after the dissociation, except
liabilities incurred by an act of the dissociated partner
under section 1072.

5. Payment after 120 days. If no agreement for
the purchase of a dissociated partner's interest is
reached within 120 days after a written demand for
payment, the partnership 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 subsection 3.
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6. Deferred payment. If a deferred payment is
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finds acted arbitrarily, vexatiously or not in good faith.

authorized under subsection 8, the partnership may

The finding may be based on the partnership's failure

tender a written offer to pay the amount it estimates to

to tender payment or an offer to pay or to comply with

be the buyout price and accrued interest, reduced by

subsection 7.

any offsets under subsection 3, stating the time of
payment, the amount and type of security for payment
and the other terms and conditions of the obligation.

7. Disclosures with payment or tender. The
payment or tender required by subsection 5 or 6 must
be accompanied by the following:

A. A statement of partnership assets and liabili-

81072. Dissociated partner's power to bind and
liability to partnership

1. Apparent authority of dissociated partner.
For 2 years after a partner dissociates without resulting
in_a dissolution and winding up of the partnership
business, the partnership, including a surviving
partnership under subchapter 9, is bound by an act of

ties as of the date of dissociation;

B. The latest available partnership balance sheet
and income statement, if any;

C. An explanation of how the estimated amount
of the payment was calculated; and

D. Written notice that the payment is in full sat-
isfaction of the obligation to purchase unless,
within 120 days after the written notice, the dis-
sociated partner commences an action to deter-
mine the buyout price, any offsets under
subsection 3 or other terms of the obligation to

purchase.
8.  Wrongful dissociation. A partner _who

the dissociated partner that would have bound the
partnership _under section 1031 before dissociation
only if at the time of entering into the transaction the

other party:

A. Reasonably believed that the dissociated
partner was then a partner;

B. Did not have notice of the partner's dissocia-
tion; and

C. Is not deemed to have notice under section
1074, subsection 2.

2. Liability for obligation after dissociation.
A dissociated partner is liable to the partnership for
any damage caused to the partnership arising from an

wrongfully dissociates before the expiration of a

obligation incurred by the dissociated partner after

definite _term or the completion of a particular

dissociation for which the partnership is liable under

undertaking is not entitled to payment of any portion

subsection 1.

of the buyout price until the expiration of the term or
completion of the undertaking, unless the partner
establishes to the satisfaction of the court that earlier
payment will not cause undue hardship to the business
of the partnership. A deferred payment must be
adequately secured and bear interest.

9. Dissociated partner's action against part-
nership. A dissociated partner may maintain _an
action against the partnership, pursuant to section
1045, subsection 2, paragraph B, subparagraph (2), to
determine the buyout price of that partner's interest,
any offsets under subsection 3, or other terms of the
obligation to purchase. The action must be com-
menced 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 3, and accrued interest,
and enter judgment for any additional payment or
refund. If deferred payment is authorized under
subsection 8, 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
or other experts for a party to the action, in amounts
the court finds equitable, against a party that the court

1444

81073. Dissociated partner's
persons

1. Liability for partnership obligation. A
partner's dissociation does not of itself discharge the
partner's liability for a partnership obligation incurred
before dissociation. A dissociated partner is not liable
for a partnership obligation incurred after dissociation,
except as otherwise provided in subsection 2.

liability to other

2. Liability to other party. A partner who dis-
sociates without resulting in a dissolution and winding
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 partnership under sub-
chapter 9, within 2 vears after the partner's dissocia-
tion, only if the partner is liable for the obligation
under section 1034 and at the time of entering into the
transaction the other party:

A. Reasonably believed that the dissociated
partner was then a partner;

B. Did not have notice of the partner's dissocia-
tion; and

C. Is not deemed to have had notice under sec-
tion 1074, subsection 2.
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3. Released from liability for partnership ob-
ligation by agreement. By agreement with the
partnership creditor and the partners continuing the
business, a dissociated partner may be released from
liability for a partnership obligation.

4. Released from liabi
ligation because of material alteration. A dissoci-
ated partner is released from liability for a partnership
obligation if a partnership 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.

ity for partnership ob-

81074. Statement of dissociation

1. Filing of statement. A dissociated partner or
the partnership may file a statement of dissociation
stating the name of the partnership and that the partner
is dissociated from the partnership.

2. Deemed to have notice. For the purposes of
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partnership business, for which purpose a part-
ner's_rightful dissociation pursuant to section
1062, subsection 2, paragraph B, subparagraph
(1) constitutes the expression of that partner's
will to wind up the partnership business;

B. The express will of all of the partners to wind
up the partnership business; or

C. The expiration of the term or the completion
of the undertaking;

3. Event in partnership agreement. An event
agreed to in the partnership agreement resulting in the
winding up of the partnership business;

4. Unlawful continuation; cure. An event that
makes it unlawful for all or substantially all of the
business of the partnership to be continued, but a cure
of illegality within 90 days after notice to the partner-
ship of the event is effective retroactively to the date
of the event for purposes of this section;

section 1072, subsection 1, paragraph C and section
1073, subsection 2, paragraph C, a person not a
partner is deemed to have notice of the dissociation 90
days after the statement of dissociation is filed.

81075. Continued use of partnership name

Continued use of a partnership name, or a disso-
ciated partner's name as part thereof, by partners
continuing the business does not of itself make the
dissociated partner liable for an obligation of the
partners or the partnership continuing the business.

SUBCHAPTER 8

WINDING UP PARTNERSHIP BUSINESS

81081. Events causing dissolution and winding up
of partnership business

A partnership is dissolved, and its business must
be wound up, only upon the occurrence of any of the

following events:

1. Notice of express will to withdraw. In a
partnership at will, the partnership's having notice
from a partner, other than a partner who is dissociated
under section 1061, subsections 2 to 10, of that
partner's express will to withdraw as a partner, or on a
later date specified by the partner;

fterm. Ina
ar_undertak-

2. Dissolution before expiration o
_partnership for a definite term or particu

ing:

A. Within 90 days after a partner's dissociation
by death or otherwise under section 1061, sub-
sections 6 to 10 or wrongful dissociation under
section 1062, subsection 2, the express will of at
least 1/2 of the remaining partners to wind up the
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5. Judicial determination; application by
partner. On application by a partner, a judicial
determination that:

A. The economic purpose of the partnership is
likely to be unreasonably frustrated;

B. Another partner has engaged in conduct re-
ating to the partnership business that makes it
not reasonably practicable to carry on the busi-
ness in partnership with that partner; or

C. It is not otherwise reasonably practicable to
carry on the partnership business in conformity
with the partnership agreement; or

6. Judicial determination; application by
transferee.  On_application by a transferee of a
partner's transferable interest, a judicial determination
that it is equitable to wind up the partnership business:

A. After the expiration of the term or completion
of the undertaking, if the partnership 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

B. At any time, if the partnership was a partner-
ship at will at the time of the transfer or entry of
the charging order that gave rise to the transfer.

81082. Partnership continues after dissolution

1. Continuation for purpose of winding up.
Subject to subsection 2, a partnership continues after
dissolution only for the purpose of winding up its
business. The partnership is terminated when the
winding up of its business is completed.
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2. Waiver of right to wind up business; ter-
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§1085. Statement of dissolution

minate partnership. At any time after the dissolution
of a partnership and before the winding up of its
business is completed, all of the partners, including
any dissociating partner other than a wrongfully
dissociating partner, may waive the right to have the
partnership's business wound up and the partnership
terminated. In that event:

A. The partnership resumes carrying on its busi-
ness as if dissolution had never occurred, and any
liability incurred by the partnership or a partner
after the dissolution and before the waiver is de-
termined as if dissolution had never occurred;
and

B. The rights of a 3rd party accruing under sec-
ion 1084, subsection 1 or arising out of conduct
n reliance on the dissolution before the 3rd party
knew or received a notification of the waiver
may not be adversely affected.

81083. Right to wind up partnership business

1. Participation of partner; judicial supervi-
sion. _ After dissolution, a partner who has not
wrongfully dissociated may participate in winding up
the partnership's business, but on application of any
partner, partner's legal representative or transferee, the
Superior Court, for good cause shown, may order
judicial supervision of the winding up.

2. Legal representative of last surviving part-
ner. The legal representative of the last surviving
partner may wind up a partnership's business.

3. Powers of person winding up business. 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 proceedings, whether civil,
criminal _or administrative, settle and close the
partnership's business, dispose of and transfer the
partnership's _property, discharge the partnership's
liabilities, distribute the assets of the partnership
pursuant to section 1087, settle disputes by mediation
or arbitration and perform other necessary acts.

81084. Partner's power to bind partnership after
dissolution

Subject to section 1085, a partnership is bound

1. Filing of statement. After dissolution, a
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.

2. Deemed to have notice. For the purposes of
sections 1031 and 1084, a person not a partner is
deemed to have notice of the dissolution and the
limitation on the partners' authority as a result of the
statement of dissolution 30 days after it is filed.

81086. Partner's liability to other partners after
dissolution

1. Liable for partner's share. Except as oth-
erwise provided in subsection 2 and section 1034, after
dissolution a partner is liable to the other partners for
the partner's share of any partnership liability incurred
under section 1084.

2. Liability for inappropriate act. A partner
who, with knowledge of the dissolution, incurs a
partnership liability under section 1084, subsection 2
by an act that is not appropriate for winding up the
partnership business is liable to the partnership for any
damage caused to the partnership arising from the
liability.

81087. Settlement of accounts and contributions
among partners

1. Application of assets. In winding up a part-
nership's business, the assets of the partnership,
including the contributions of the partners required by
this section, must be applied to discharge the partner-
ship's obligations 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 2.

2. Settlement of partnership accounts; distri-
butions; contribution. 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 result from the
liquidation of the partnership assets must be credited
and charged to the partners' accounts. The partnership
shall make a distribution to a partner in an amount

by a partner's act after dissolution that:

1. Appropriate act. Is appropriate for winding
up the partnership business; or

2. Act would have bound partnership. Would
have bound the partnership under section 1031 before
dissolution, if the other party to the transaction did not
have notice of the dissolution.
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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 partner's account, but
excluding from the calculation charges attributable to
an obligation for which the partner is not personally
liable under section 1034.
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3. Contribution by other partners; recovery.
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partnership whose certificate of limited partnership

If a partner fails to contribute the full amount required

states that the limited partnership is a limited liability

under subsection 2, all of the other partners shal

limited partnership.

contribute, in the proportions in which those partners
share partnership losses, the additional amount
necessary to satisfy the partnership obligations for
which they are personally liable under section 1034.
A partner or partner's legal representative may recover
from the other partners any contributions the partner
makes to the extent the amount contributed exceeds
that partner's share of the partnership obligations for
which the partner is personally liable under section
1034.

4. Contribution for losses after settlement.
After the settlement of accounts, each partner shall
contribute, in the proportion in which the partner
shares partnership losses, the amount necessary to
satisfy partnership obligations that were not known at
the time of the settlement and for which the partner is
personally liable under section 1034.

5. Deceased partner's estate liable. The estate
of a deceased partner is liable for the partner's
obligation to contribute to the partnership.

6. Enforcement for creditors. An assignee for
the benefit of creditors of a partnership or a partner, or
a person appointed by a court to represent creditors of
a_partnership or a partner, may enforce a partner's
obligation to contribute to the partnership.

SUBCHAPTER 9

CONVERSIONS AND MERGERS
81091. Definitions

As used in this subchapter, unless the context
otherwise indicates, the following terms have the
following meanings.

1. Corporation. "Corporation" means a corpo-
ration created under the Maine Business Corporation
Act, predecessor law or comparable law of another
jurisdiction.

2. General partner. "General partner" means a
partner in a partnership, a general partner in a limited
partnership, a general partner in a limited liability
partnership and a general partner in a limited liability
limited partnership.

3. Limited liability company. "Limited liabil-
ity company” means a limited liability company
created under the Maine Limited Liability Company
Act, predecessor law or comparable law of another
jurisdiction.

4, Limited lia
"Limited liability limited

bility limited partnership.
partnership" means a limited
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5. Limited partner. "Limited partner" means a
limited partner in a limited partnership and a limited
partner in a limited liability partnership.

6. Limited partnership. "Limited partnership"
means a limited partnership created under the Uniform
Limited Partnership Act, predecessor law or compara-
ble law of another jurisdiction.

7. Member. "Member" means a person re-
flected in the required records of a limited liability
company as the owner of some governance rights of a
membership interest in the limited liability company.

8. Partner. "Partner" includes both a general
partner and a limited partner.

9. Partnership. "Partnership” means a partner-
ship formed under section 1022 or any predecessor
law.

10. Shareholder. "Shareholder" means the per-
son in whose name the units into which proprietary
interests in a corporation are divided are registered in
the records of the corporation or the beneficiary owner
of such units to the extent of the rights granted by a
nominee certificate on file with a corporation.

81092. Conversion of partnership to limited

partnership

1. Conversion. A partnership may be converted
to a limited partnership pursuant to this section.

2. Terms and conditions. The terms and con-
ditions of a conversion of a partnership to a limited
partnership must be approved by all of the partners or
by a number or percentage specified for conversion in
the partnership agreement.

3. Certificate of limited partnership. After the
conversion is approved by the partners, the partnership
shall file a certificate of limited partnership in the
jurisdiction in which the limited partnership is to be

formed. The certificate must include:

A. A statement t
verted to a limited

ship;

B. The name of the partnership immediately be-
fore the filing of the certificate of limited part-
nership and the name to which the name of the
partnership is to be changed, which must be a
name that satisfies the requirements of section
1308;

hat the partnership was con-
partnership from a partner-
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C. A statement of the number of votes cast by
the partners for and against the conversion and, if
the vote is less than unanimous, the number or
percentage required to approve the conversion
under the partnership agreement; and

D. A statement either that all the required provi-
sions are set forth in its public organic document
with any other desired provisions that are per-
mitted or that a public organic document is at-
tached.

4. Effective date of conversion. The conver-
sion takes effect when the certificate of limited
partnership is filed or at any later date specified in the
certificate.

5. Liability. A general partner who becomes a
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B. State the type of entity that the surviving en-
tity will be;

C. Set forth a statement that the plan of entity
conversion was duly approved by the partners in
the manner required by this Act and the partner-
ship agreement; and

D. If the surviving entity is a filing entity, either
contain all the provisions required to be set forth
in_its public organic document with any other
desired provisions that are permitted or have at-
tached a public organic document.

4. Effective date of conversion. The conver-
sion takes effect when the articles of conversion are
filed or at any later date specified in the articles of
conversion or as provided by the organic laws of the

limited partner as a result of the conversion remains

surviving entity.

liable as a general partner for an obligation incurred by
the partnership before the conversion takes effect. If
the other party to a transaction 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 30 days after the
conversion takes effect. The limited partner's liability
for _all other obligations of the limited partnership
incurred after the conversion takes effect is that of a
limited partner as provided in the Maine Revised
Uniform Limited Partnership Act.

5. Liability. A general partner who becomes a
imited partner, general partner in a limited liability
imited partnership, shareholder or member as a result
of the conversion remains liable as a general partner of
a_partnership _for an obligation incurred by the
partnership before the conversion takes effect. If the
other party to a transaction with a limited partnership,
imited liability limited partnership, corporation or
imited liability company reasonably believes when
entering the transaction that the limited partner,
general partner, shareholder or member is a general
partner in_a partnership or a general partner in a

81093. Conversion of partnership to a business limited partnership, the limited partner, general
entity partner, shareholder or member is liable for an

) ) o ) obligation for which such partner would be personally

1. Conversion. A partnership or a limited li-  [iable under section 1034 that is incurred by the
ability partnership may be converted to a limited  [imited partnership, limited liability limited partner-
partnership, limited liability limited partnership, ship, corporation or limited liability company within

corporation or limited liability company pursuant to
this section.

2. Terms and conditions. The terms and con-
ditions of a conversion of a partnership to a limited
partnership, limited liability limited partnership,
corporation or limited liability company must be
approved by all of the partners or as otherwise
provided in the partnership agreement.

3. Organizational documents filed. After the
conversion is approved by the partners, articles of
conversion must be executed on behalf of the con-
verting _entity by a partner or other duly authorized
representative. The articles must:

A. Set forth the name of the entity immediately
before the filing of the articles of conversion and
the name to which the name of the entity is to be
changed, which must be a name that satisfies the
organic law of the surviving entity;
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90 days after the conversion takes effect. The limited
partner's, general partner's, shareholder's or member's
liability for all other obligations of the limited
partnership, limited liability limited partnership,
corporation or limited liability company incurred after
the conversion takes effect is that of a limited partner,
shareholder or member as provided in the jurisdiction
in_which the limited partnership, limited liability
limited partnership, corporation or limited liability
company is formed.

§1094. Effect of conversion

1. Same entity. A partnership that has been
converted pursuant to this subchapter is for all
purposes the same entity that existed before the
conversion.

2. Effective date. When a conversion takes ef-
fect:

A. All property owned by the converting part-
nership remains vested in the converted entity;
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B. All obligations of the converting partnership
continue as obligations of the converted entity;
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5. Effective date of merger. The merger takes
effect on the later of:

and

C. An action or proceeding pending by or
against the converting partnership may be con-
tinued as if the conversion had not occurred.

81095. Merger of partnerships

1. Merger pursuant to plan. Pursuant to a plan
of merger approved as provided in subsection 3, a
partnership may be merged with one or more partner-
ships or limited partnerships.

2. Plan of merger. The plan of merger must set
forth:

A. The name, the jurisdiction of organization
and the date of organization of each partnership
or_limited partnership that is a party to the

merger;

B. The name of the surviving entity into which
the other partnerships or limited partnerships will

merge;

C. Whether the surviving entity is a partnership
or a limited partnership and the status of each

”
partner;
D. The terms and conditions of the merger;

E. The manner and basis of converting the inter-
ests of each party to the merger into interests or
obligations of the surviving entity or into money
or other property in whole or part; and

F. The street address of the surviving entity's

A. The approval of the plan of merger by all
parties to the merger, as provided in subsection
3;

B. The filing of all documents required by law to
be filed as a condition to the effectiveness of the

merger; or

C. Any effective date specified in the plan of
merger.

81096. Effect of merger

1. Effect of merger. When a merger takes ef-
fect:

A. The separate existence of every partnership
or limited partnership that is a party to the
merger, other than the surviving entity, ceases;

B. All property owned by each of the merged
partnerships or limited partnerships vests in the

surviving entity;

C. All obligations of every partnership or limited
partnership that is a party to the merger become
the obligations of the surviving entity; and

D. An action or proceeding pending against a
partnership or limited partnership that is a party
to the merger may be continued as if the merger
had not occurred, or the surviving entity may be
substituted as a party to the action or proceeding.

2. Agent for service of process. The Secretary
of State is the agent for service of process in an action

chief executive office.

3. Approval of plan. The plan of merger must
be approved:

A. 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 partner-
ship agreement; and

B. In the case of a limited partnership that is a
party to the merger, by the vote required for ap-
proval of a merger by the law of the State or for-
eign jurisdiction in which the limited partnership
is organized and, in the absence of such a spe-
cifically applicable law, by all of the partners,
notwithstanding a provision to the contrary in the
partnership agreement.

4. Amendment or abandonment. After a plan
of merger is approved and before the merger takes ef-
fect, the plan may be amended or abandoned as
provided in the plan.
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or_proceeding against a surviving foreign partnership
or_limited partnership to enforce an obligation of a
partnership or limited partnership that is a party to a
merger. The surviving entity shall promptly notify the
Secretary of State of the mailing address of its chief
executive office and of any change of address. Upon
receipt of process, the Secretary of State shall mail a
copy of the process to the surviving foreign partner-
ship or limited partnership.

3. Liability of partner. A partner of the sur-
viving partnership or limited partnership is liable for:

A. All obligations of a party to the merger for
which the partner was personally liable before

the merger:;

B. All other obligations of the surviving entity
incurred before the merger by a party to the
merger, but those obligations may be satisfied
only out of property of the entity; and
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C. Except as otherwise provided in section 1034,
all obligations of the surviving entity incurred
after the merger takes effect, but those obliga-
tions may be satisfied only out of property of the
entity if the partner is a limited partner.

4. Obligations incurred before merger. If the
obligations incurred before the merger by a party to
the merger are not satisfied out of the property of the
surviving partnership _or limited partnership, the
general partners of that party immediately before the
effective date of the merger shall contribute the
amount necessary to satisfy that party's obligations to
the surviving entity, in the manner provided in section
1087 or in the limited partnership act of the jurisdic-
tion in which the party was formed, as the case may
be, as if the merged party were dissolved.

5. Dissociated partner. A partner of a party to
a_merger who does not become a partner of the
surviving _partnership _or limited partnership _is
dissociated from the entity of which that partner was a
partner as of the date the merger takes effect. The
surviving entity shall cause the partner's interest in the
entity to be purchased under section 1071 or another
statute specifically applicable to that partner's interest
with respect to a merger. The surviving entity is
bound under section 1072 by an act of a general
partner dissociated under this subsection, and the
partner is liable under section 1073 for transactions
entered into by the surviving entity after the merger
takes effect.

81097. Statement of merger

1. Filing of statement. After a merger, the sur-
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State, a statement that the surviving partnership
or limited partnership:

(1) Agrees that it may be served with pro-
cess in this State in a proceeding for en-
forcement of an obligation of a party to the
merger _that was organized under the laws
of this State, as well as for enforcement of
an obligation of the surviving partnership or
limited partnership arising from the merger;
and

(2) Appoints the Secretary of State as its
agent for service of process in any such
proceeding and the surviving partnership or
limited partnership shall specify the address
to which a copy of the process must be
mailed by the Secretary of State.

3. Name in which property held. Except as
otherwise provided in subsection 4, for the purposes of
section 1032, property of the surviving partnership or
limited partnership that 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.

4. Transfer of real property. For the purposes
of section 1032, real property of the surviving
partnership or limited partnership that before the
merger was held in the name of another party to the
merger is property held in the name of the surviving
entity. A certified copy of the statement of merger
may be recorded in the registry of deeds of the county
in which the real property is located as evidence of
title, but the failure to record the statement does not

viving partnership or limited partnership may file a

affect the validity of the transfer of title.

statement that one or more partnerships or limited
partnerships have merged into the surviving entity.

2. Statement of merger. A statement of merger

5. Incomplete statement. A filed and, if appro-
priate, recorded statement of merger, executed and
declared to be accurate pursuant to section 1005,

must contain:

A. The name, the jurisdiction of organization
and the date of organization of each partnership
or_limited partnership that is a party to the

merger;

B. The name of the surviving entity into which
the other partnerships or limited partnerships

were merged;

C. The street address of the surviving entity's
chief executive office and of an office in this

State, if any;

D. Whether the surviving entity is a partnership
or a limited partnership; and

E. If the surviving partnership or limited part-
nership is not organized under the laws of this

subsection 3, 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 2,
operates with respect to the partnerships or limited
partnerships named to the extent provided in subsec-
tions 3 and 4.

§1098. Nonexclusive

This subchapter is not exclusive. Partnerships or
limited partnerships may be converted or merged in
any other manner provided by law.

SUBCHAPTER 10

MISCELLANEQOUS PROVISIONS

81101. Uniformity of application and construction
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This chapter must be applied and construed to
effectuate its general purpose to make uniform the law
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4. Statutes in derogation of common law.
Rules that statutes in derogation of the common law

with respect to the subject of this chapter among states

are to be strictly construed do not apply to this chapter.

enacting it.
§1102. Short title

This chapter may be known and cited as "the
Uniform Partnership Act."”

81103. Effective date
This chapter takes effect July 1, 2007.
81104. Applicability

1. Application before July 1, 2007. Before
July 1, 2007, this chapter governs only a partnership
formed:

A. After July 1, 2007, except a partnership that
is continuing the business of a dissolved partner-
ship under former Title 31, section 318; and

B. Before July 1, 2007 that elects, as provided
by subsection 3, to be governed by this chapter.

2. Application on and after July 1, 2007. On
and after July 1, 2007, this chapter governs all

partnerships.
3. Election before July 1, 2007. Before July 1,

5. Obligations of contract. Neither this chapter
nor any amendment of this chapter may be construed
to impair the obligations of any contract existing when
this chapter or amendment goes into effect.

Sec. A-3. Effective date. That section of this
Part that repeals the Maine Revised Statutes, Title 31,
chapter 9 takes effect July 1, 2007.

PART B

Sec. B-1. 31 MRSA 8811, first 1, as cor-
rected by RR 2001, c. 2, Pt. C, §5 and affected by §7,
is amended to read:

A limited liability partnership may be registered
under this Act for any lawful purpose. A professional
limited liability partnership, as defined in Title 13
section 282 723, subsection -5-A- 6, is subject to the
Maine Professional Service Corporation Act except as
follows.

Sec. B-2. 31 MRSA 8821, as enacted by PL
1995, c. 633, Pt. B, 81, is repealed and the following
enacted in its place:

8821. Registration

2007, a partnership voluntarily may elect, in the
manner_provided in its partnership agreement or by
law for amending the partnership agreement, to be
governed by this chapter. The provisions of this
chapter relating to the liability of the partnership's
partners to 3rd parties apply to limit those partners'
liability to a 3rd party who had done business with the
partnership within one year before the partnership's
election to be governed by this chapter only if the 3rd
party knows or has received a notification of the
partnership's election to be governed by this chapter.
A partnership may elect to be governed by this chapter
by filing a statement of election stating the name of
the partnership and that the partnership has made the
election pursuant to this section.

§1105. Rules of construction

1. Savings clause. This chapter does not affect
an action or proceeding commenced or right accrued
before this chapter takes effect.

2. Freedom to contract. It is the policy of the
chapter to give maximum effect to the freedom of
contract and to the enforceability of partnership

agreements.

3. Law and equity. Unless displaced by
particular provisions of this chapter, the principles of
law and equity supplement this chapter.
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1. Filing of certificate. A partnership formed
under the Uniform Partnership Act may be registered
as a regqistered limited liability partnership by signing
and filing a certificate of limited liability partnership
with the Secretary of State.

2. Terms and conditions. The terms and con-
ditions on which a partnership becomes a limited
liability partnership _must be approved by the vote
necessary to amend the partnership agreement or, in
the case of a partnership agreement that expressly
considers obligations to contribute to the partnership,
by the vote necessary to amend those provisions.

Sec. B-3. 31 MRSA 8822, sub-81, 1C, as
enacted by PL 1995, c. 633, Pt. B, §1, is amended to
read:

C. The name and the business, residence or
mailing address of the contact partner; and

Sec. B-4. 31 MRSA 8822, sub-81, 1C-1 is
enacted to read:

C-1. The street address of the partnership's chief
executive office and, if different, the street ad-
dress of an office in the State, if any; and

Sec. B-5. 31 MRSA 8822, sub-83 is enacted
to read:
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3. Errors; later changes. The status of a part-
nership _as a limited liability partnership and the
liability of its partners is not affected by errors or later
changes in the information required to be contained in
the certificate under subsection 1.

Sec. B-6. 31 MRSA 8858, as enacted by PL
1995, c. 633, Pt. B, 81, is repealed.

Sec. B-7. 31 MRSA 8858-A is enacted to
read:

8858-A. Effect of failure to qualify

1. No action or proceeding until granted au-
thority; fees paid. A foreign limited liability
partnership transacting business in this State may not
maintain an action or proceeding in this State until it is
granted authority to do business in this State and pays
to the State all fees and penalties for the years or parts
of years during which it did business in this State
without having been granted authority to do business.

2. Validity o

f contract or act; defend action or
proceeding. The failure of a foreign limited liability
partnership to obtain authority to do business in this
State in accordance with this chapter 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.

3. Limitation on personal liability. A limita-
tion on personal liability of a partner is not waived
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has failed to correct the ground or grounds for
revocation. The Secretary of State shall send notice to
the foreign partnership at the partnership's last
registered office address in this State and to its last
registered or principal office address in its jurisdiction
of registration that recites the ground or grounds for
revocation of the foreign partnership's status as a
limited liability partnership and the effective date of
revocation.

3. Authority to transact business ceases. The
authority of a foreign limited liability partnership to
transact business in this State ceases on the date of
revocation of its authority unless such revocation is
stayed pursuant to section 859-C, subsection 2.

6. Authorization after revocation. A foreign
limited liability partnership whose authority to transact
business in this State has been revoked under this
section and that wishes to transact business again in
this State may be rei i
requalified by applying for authority under this

subchapter.

Sec. B-10. 31 MRSA §8859-D and 859-E,
as enacted by PL 2003, c. 631, §71, are repealed.

Sec. B-11. 31 MRSA 8864 is enacted to read:
8864. Action by Attorney General

The Superior Court has jurisdiction to enjoin a
foreign limited liability partnership or any agent of the

solely by transacting business in this State without

foreign limited liability partnership from doing

being granted authority to do business in this State.

4. Agent for service of process. If a foreign
limited liability partnership transacts business in this
State without being granted the authority to do
business in this State, 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.

Sec. B-8. 31 MRSA 8859-A, first 1, as en-
acted by PL 2003, c. 631, 8§71, is amended to read:

Notwithstanding Title 4, chapter 5 and Title 5,
chapter 375, the Secretary of State may commence a
proceeding under section 859-B to revoke the status
authority of a partnership as a foreign limited liability
partnership authorized to do business in this State if;

Sec. B-9. 31 MRSA 8859-B, sub-882, 3
and 6, as enacted by PL 2003, c. 631, 8§71, are
amended to read:

2. Revocation. The foreign partnership's status

i iabih ip authority to do
business is revoked if within 60 days after the notice
under subsection 1 was issued the Secretary of State
determines that the foreign limited liability partnership
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business in this State if the foreign limited liability
partnership has not been granted the authority to do
business under this subchapter. The Attorney General
may file a complaint in_any county in which the
foreign limited liability partnership is doing or has
done business for the purpose of obtaining an
injunction under this section.

Sec. B-12. 31 MRSA 8873, sub-81, YD, as
enacted by PL 1995, c. 633, Pt. B, 81, is repealed and
the following enacted in its place:

D. The street address of the partnership's chief
executive office, the street address of an office of
the partnership in this State and the name and
street address of the contact partner.

Sec. B-13. 31 MRSA 8874, sub-81, as
amended by PL 2003, c. 631, 8§80, is further amended
to read:

1. Failure to file annual report; penalty. A
registered or foreign limited liability partnership that is
required to deliver an annual report for filing, as
provided by section 873, that fails to deliver its
properly completed annual report to the Secretary of
State shall pay, in addition to the regular annual report
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fee, the late filing penalty described in section 871,
subsection 22, as long as the report is received by the
Secretary of State prior to revocation of its status as a
limited liability partnership or authority to do business
as a foreign limited liability partnership, respectively.
Upon a limited liability partnership's failure to file the
annual report and to pay the annual report fee or the
penalty, the Secretary of State, notwithstanding Title
4, chapter 5 and Title 5, chapter 375, shall revoke the
status authority to do business of that partnership as a
foreign limited liability partnership or shall revoke the
status of that partnership as a registered limited
liability partnership. The Secretary of State shall use
the procedures set forth in section 808-B to revoke the
status of a registered limited liability partnership and
the procedures set forth in section 859-B to revoke the
status authority to do business of a partnership as a
foreign limited liability partnership in this State. A
foreign limited liability partnership whose lmited
tabth i authority to do business has
been revoked under section 859-B that wishes to do
business again as a limited liability partnership in this
State must foelew-the-procedures—set-forth-in-section
859-D-to-reinstate requalify by applying for authority
under this subchapter. A partnership whose status as a
registered limited liability partnership has been
revoked under section 808-B must follow the require-
ments set forth in section 808-C to reinstate.

Sec. B-14. Savings clause. This Part does
not affect an action or proceeding commenced or a
right accrued before this Act takes effect.

Sec. B-15. Effective date. This Part takes
effect July 1, 2007.

PART C

Sec. C-1. 31 MRSA c. 11, as amended, is re-
pealed.

Sec. C-2. 31 MRSA c. 19 is enacted to read:

UNIFORM LIMITED
PARTNERSHIP ACT (2001)

CHAPTER 19
UNIFORM LIMITED PARTNERSHIP ACT

SUBCHAPTER 1

GENERAL PROVISIONS
§1301. Short title

This _chapter may be known and cited as "the
Uniform Limited Partnership Act of 2007."

81302. Definitions
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As used in this chapter, unless the context other-
wise indicates, the following terms have the following

meanings.

1. Certificate of limited partnership. "Certifi-
cate of limited partnership"” means the certificate
required by section 1321. The term includes the
certificate as amended or restated.

2. Contribution. "Contribution," except in the
phrase "right of contribution,” means any benefit
provided by a person to a limited partnership in order
to become a partner or in the person's capacity as a

partner.

3. Debtor in bankruptcy. "Debtor in bank-
ruptcy" means a person that is the subject of:

A. An order for relief under Title 11 of t
United States Code or a comparable order und
a successor statute of general application; or

he
er

B. A comparable order under federal, state or
foreign law governing insolvency.

4.
means:

Designated office.  "Designated office"

A. With respect to a limited partnership, the of-
fice that the limited partnership is required to
designate and maintain under section 1314; and

B. With respect to a foreign limited partnership,
its principal office.

5. Distribution. "Distribution" means a transfer
of money or other property from a limited partnership
to a partner in the partner's capacity as a partner or to a
transferee on account of a transferable interest owned

by the transferee.

6. Foreign limited liability limited partner-
ship. "Foreign limited liability limited partnership"
means a foreign limited partnership whose general
partners have limited liability for the obligations of the
foreign limited partnership under a provision similar to
section 1354, subsection 3.

7. Foreign limited partnership. "Foreign lim-
ited partnership” means a partnership formed under
the laws of a jurisdiction other than this State and
required by those laws to have one or more genera
partners and one or more limited partners. The term
includes a foreign limited liability limited partnership.

8. General partner. "General partner" means:

A. With respect to a limited partnership, a per-
son that:

(1) Becomes a general partner under sec-
tion 1351; or
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(2) Was a general partner in a limited part-
nership_when the limited partnership be-

SECOND REGULAR SESSION - 2005

15. Person dissociated as general partner.
"Person dissociated as a general partner” means a

came subject to this chapter under section

person dissociated as a general partner of a limited

1453, subsection 1 or 2; and

B. With respect to a foreign limited partnership,
a person that has rights, powers and obligations

partnership.

16. Principal office. "Principal office" means
he office where the principal executive office of a

similar to those of a general partner in a limited

mited partnership or foreign limited partnership is

partnership.

9. Limited liability limited partnership.
|_imited liability limited partnership,” except in the
hrase "foreign limited liability limited partnership,"

=

located, whether or not the office is located in this
State.

17. Record. "Record" means information that is
inscribed on a tangible medium or that is stored in an

means a limited partnership whose certificate of

electronic_or other medium and is retrievable in

limited partnership states that the limited partnership is

perceivable form.

a limited liability limited partnership.

10. Limited partner. "Limited partner" means:

18. Required information. "Required infor-
mation” means the information that a limited partner-

A. With respect to a limited partnership, a per-
son that:

(1) Becomes a limited partner under sec-
tion 1341; or

(2) Was a limited partner in a limited part-
nership when the limited partnership be-
came subject to this chapter under section
1453, subsection 1 or 2; and

B. With respect to a foreign limited partnership,

ship is required to maintain under section 1311.

19. Sign. "Sign" means:

A. To execute or adopt a tangible symbol with
the present intent to authenticate a record; or

B. To attach or logically associate an electronic
symbol, sound or process to or with a record with
the present intent to authenticate the record.

20. State. "State" means a state of the United
States, the District of Columbia, Puerto Rico, the

a person that has rights, powers and obligations

United States Virgin Islands or any territory or insular

similar to those of a limited partner in a limited

possession subject to the jurisdiction of the United

partnership.

11. Limited partnership. "Limited partner-
ship,"” except in the phrases "foreign limited partner-

States.

21. Transfer. "Transfer" includes an assign-
ment, conveyance, deed, bill of sale, lease, mortgage,

ship” and "foreign limited liability  limited

security interest, encumbrance, gift and transfer by

partnership,"” means an_entity having one or more

operation of law.

general partners and one or more limited partners that
is formed under this chapter by 2 or more persons or
becomes subject to this chapter under subchapter 11 or
section 1453, subsection 1 or 2. The term includes a
limited liability limited partnership.

12. Partner. "Partner" means a limited partner
or general partner.

13.  Partnership agreement.  "Partnership
agreement” means the partners' agreement, whether
oral, implied, in a record or in any combination,
concerning the limited partnership. The term includes
the agreement as amended.

14. Person. "Person" means an individual; cor-
poration; business trust; estate; trust; partnership;
limited liability company; association; joint venture;
government; governmental subdivision, agency or
instrumentality; public corporation; or any other legal
or commercial entity.

22. Transferable interest. "Transferable inter-
est" means a partner's right to receive distributions.

23. Transferee. "Transferee" means a person to
which all or part of a transferable interest has been
transferred, whether or not the transferor is a partner.

81303. Knowledge and notice

1. Knowledge. A person knows a fact if the
person has actual knowledge of it.

2. Notice. A person has notice of a fact if the
person:

A. Knows of it;

B. Has received a notification of it;

C. Has reason to know it exists from all of the
facts known to the person at the time in question;
or
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D. Has notice of it under subsection 3 or 4.

3. Certificate of limited partnership. A cer-
tificate of limited partnership on file in the office of
the Secretary of State is notice that the partnership is a
limited partnership and the persons designated in the
certificate _as general partners are general partners.
Except as otherwise provided in subsection 4, the
certificate is not notice of any other fact.

4. Notice of certain events. A person has no-
tice of:

A. Another person's dissociation as a general
partner 90 days after the effective date of an
amendment to the certificate of limited partner-
ship that states that the other person has dissoci-
ated or 90 days after the effective date of a
statement of dissociation pertaining to the other
person, whichever occurs first;

B. A limited partnership's dissolution 90 days
after the effective date of an amendment to the
certificate of limited partnership stating that the
limited partnership is dissolved;

C. A limited partnership's termination 90 d
after the effective date of a statement of term
tion;

ays
na-

D. A limited partnership's conversion under sub-
chapter 11 90 days after the effective date of the
articles of conversion; or

E. A merger under subchapter 11 90 days after
the effective date of the articles of merger.

5. Notifies or gives notification. A person noti-
fies or gives a notification to another person by taking
steps reasonably required to inform the other person in
ordinary course, whether or not the other person learns
of it.

6. Receives notification. A person receives a
notification when the notification:

A. Comes to the person's attention; or

B. Is delivered at the person's place of business
or at any other place held out by the person as a
place for receiving communications.

7. Person other than individual; reasonable
diligence. Except as otherwise provided in subsection
8, 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 for the person knows, has notice or
receives a notification of the fact or in any event when
the fact would have been brought to the individual's
attention if the person had exercised reasonable
diligence. A person other than an individual exercises
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reasonable diligence if it maintains reasonable routines
for _communicating _significant _information to the
ndividual conducting the transaction for the person
and there is reasonable compliance with the routines.
Reasonable diligence does not require an individual
acting for the person to communicate information
unless the communication is part of the individual's
reqular duties or the individual has reason to know of
the transaction and that the transaction would be
materially affected by the information.

8. General partner. A general partner's knowl-
edge, notice or receipt of a notification of a fact
relating to the limited partnership is effective immedi-
ately as knowledge of, notice to or receipt of a
notification by the limited partnership, except in the
case of a fraud on the limited partnership committed
by or with the consent of the general partner. A limited
partner's knowledge, notice or receipt of a notification
of a fact relating to the limited partnership is not
effective as knowledge of, notice to or receipt of a
notification by the limited partnership.

81304. Nature, purpose and duration of entity

1. Nature. A limited partnership is an entity
distinct from its partners. A limited partnership is the
same entity regardless of whether its certificate states
that the limited partnership is a limited liability limited

partnership.

2. Purpose. A limited partnership may be or-
ganized under this chapter for any lawful purpose.

3. Duration. A limited partnership has a per-
etual duration.

§1305. Powers

A limited partnership has the powers to do a
things necessary or convenient to carry on its activ
ties, including the power to sue, be sued and defend in
its own name and to maintain_an action against a
partner for harm caused to the limited partnership by a
breach of the partnership agreement or violation of a
duty to the partnership.

81306. Governing law

The law of this State governs relations among the
partners of a limited partnership and between the
partners and the limited partnership and the liability of
partners as partners for an obligation of the limited

partnership.

81307. Supplemental principles of law; rate of
interest

1. Principles of law and equity supplement.
Unless displaced by particular provisions of this
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chapter, the principles of law and equity supplement
this chapter.

2. Default interest rate. If an obligation to pay
interest arises under this chapter and the rate is not
specified, the rate is that specified in Title 14, section
1602-B.

81308. Limited partnership name; assumed name

1. Requirements for real name. This subsec-
tion governs the real name of a limited partnership.

A. A limited partnership name:

(1) May contain the name of any partner;

(2) Must contain the phrase "limited part-
nership" or the abbreviation "L.P." or "LP,"
unless the limited partnership is filing an
assumed name under subsection 2 or a reg-
istration of name under section 1309, sub-
section 2. If the phrase "Limited
Partnership” is used, a limited partnership
may also use the abbreviation "L.P." or
"LP" without filing an assumed name under
subsection 2; and

(3) May not contain the phrase "limited li-
ability limited partnership" or the abbrevia-
ion "LLLP" or "L.L.L.P." unless it has
been designed as a limited liability limited
partnership. If so designated, the name
must _contain _the phrase "limited liability
limited partnership” or the abbreviation
"LLLP" or "L.L.L.P." and may not contain
the abbreviation "L.P." or "LP."

B. Except as authorized by paragraphs C and D,
a limited partnership name must be distinguish-
able on the records of the Secretary of State
from:

(1) The name of a corporation, nonprofit
corporation, limited liability company, lim-
ited liability partnership or limited partner-
ship_that is incorporated, organized or
authorized to transact business or carry on
activities in this State;

(2) Assumed, fictitious, reserved and reg-
istered name filings for all entities; and

(3) Marks registered under Title 10, chap-
ter 301-A, unless the registered owner or
holder of the mark is the same person or
entity as the limited partnership seeking to
use a name that is not distinguishable on the
records of the Secretary of State and files
proof of ownership with the Secretary of
State.
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C. The Secretary of State, in the Secretary of

State's discretion, may refuse to file a name that:

(1) Consists of or comprises language that
is obscene;

(2) Inappropriately promotes abusive or
unlawful activity:;

(3) Falsely suggests an association with
public institutions; or

(4) Violates any other provision of the law
of this State with respect to names.

D. A limited partnership may apply to the Sec-

retary of State for authorization to use a name

that

is_not distinguishable on the records of the

Secretary of State from one or more of the names

described in paragraph B. The Secretary of State

shall authorize use of the name applied for if:

(1) The entity in possession of the name
applied for consents to the use in writing
and submits an undertaking in a form satis-
factory to the Secretary of State to change
ts name to a name that is distinguishable
on the records of the Secretary of State
from the name of the applicant; or

(2) The applicant delivers to the Secretary
of State a certified copy of the final judg-
ment of a court of competent jurisdiction
establishing the applicant's right to use the
name applied for in this State.

E. A limited partnership may use the name, in-

clud

ing the assumed or fictitious name, of an-

other domestic or foreign limited partnership that

is used in this State if the other limited partner-

ship

is organized or authorized to transact busi-

ness in this State and the limited partnership

proposing to use the name:

E.

(1) Has merged with the other limited part-
nership:;

(2) Has been converted into another limited
partnership; or

(3) Has transferred substantially all of its
assets including the conflicting name to the
limited partnership.

In_determining whether names are distin-

guis

hable on the records, the Secretary of State

shal

disregard the following:

(1) Words or abbreviations of words that
describe the nature of the entity, including
"professional association," "corporation,”
"company,” “incorporated,” "chartered,"
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"limited," "limited partnership," "limited li-

ability company,”" "professional limited li-
ability company,”  "limited liability
partnership," "reqgistered limited liability

partnership,” "limited liability limited part-
nership," "service corporation” and "profes-
sional corporation”;

(2) The presence or absence of the words
or_symbols of the words "and" and "the";
and

(3) Differences in the use of punctuation,
capitalization or special characters.

G. If a foreign limited partnership authorized to
transact business in this State changes its name to
one that does not satisfy the requirements of this
section, it may not transact business in this State
under the proposed new name until it adopts a
name satisfying the requirements of this section
and files an amended application for authority
under section 1412, subsection 2 that is accom-
panied by a statement of use of a fictitious name
under section 1415.

H. Notwithstanding subsection 2, the name of a
limited partnership may not be distinquishable on
the records of the Secretary of State if the limited
partnership was organized under the laws of this
State prior to January 1, 1992 or the foreign lim-
ited partnership was authorized to do business in
this State prior to January 1, 1992 and had the
right to use the name as its legal name prior to

January 1, 1992.

I. Subsection 2 does not apply to the name of
any limited partnership, the certificate of which
is suspended, on and after the 3rd anniversary of

the suspension.

2. Requirements for use of assumed name.
subsection governs the use of an assumed name

by a limited partnership.

A. As used in this subsection, "assumed name"
means a trade name or any name other than the
real name of a limited partnership except a ficti-
tious name.

B. Upon complying with this subsection, a do-
mestic limited partnership or foreign limited
partnership authorized to transact business in this
State may transact its business in this State under
one or more assumed names.

C. Prior to transacting business in this State un-
der an assumed name, a limited partnership shall
execute and deliver to the Secretary of State for
filing a statement setting forth:
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(1) The limited partnership name;

(2) That the limited partnership intends to
transact business under an assumed name;

(3) The assumed name that the limited
partnership proposes to use;

(4) If the assumed name is not to be used at
all of the limited partnership's places of
business in this State, the locations where it
will be used; and

(5) If a foreign limited partnership:

(a) The jurisdiction of organization
and its date of organization; and

(b) The date on which it was author-
ized to transact business in this State.

D. A separate statement must be executed and
delivered for filing with respect to each assumed
name that the limited partnership proposes to
use.

E. Each assumed name must comply with the
requirements of subsection 1.

F. If a limited partnership uses an assumed name
without complying with the requirements of this
subsection, the continued use of the assumed
name may be enjoined upon suit by the Attorney
General or by any person adversely affected by
the use of the assumed name.

G. Notwithstanding its compliance with the re-
guirements of this section, the use of an assumed
name may be enjoined upon suit of the Attorney
General or of any person adversely affected by
such use if:

(1) The assumed name did not, at the time
the statement required by this subsection
was filed, comply with the requirements of
subsection 1; or

(2) The assumed name is not distinquish-
able on the records of the Secretary of State
from a name in which the plaintiff has prior
rights by virtue of the common law or
statutory law of unfair competition, unfair
trade practices, common law copyright or
similar law.

H. The mere filing of a statement under this sub-
section does not constitute actual use of the as-
sumed name set out in that statement for
purposes of determining priority of rights.
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I. A limited partnership may terminate an as-
sumed name by executing and delivering a
statement setting forth:

(1) The name of the limited partnership;

(2) That the limited partnership no longer
intends to transact business under the as-
sumed name; and

(3) The assumed name the limited partner-
ship intends to terminate.

81309. Reserved name; registered name of foreign
limited partnership

1. Reserve use of name. A person may reserve
he exclusive use of a limited partnership name,
ncluding an assumed or fictitious name, by executing
and delivering for filing an application to the Secretary
of State.

A. The application to reserve a name must set
forth:

(1) The name and address of the applicant;
and

(2) The name proposed to be reserved.

B. If the Secretary of State finds that the limited
partnership _name applied for is distinguishable
on the records of the Secretary of State pursuant
to section 1308, the Secretary of State shall re-
serve the name for the applicant's exclusive use
for a nonrenewable period of 120 days.

C. The owner of a reserved limited partnership
name under this subsection may transfer the res-
ervation to another person by executing and de-
livering for filing to the Secretary of State a
notice of the transfer, signed by the transferor,
that states the name and address of the transferee.

2. Register limited partnership name. A for-
eign _limited partnership _may register its limited
partnership _name by executing and delivering for
filing an application to the Secretary of State.

A. The application to register a limited partner-
ship name must set forth:

(1) The name of the limited partnership;

(2) The jurisdiction of its organization and
the date of its organization;

(3) The address of its principal office
wherever located;

(4) A briefd
business in w

escription of the nature of the
hich it is engaged; and
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(5) Is accompanied by a certificate of ex-
istence or _a document of similar import
duly authenticated by the secretary of state
or _other official having custody of limited
partnership records in the state or country
under whose law the foreign limited part-
nership is organized. The certificate of ex-
istence must have been made not more than
90 days prior to the delivery of the applica-

tion for filing.

B. If the Secretary of State finds that the limited
partnership name applied for is distinguishable
on the records of the Secretary of State pursuant
to section 1308, the Secretary of State shall reg-
ister the name for the foreign limited partner-
ship's exclusive use upon the effective date of the
application until the end of the calendar vyear in
which the application was filed.

C. A foreign limited partnership whose registra-
tion is effective may renew it for a successive
year by delivering for filing to the Secretary of
State a renewal application that complies with
the requirements of this subsection between Oc-
tober 1st and December 31st. The renewal appli-
cation, when filed, renews the registration for the
following calendar year.

D. After its reqgistration is effective, a foreign
limited partnership may qualify as a foreign lim-
ited partnership under the reqgistered name or
may consent in writing to the use of that name by
a limited partnership organized under this chap-
ter or by another foreign limited partnership au-
thorized to transact business in this State. The
registration terminates when the domestic limited
partnership is organized or the foreign limited
partnership qualifies or consents to the qualifica-
tion of another foreign limited partnership under
the registered name.

81310. Effect of partnership
nonwaivable provisions

agreement;

1. Agreement governs; default. Except as oth-
erwise provided in subsection 2, the partnership
agreement _governs relations among the partners and
between the partners and the partnership. It is the
policy of this chapter to give maximum effect to the
principle of freedom of contract and to the enforce-
ability of partnership agreements. To the extent the
partnership agreement does not otherwise provide, this
chapter governs relations among the partners and
between the partners and the partnership.

2. Nonwaivable provisions.
agreement may not:

A partnership
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A. Vary a limited partnership's power under partners, in alphabetical order, and the limited
section 1305 to sue, be sued and defend in its partners, in alphabetical order;
owWn name; o

2. Certificate, amendments, restatements,
B. Vary the law applicable to a limited partner- powers of attorney. A copy of the initial certificate
ship under section 1306; of limited partnership and all amendments to and

C. Vary the requirements of section 1324;

D. Vary the information required under section
1311 or unreasonably restrict the right to infor-
mation under section 1344 or 1357, but the part-
nership agreement may impose reasonable
restrictions on the availability and use of infor-
mation obtained under those sections and may

restatements of the certificate, together with signed
copies of any powers of attorney under which any
certificate, amendment or restatement has been signed;

3. Conversion or merger. A copy of any filed
articles of conversion or merger;

4. Income tax returns and reports. A copy 0
the limited partnership's federal, state and loca

define appropriate remedies, including liguidated

income tax returns and reports, if any, for the 3 most

damages, for a breach of any reasonable restric-

recent years;

tion on use;

E. Vary the power of a person to dissociate as a

5. Partnership agreement, amendments. A
copy of any partnership agreement made in a record

general partner under section 1374, subsection 1

and any amendment made in a record to any partner-

except to require that the notice under section

ship agreement;

1373, subsection 1 be in a record;

F. Vary the power of a court to decree dissolu-

6. Financial statement. A copy of any financial
statement of the limited partnership for the 3 most

tion in the circumstances specified in section

recent years;

1392;

G. Vary the requirement to wind up the partner-

7. Annual reports. A copy of the 3 most recent
annual reports delivered by the limited partnership to

ship's business as specified in section 1393;

H. Unreasonably restrict the right to maintain an
action under subchapter 10;

I. Restrict the right of a partner under section
1440, subsection 1 to approve a conversion or
merger _or the right of a general partner under
section 1440, subsection 2 to consent to an
amendment to the certificate of limited partner-

the Secretary of State pursuant to section 1330;

8. Record of consent. A copy of any record
made by the limited partnership during the past 3 years
of any consent given by or vote taken of any partner
pursuant to this chapter or the partnership agreement;
and

9. Record of contributions, transferable in-
terests, events causing dissolution. Unless contained

ship that deletes a statement that the limited part-

n a partnership agreement made in a record, a record

nership is a limited liability limited partnership;

stating:

or

J. Restrict rights under this chapter of a person
other than a partner or a transferee.

3. Implied covenant of good faith and fair
dealing. Notwithstanding any other provision of this
chapter, there exists, for purposes of this chapter, an
implied contractual covenant of good faith and fair
dealing in every partnership agreement which may not
be eliminated by the terms of the partnership agree-
ment.

81311. Required information

A limited partnership shall maintain at its desig-
nated office the following information:

1. List of partners. A current list showing the
full name and last known street and mailing address of
each partner, separately identifying the genera
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A. The amount of cash, and a description and
tatement of the agreed value of the other bene-
ts, contributed and agreed to be contributed by

each partner;

B. The times at which, or events on the happen-
ing of which, any additional contributions agreed
to be made by each partner are to be made;

=—h|D

C. For any person that is both a general partner
and a limited partner, a specification of what
transferable interest the person owns in each ca-

pacity; and

D. Events upon the happening of which the lim-
ited partnership is to be dissolved and its activi-

ties wound up.
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81312. Business transactions of partner with
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chosen and qualifies and the statement required by

partnership

A partner may lend money to and transact other
business with the limited partnership and has the same

section 1315 is filed or until the resignation notice
required by section 1316 is filed.

81315. Change of registered office or registered

rights and obligations with respect to the loan or other
transaction as a person that is not a partner.

81313. Dual capacity

A person may be both a general partner and a
limited partner. A person that is both a general and
limited partner has the rights, powers, duties and
obligations provided by this chapter and the partner-
ship agreement in each of those capacities. When the
person acts as a general partner, the person is subject
to the obligations, duties and restrictions under this
chapter and the partnership agreement for general
partners. When the person acts as a limited partner, the
person is subject to the obligations, duties and
restrictions under this chapter and the partnership
agreement for limited partners.

81314. Registered office; registered agent

1. Requirements of registered office and reg-
istered agent. Each limited partnership shall have and
maintain:

A. A registered office in this State, which may,
but need not, be the same as its place of business;
and

B. A reqistered agent for service of process on
the limited partnership. The agent may be either:

(1) An individual resident of this State
whose business office or residential address
is_identical with the limited partnership's
registered office; or

(2) A domestic or foreign limited partner-
ship, whether business or nonprofit, au-
horized to do business or carry on activities
n this State whose registered office also
serves as the registered office of the limited

partnership.

2. Acceptance of designation of agent. Unless
the reqgistered agent signed the document making the
appointment, the appointment of a registered agent or
a successor registered agent on whom process may be
served is not effective until the registered agent
delivers a written statement to the Secretary of State
accepting the appointment.

3. _Registered agent named in_certificate of
limited partnership. The initial registered agent of a
limited partnership must be named in the certificate of
limited partnership for that limited partnership. A
registered agent continues in office until a successor is
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agent

1. Change of registered agent. A limited part-
nership may change its registered agent by executing
and delivering for filing as provided by section 1324 a
statement setting forth:

A. The name of the limited partnership;

B. |Its jurisdiction of formation and date of for-
mation in that jurisdiction;

C. The name and address of its current regis-
tered agent; and

D. The name and address of its successor regis-
tered agent.

2. Name or address change. If the name of the
current registered agent or address of the registered
office_ of one or more limited partnerships changes
from the name of the current reqgistered agent or
address of the reqistered office appearing on the
record in the office of the Secretary of State, the
registered agent shall execute and deliver for filing, in
accordance with section 1324, a statement setting
forth:

A. The name of the registered agent appearing
on the record in the office of the Secretary of
State;

B. If the current registered agent has had a name
change, the new name of the registered agent;

C. The address of the registered office appearing
on the record in the office of the Secretary of

State;
D. If the address of the registered office has
changed, the address of the new registered office,

including the street address and a mailing ad-
dress, if different. For the address, a post office
box alone is not sufficient to meet the require-
ments of this paragraph;

E. The name of each limited partnership affected
by the change as provided in this subsection; and

F. A recitation that states that a notice of the
change under this subsection has been promptly
mailed or otherwise delivered to a general part-
ner_of each limited partnership affected by the

change.
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In lieu of the bulk filing, the reqistered agent may file
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partnership may be served upon the Secretary of State

for each such limited partnership a separate statement

in accordance with section 1317.

containing the information.

3. Statement of change. Filing by a limited
partnership of a statement of a change of its registered
agent, as provided in subsection 1, constitutes both an
appointment of the new registered agent named in the
statement of change and a termination of the appoint-
ment of its former registered agent.

81317. Service of process

1. Agent for service of process, notice or de-
mand. An agent for service of process appointed by a
limited partnership or foreign limited partnership is an
agent of the limited partnership or foreign limited
partnership for service of any process, notice or
demand required or permitted by law to be served

4. Document filed to change registered agent. upon the limited partnership or foreign limited
Any document to be filed by the Secretary of State, the partnership.
effect of which is to change the registered agent, must .
be signed by the person designated in the document as 2. Secretary of State default agent. If a lim-

the new registered agent or in accordance with section
1314, subsection 2 and section 1324.

81316. Resignation of registered agent

1. Resignation of registered agent. A regis-
tered agent may resign by filing a statement with the
Secretary of State. The statement must include:

A. A statement of resignation;

B. The names, jurisdiction and date of formation
of all the limited partnerships; and

C. An affidavit, signed by the registered agent,
setting forth the following information:

(1) The date on which the statement of
resignation was sent by certified or regis-
tered mail to a general partner of each lim-
ited partnership from which the registered
agent is resigning as registered agent; and

(2) The name, capacity and address of the
general partner for each limited partnership
to_which the statement of resignation was
sent.

2. Effectiveness of statement. A statement of
resignation takes effect under this paragraph on the
31st day after the Secretary of State files the state-
ment.

3. Effect of resignation. When a statement of
resignation takes effect, the registered agent ceases to
have responsibility for any matter tendered to it as
registered agent for the limited partnership.

4. Resignation of agent; appointment by lim-
ited partnership; service of process. After receipt of
the statement of the resignation of its registered agent
under subsection 1, paragraph C, a limited partnership
shall file a statement required by section 1315
designating a new registered agent. Until the limited
partnership duly files a statement appointing a new
registered agent, legal process against the limited
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ited partnership or foreign limited partnership does not
appoint or maintain an agent for service of process in
this State or the agent for service of process cannot
with reasonable diligence be found at the agent's
address, the Secretary of State is an agent of the
limited partnership or foreign limited partnership upon
whom process, notice or demand may be served.

3. Service on Secretary of State. Service of
any process, notice or demand on the Secretary of
State may be made by delivering to and leaving with
the Secretary of State duplicate copies of the process,
notice or demand. If a process, notice or demand is
served on the Secretary of State, the Secretary of State
shall forward one of the copies by registered or
certified mail, return receipt requested, to the limited
partnership or foreign limited partnership at its

designated office.

4. Service effected. Service is effected under
subsection 3 at the earliest of:

A. The date the limited partnership or foreign
limited partnership receives the process, notice or
demand;

B. The date shown on the return receipt, if
signed on behalf of the limited partnership or
foreign limited partnership; and

C. Five days after the process, notice or demand
is deposited in the mail, if mailed postpaid and
correctly addressed.

5. Record of Secretary of State. The Secretary
of State shall keep a record of each process, notice and
demand served pursuant to this section and record the
time of, and the action taken regarding, the service.

6. Service in other manner. This section does
not affect the right to serve process, notice or demand
in any other manner provided by law.

81318. Consent and proxies of partners

Action requiring the consent of partners under
this chapter may be taken without a meeting, and a
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partner may appoint a proxy to consent or otherwise
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81322. Amendment or restatement of certificate

act for the partner by signing an appointment record,
either personally or by the partner's attorney in fact.

SUBCHAPTER 2

FORMATION; CERTIFICATE OF LIMITED
PARTNERSHIP AND OTHER FILINGS

81321. Formation of limited partnership;
certificate of limited partnership

1. Certificate of limited partnership. In order
for a limited partnership to be formed, a certificate of
limited partnership must be delivered to the Secretary
of State for filing. The certificate must state:

A. The name of the limited partnership, which
must comply with section 1308;

B. The street and mailing address of the initial
designated office and the name and street and
mailing address of the initial agent for service of

Process;

C. The name and the street and mailing address
of each general partner;

D. Whether the limited partnership is a limited
liability limited partnership; and

E. Any additional information required by sub-
chapter 11.

2. Other matters. A certificate of limited part-
nership_ may also contain any other matters but may
not vary or otherwise affect the provisions specified in
section 1310, subsection 2 in a manner inconsistent
with that section.

3. Formed when filed. If there has been sub-
stantial compliance with subsection 1, subject to
section 1326, subsection 3 a limited partnership is
formed when the Secretary of State files the certificate
of limited partnership.

4. Inconsistencies between agreement and
filed document. Subject to subsection 2, if any
provision of a partnership agreement is_inconsistent
with the filed certificate of limited partnership or with
a filed statement of dissociation, termination or change
or filed articles of conversion or merger:

A. The partnership agreement prevails as to
partners and transferees; and

B. The filed certificate of limited partnership,
statement of dissociation, termination or change
or articles of conversion or merger prevail as to
persons, other than partners and transferees, that
reasonably rely on the filed record to their detri-
ment.
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1. Amendment of certificate. In order to
amend its certificate of limited partnership, a limited
partnership must deliver to the Secretary of State for
filing an amendment or, pursuant to subchapter 11,
articles of merger stating:

A. The name of the limited partnership;

B. The date of filing of its initial certificate; and

C. The changes the amendment makes to the
certificate as most recently amended or restated.

2. _Changes requiring prompt delivery of
amendment. A limited partnership shall promptly
deliver to the Secretary of State for filing an amend-
ment to a certificate of limited partnership to reflect:

A. The admission of a new general partner;

B. The dissociation of a person as a general
partner;

C. The appointment of a person to wind up the
limited partnership's _activities under section
1393, subsection 3 or 4; or

D. The change in name or street address of one
or more of its general partners.

3. Responsibility of general partner. A gen-
eral partner that knows that any information in a filed
certificate of limited partnership was false when the
certificate was filed or has become false due to
changed circumstances shall promptly:

A. Cause the certificate to be amended; or

B. If appropriate, deliver to the Secretary of
State for filing a statement of change pursuant to
section 1315 or a statement of correction pursu-
ant to section 1327.

4. Amendment at any time. A certificate of
limited partnership may be amended at any time for
any other proper purpose as determined by the limited

partnership.

5. Delivery of restated certificate. A restated
certificate of limited partnership may be delivered to
the Secretary of State for filing in the same manner as
an amendment.

6. Effective when filed. Subject to section
1326, subsection 3, an amendment or restated
certificate is effective when filed by the Secretary of
State.

81323. Statement of termination
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A dissolved limited partnership that has com-
pleted winding up may deliver to the Secretary of
State for filing a statement of termination that states:

1. Name. The name of the limited partnership;

2. Date o
of its initial cert

ate of filing
p; and

nitial certificate. The d
cate of limited partnersh

f

3. Other information. Any other information
as_determined by the general partners filing the
statement or by a person appointed pursuant to section
1393, subsection 3 or 4.

81324. Signing of records

1. Required signatures. Each record delivered
to the Secretary of State for filing pursuant to this
chapter must be signed in the following manner.

A. An initial certificate of limited partnership
must be signed by all general partners listed in
the certificate.

B. An amendment adding or deleting a statement
that the limited partnership is a limited liability
limited partnership must be signed by all general
partners listed in the certificate.

C. An amendment designating as general partner
a person admitted under section 1391, subsection
3, paragraph B following the dissociation of a
limited partnership's last general partner must be
signed by that person.

D. An amendment required by section 1393,
subsection 3 following the appointment of a per-
son to wind up the dissolved limited partnership's
activities must be signed by that person.

E. Any other amendment must be signed by:

(1) At least one general partner listed in the
certificate;

(2) Each other person designated in the
amendment as a new general partner; and

(3) Each person that the amendment indi-
cates has dissociated as a general partner,
unless:

(i) The person is deceased or a quard-
ian_or_general conservator has been
appointed for the person and the
amendment so states; or

(i) The person has previously deliv-
ered to the Secretary of State for filing
a statement of dissociation.
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F. A restated certificate of limited partnership
must be signed by at least one general partner
listed in the certificate, and, to the extent the re-
stated certificate effects a change under any other
paragraph of this subsection, the certificate must
be signed in a manner that satisfies that para-

graph.

G. A statement of termination must be signed by
all general partners listed in the certificate or, if
the certificate of a dissolved limited partnership
lists no general partners, by the person appointed
pursuant to section 1393, subsection 3 or 4 to
wind up the dissolved limited partnership's ac-
tivities.

H. Articles of conversion must be signed by
each general partner listed in the certificate of
limited partnership.

I. Articles of merger must be signed as provided
in section 1438, subsection 1.

J. Any other record delivered on behalf of a lim-
ited partnership to the Secretary of State for fil-
ing must be signed by at least one general partner
listed in the certificate.

K. A statement by a person pursuant to section
1375, subsection 1, paragraph D stating that the
person has dissociated as a general partner must
be signed by that person.

L. A statement of withdrawal by a person pursu-
ant to section 1346 must be signed by that per-
son.

M. A record delivered on behalf of a foreign
limited partnership to the Secretary of State for
filing must be signed by at least one general
partner of the foreign limited partnership.

N. Any other record delivered on behalf of any
person to the Secretary of State for filing must be
signed by that person.

2. Attorney-in-fact. Any person may sign by
an attorney-in-fact any record to be filed pursuant to

this chapter.

81325. Signing and filing pursuant to judicial
order

1. Court order. If a person required by this
chapter to sign a record or deliver a record to the
Secretary of State for filing does not do so, any other
person that is aggrieved may petition the Superior
Court to order:

A. The person to sign the record;
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B. The person to deliver the record to the Sec-
retary of State for filing; or

C. The Secretary of State to file the record un-
signed.

2. Party to action. If the person aggrieved un-
der subsection 1 is not the limited partnership or
foreign limited partnership to which the record
pertains, the aggrieved person shall make the limited
partnership or foreign limited partnership a party to
the action. A person aggrieved under subsection 1 may
seek the remedies provided in subsection 1 in the same
action in combination or in the alternative.

3. Effective without signature. A record filed
unsigned pursuant to this section is effective without

being signed.

81326. Delivery to and filing of records by
Secretary of State; effective time and date

1. Requirements for filing. A record author-
ized or required to be delivered to the Secretary of
State for filing under this chapter must be captioned to
describe the record's purpose, be in a medium
permitted by the Secretary of State and be delivered to
the Secretary of State. Unless the Secretary of State
determines that a record does not comply with the
filing requirements of this chapter, and if all filing fees
have been paid, the Secretary of State shall file the
record and:

A. For a statement of dissociation, send:

(1) A copy of the filed statement and a re-
ceipt for the fees to the person the statement
indicates has dissociated as a general part-
ner; and

(2) A copy of the filed statement and re-
ceipt to the limited partnership;

B. For a statement of withdrawal, send:

(1) A copy of the filed statement and a re-
ceipt for the fees to the person on whose
behalf the record was filed; and

(2) If the statement refers to an existing
limited partnership, a copy of the filed
statement and receipt to the limited partner-

ship; and

C. For all other records, send a copy of the filed
record and a receipt for the fees to the person on
whose behalf the record was filed.

2. Certified copy upon request. Upon request
and payment of a fee, the Secretary of State shall send
to _the requester a certified copy of the requested
record.
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3. Effective date; specified; default. Except as
otherwise provided in sections 1316 and 1327, a
record delivered to the Secretary of State for filing
under this chapter may specify an effective time and a
delayed effective date. Except as otherwise provided
in this chapter, a record filed by the Secretary of State
is effective:

A. If the record does not specify an effective
time_and does not specify a delayed effective
date, on the date and at the time the record is
filed as evidenced by the Secretary of State en-
dorsement of the date and time on the record;

B. If the record specifies an effective time but
not a delayed effective date, on the date the rec-
ord is filed at the time specified in the record;

C. If the record specifies a delayed effective date
but not an effective time, at 12:01 a.m. on the
earlier of:

(1) The specified date; and
(2) The 90th day after the record is filed; or

D. If the record specifies an effective time and a
delayed effective date, at the specified time on

(1) The specified date; and
(2) The 90th day after the record is filed.
81327. Correcting filed record

1. Statement of correction. A limited partner-
ship or foreign limited partnership may deliver to the
Secretary of State for filing a statement of correction
to correct a record previously delivered by the limited
partnership or foreign limited partnership to the
Secretary of State and filed by the Secretary of State,
if at the time of filing the record contained false or
erroneous information or was defectively signed.

2. Contents of statement. A statement of cor-
rection may not state a delayed effective date and
must:

A. Describe the record to be corrected, including
its filing date;

B. Specify the incorrect information and the rea-
son it is incorrect or the manner in which the
signing was defective; and

C. Correct the incorrect information or defective
signature.

3. Effective date of correction. When filed by
the Secretary of State, a statement of correction is
effective retroactively as of the effective date of the
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record the statement corrects, but the statement is
effective when filed:

A. For the purposes of section 1303, subsections
3and 4; and

B. As to persons relying on the uncorrected rec-
ord and adversely affected by the correction.

81328. Liability for false in_filed
record

information

1. Damages for record containing false in-
formation. If a record delivered to the Secretary of
State for filing under this chapter and filed by the
Secretary of State contains false information, a person
that suffers loss by reliance on the information may
recover damages for the loss from:

A. A person that signed the record, or caused
another to sign it on the person's behalf, and
knew the information to be false at the time the
record was signed; and

B. A general partner that has notice that the in-
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ited partnership was authorized to transact busi-
ness in_this State and its jurisdiction of

organization;

D. That all fees and penalties owed to this State
have been paid if:

(1) Payment is reflected in the records of
the Secretary of State; and

(2) Nonpayment affects the existence or
authorization of the domestic or foreign
limited partnership;

E. That the limited partnership's most recent an-
nual report required by section 1330 has been
delivered to the Secretary of State; and

F. Any facts of record in the office of the Sec-
retary of State that may be requested by the ap-
plicant under subsection 1.

3. Evidence of existence or authority. Subject
to any qualification stated in the certificate, a certifi-
cate of existence or certificate of authority issued by

formation was false when the record was filed or

the Secretary of State may be relied upon as conclu-

has become false because of changed circum-

sive evidence that the domestic or foreign limited

stances, if the general partner has notice for a

partnership is in existence or is authorized to transact

reasonably sufficient time before the information

business in this State.

is relied upon to enable the general partner to ef-
fect an amendment under section 1322, file a pe-
tition pursuant to section 1325, or deliver to the
Secretary of State for filing a statement of
change pursuant to section 1315 or a statement of
correction pursuant to section 1327.

2. Signing constitutes affirmation. Signing a
record authorized or required to be filed under this
chapter constitutes an affirmation under the penalties
of perjury that the facts stated in the record are true.

81329. Certificate of existence; certificate of

authority; certificate of fact

1. Application. Any person may apply to the

4. Certificate of fact. In addition to the certifi-
cate authorized under subsection 2, the Secretary of
State may issue a certificate attesting to any fact of
record in the office of the Secretary of State that may
be requested by the applicant under subsection 1.

81330.

Annual report and amended annual report

of domestic and  foreign limited
partnerships; failure to file annual report;

penalty
1. Annual report. Each domestic limited part-
nership _and each foreign limited partnership author-

ized to do business in this State shall file, within the
time prescribed by this chapter, an annual report.

Secretary of State for a certificate of existence for a
domestic_limited partnership _or a certificate of
authority for a foreign limited partnership.

2. Contents. A cert

ficate of existence or cer-
tificate of authority sets forth:

h:

A. The limited partnership's name used in this
State;

B. That, if a domestic limited partnership, the
imited partnership is duly formed under the laws
of this State and the date of its formation;

C. That, if a foreign limited partnership, the for-
eign limited partnership is authorized to transact
business in this State, the date on which the lim-
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A. The annual report must set forth:

(1) The name of the limited partnership;

(2) The name of its registered agent and the
address of its registered office in this State,
including the street or rural route number,
town or city and state, and, in the case of a
foreign limited partnership, the address of
its registered or principal office;

(3) A brief statement of the character of the
business in which the limited partnership is
actually engaged in this State, if any; and
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(4) The name and business or residence
address of each general partner, including
the street or rural route number, town or

city and state.

B. The Secretary of State shall specify by rule
the period of time to which the annual report ap-
plies as provided in paragraph C. The informa-
tion contained in the annual report must be
current as of the date the report is signed.

C. The annual report must be executed and
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(3) The information that has changed and
the date on which it changed.

B. An amended annual report may be filed by
the domestic or foreign limited partnership after
the date of the original filing and until December
31st of that filing year.

3. Failure to file annual report; penalty. A
domestic or foreign limited partnership that is required
to deliver an annual report for filing as provided in
subsection 1 that fails to deliver its properly completed

signed by a general partner or any other duly

annual report to the Secretary of State shall pay, in

authorized individual. Subject to rules adopted

addition to the reqular annual report fee, the late filing

under section 1456, the report must be delivered

penalty described in section 1460, subsection 19, as

to the Secretary of State or a designee for filing.

long as the report is received by the Secretary of State

Proof to the satisfaction of the Secretary of State

prior to revocation or administrative dissolution. Upon

that, prior to the date that penalties become ef-

a limited partnership's failure to file the annual report

fective for late delivery of annual reports as es-

and to pay the annual report fee or the penalty, the

tablished by the Secretary of State by rule, the

Secretary of State, notwithstanding Title 4, chapter 5

report was deposited in the United States mail in

and Title 5, chapter 375, shall revoke a foreign limited

a sealed envelope, properly addressed, with post-

partnership's authority to do business in this State and

age prepaid, or delivered by electronic means as

administratively dissolve a domestic limited partner-

provided by the Secretary of State, is deemed a

ship. The Secretary of State shall use the procedures

compliance with this requirement. One copy of

set forth in section 1399 to administratively dissolve a

the report, together with the filing fee required by

domestic limited partnership and the procedure set

this_chapter, must be delivered for filing to the

forth in section 1416 to revoke a foreign limited

Secretary of State, who shall file the report if the

partnership's authority to transact business in this

Secretary of State finds that it conforms to the

State. A domestic limited partnership that has been

requirements of this chapter. If the Secretary of

administratively dissolved under section 1399 must

State finds that the report does not so conform,

follow the requirements set forth in section 1400 to

the Secretary of State shall promptly mail or oth-

reinstate.

erwise return the report to the limited partnership
for any necessary corrections. The penalties pre-
scribed by this chapter for failure to file the re-
port within the time provided in this section do
not apply if the report is corrected to conform to
the requirements of this chapter and returned to
the Secretary of State within 30 days from the
date on which it was so mailed or otherwise re-
turned to the limited partnership by the Secretary

of State.
2. Amended annual report; period for filing.
If the information contained in an annual report filed

under subsection 1 has changed, a domestic or foreign
limited partnership _may, if it determines it to be
necessary, deliver to the Secretary of State for filing
an amended annual report to change the information
on file. The amended annual report must be executed
as provided in subsection 1, paragraph C.

A. An amended annual report must set forth:

(1) The name of the domestic or foreign
limited partnership, the jurisdiction of its
formation and its date of formation;

(2) The date on which the original annual
report was filed; and
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A. If the Secretary of State finds that any annual
report of a domestic or foreign limited partner-
ship delivered for filing does not conform with
the requirements of subsection 1, the report must
be returned for correction.

B. If the annual report of a domestic or foreign
imited partnership is not delivered for filing
within the time specified in subsection 1, the
limited partnership is excused from the liability
provided in this section and from any other pen-
alty for failure to file timely the report if it estab-
lishes, to the satisfaction of the Secretary of
State, that failure to file was the result of excus-
able neglect and it furnishes the Secretary of
State a copy of the report within 30 days after it
learns that the Secretary of State failed to receive
the original report.

SUBCHAPTER 3

LIMITED PARTNERS

81341. Becoming limited partner

A person becomes a limited partner:
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1. Partnership agreement. As provided in the
partnership agreement;

2. Conversion or merger. As the result of a
conversion or merger under subchapter 11; or

3. Consent. With the consent of all the partners.

81342. No right or power as limited partner to
bind limited partnership

A limited partner does not have the right or the
power as a limited partner to act for or bind the limited

partnership.

81343. No liability as limited partner for limited
partnership obligations

An obligation of a limited partnership, whether
arising _in_contract, tort or otherwise, is not the
obligation of a limited partner. A limited partner is not
personally liable, directly or indirectly, by way of
contribution or otherwise, for an obligation of the
limited partnership solely by reason of being a limited
partner, even if the limited partner participates in the
management and control of the limited partnership.

81344. Right of limited partner and former
limited partner to information

1. Right to inspect and copy. On 10 days' de-
mand, made in a record received by the limited
partnership, a limited partner may inspect and copy
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3. Response to demand for information about
activities and financial condition. Within 10 days
after receiving a demand pursuant to subsection 2, the
limited partnership in a record shall inform the limited
partner that made the demand:

A. What information the limited partnership will
provide in response to the demand;

B. When and where the limited partnership will
provide the information; and

C. If the limited partnership declines to provide
any demanded information, the limited partner-
ship's reasons for declining.

4. Right of dissociated limited partner. Sub-
ject to subsection 6, a person dissociated as a limited
partner may inspect and copy required information
during regular business hours in the limited partner-
ship's designated office if:

A. The information pertains to the period during
which the person was a limited partner;

B. The person seeks the information in good
faith; and

C. The person meets the requirements of sub-
section 2.

5. Response to demand by dissociated limited
partner. The limited partnership shall respond to a

required information during regular business hours in

demand made pursuant to subsection 4 in the same

the limited partnership's designated office. The limited

manner as provided in subsection 3.

partner need not have any particular purpose for
seeking the information.

2. Right to information about activities and
financial condition. During regular business hours
and at a reasonable location specified by the limited
partnership, a limited partner may obtain from the
limited partnership and inspect and copy true and full
information regarding the state of the activities and
financial condition of the limited partnership and other
information regarding the activities of the limited
partnership as is just and reasonable if:

A. The limited partner seeks the information for
a purpose reasonably related to the partner's in-
terest as a limited partner;

B. The limited partner makes a demand in a rec-
ord received by the limited partnership, de-
scribing with _reasonable particularity the
information sought and the purpose for seeking
the information; and

C. The information sought is directly connected

6. Death of limited partner. If a limited part-
ner dies, section 1384 applies.

7. Reasonable restrictions on use of informa-
tion. The limited partnership may impose reasonable
restrictions on the use of information obtained under
this section. In a dispute concerning the reasonable-
ness of a restriction under this subsection, the limited
partnership has the burden of proving reasonableness.

8. Reasonable costs of copying. A limited
partnership may charge a person that makes a demand
under this section reasonable costs of copying, limited
to the costs of labor and material.

9. Information provided without demand.
Whenever this chapter or a partnership agreement
provides for a limited partner to give or withhold
consent to a matter, before the consent is given or
withheld, the limited partnership shall, without
demand, provide the limited partner with all informa-
tion material to the limited partner's decision that the
limited partnership knows.

to the limited partner's purpose.

10. Exercise of rights. A limited partner or per-
son dissociated as a limited partner may exercise the
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rights under this section through an attorney or other
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before the Secretary of State files a statement of

agent. Any restriction imposed under subsection 7 or

withdrawal, certificate of limited partnership, amend-

by the partnership agreement applies both to the

ment _or statement of correction to show that the

attorney or other agent and to the limited partner or

person is not a general partner.

person dissociated as a limited partner.

11. Transferee; individual under legal dis-

3. Right to withdraw without breach. If a per-
son_makes a diligent effort in good faith to comply

ability. The rights stated in this section do not extend

with subsection 1, paragraph A and is unable to cause

to a person as transferee but may be exercised by the

the appropriate certificate of limited partnership,

legal representative of an individual under legal

amendment or statement of correction to be signed and

disability who is a limited partner or person dissoci-

delivered to the Secretary of State for filing, the

ated as a limited partner.
81345. Limited duties of limited partners

1. No fiduciary duty. A limited partner does
not have any fiduciary duty to the limited partnership
or to any other partner solely by reason of being a

limited partner.

2. Good faith and fair dealing. A limited part-
ner shall discharge the duties to the partnership and the
other partners under this chapter or under the partner-
ship _agreement and exercise any rights consistently
with the obligation of good faith and fair dealing.

3. Limited partner's own interest. A limited

person has the right to withdraw from the enterprise
pursuant to subsection 1, paragraph B even if the
withdrawal would otherwise breach an agreement with
others that are or have agreed to become co-owners of

the enterprise.

SUBCHAPTER 4

GENERAL PARTNERS

81351. Becoming general partner

A person becomes a general partner:

1. Partnership agreement. As provided in the
partnership agreement;

partner does not violate a duty or obligation under this
chapter or under the partnership agreement merely
because the limited partner's conduct furthers the
imited partner's own interest.

81346. Person erroneously believing self to be
limited partner

1. Not liable for enterprise's obligations. Ex-
cept as otherwise provided in subsection 2, a person
that makes an investment in a business enterprise and
erroneously but in good faith believes that the person
has become a limited partner in the enterprise is not
iable for the enterprise's obligations by reason of
making the investment, receiving distributions from
the enterprise or exercising any rights of or appropri-
ate to a limited partner, if, on ascertaining the mistake,

the person:

A. Causes an appropriate certificate of limited
partnership, amendment or statement of correc-
tion to be signed and delivered to the Secretary
of State for filing; or

B. Withdraws from future participation as an
owner in the enterprise by signing and delivering
to the Secretary of State for filing a statement of
withdrawal under this section.

2. Liable to 3rd party. A person that makes an
investment described in subsection 1 is liable to the
same extent as a general partner to any 3rd party that
enters into a transaction with the enterprise, believing
in_good faith that the person is a general partner,
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2. Admitted general partner. Under section
1391, subsection 3, paragraph B following the
dissociation of a limited partnership's last general

partner;

3. Conversion or merger. As the result of a
conversion or merger under subchapter 11; or

4. Consent. With the consent of all the partners.

81352. General _ partner
partnership

1. Agent if carrying on in the ordinary course
of activities. Each general partner is an agent of the
limited partnership for the purposes of its activities.
An act of a general partner, including the signing of a
record in the partnership's name, for apparently
carrying on in the ordinary course the limited partner-
ship's activities or activities of the kind carried on by
the limited partnership binds the limited partnership,
unless the general partner did not have authority to act
for the limited partnership in the particular matter and
he person with which the general partner was dealing
knew, had received a notification or had notice under
section 1303, subsection 4 that the general partner

lacked authority.

2. Agent only if actually authorized. An act of
a general partner that is not apparently for carrying on
in _the ordinary course the limited partnership's
activities or_activities of the kind carried on by the
limited partnership binds the limited partnership only

agent _of limited
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if the act was actually authorized by all the other
partners.

81353. Limited partnership liable for general
partner's actionable conduct

1. General partner acting in ordinary course
or with authority. A limited partnership is liable for
0ss_or _injury caused to a person, or for a penalty
ncurred, as a result of a wrongful act or omission or
other actionable conduct of a general partner acting in
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A. Personally and directly participated in ren-
dering that portion of the professional service
that was performed negligently or in breach of
any other legal duty; or

B. Directly supervised and controlled that portion
of the professional service rendered by another
person that was performed negligently or in
breach of any other legal duty.

For purposes of this subsection, a "professional limited

the ordinary course of activities of the limited

iability limited partnership” means a limited liability

partnership or with authority of the limited partner-

imited partnership that, by virtue of the business

ship.

2. Misapplication of money or property by
general partner. If, in the course of the limited
partnership's activities or while acting with authority

conducted by it, would be required to incorporate
under the Maine Professional Service Corporation Act
if that limited partnership were a corporation.

81355. Actions by and against partnership and

of the limited partnership, a general partner receives or
causes the limited partnership to receive money or
property of a person not a partner, and the money or
property is misapplied by a general partner, the limited
partnership is liable for the loss.

81354. General partner's liability

1. Joint and several liability. Except as other-

partners

1. General partner as party. To the extent not
inconsistent with section 1354, a general partner may
be joined in an action against the limited partnership
or named in a separate action.

2. Judgment against limited partnership. A
judgment against a limited partnership is not by itself a

wise provided in subsections 2 and 3, all general

judgment against a general partner. A judgment

partners are liable jointly and severally for all

against a limited partnership may not be satisfied from

obligations of the limited partnership unless otherwise

a_general partner's assets unless there is also a

agreed by the claimant or provided by law.

2. Pre-existing obligation. A person that be-
comes a general partner of an existing limited

judgment against the general partner.

3. Judgment creditor of general partner. A
judgment creditor of a general partner may not levy

partnership is not personally liable for an obligation of

execution against the assets of the general partner to

a_limited partnership incurred before the person

satisfy a judgment based on a claim against the limited

became a general partner.

3. Obligation of limited liability limited part-
nership. Subject to the provisions of subsection 4, an
obligation of a limited partnership incurred while the
limited partnership is a limited liability limited
partnership, whether arising in_contract, tort or
otherwise, is solely the obligation of the limited
partnership. A general partner is not personally liable,
directly or indirectly, by way of contribution or
otherwise, for such an obligation solely by reason of
being or acting as a general partner. This subsection
applies despite anything inconsistent in the partnership
agreement that existed immediately before the consent
required to become a limited liability limited partner-
ship under section 1356, subsection 2, paragraph B.

4. Professional limited liability limited part-
nership exception. A  partner of a professiona
limited liability limited partnership is jointly and
severally liable for claims arising from the rendering
of a professional service by such a professional limited
liability partnership if that partner:
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partnership unless the partner is personally liable for
the claim under section 1354 and:

A. A judgment based on the same claim has
been obtained against the limited partnership and
a writ of execution on the judgment has been re-
turned unsatisfied in whole or in part;

B. The limited partnership is a debtor in bank-
ruptcy;

C. The general partner has agreed that the
creditor need not exhaust limited partnership as-
sets;

D. A court grants permission to the judgment
creditor to levy execution against the assets of a
general partner based on a finding that limited
partnership assets subject to execution are clearly
insufficient to satisfy the judgment, that exhaus-
tion of limited partnership assets is excessively
burdensome or that the grant of permission is an
appropriate exercise of the court's equitable pow-
ers; or
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E. Liability is imposed on the general partner by
law or contract independent of the existence of
the limited partnership.

81356. Management rights of general partner

1. General partner or partners. Each general
partner has equal rights in the management and
conduct of the limited partnership's activities. Except
as_expressly provided in this chapter, any matter
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A. In the limited partnership's designated office,
required information; and

B. At a reasonable location specified by the lim-
ted partnership, any other records maintained by
the limited partnership regarding the limited
partnership's activities and financial condition.

2. Information furnished to general partner.
Each general partner and the limited partnership shall

relating to the activities of the limited partnership may

furnish to a general partner:

be exclusively decided by the general partner or, if
there is more than one general partner, by a majority
of the general partners.

2. Consent required. The consent of each part-
ner is necessary to:

A. Amend the partnership agreement;

B. Amend the certificate of limited partnership
to add or, subject to section 1440, delete a state-
ment that the limited partnership is a limited li-
ability limited partnership; and

C. Sell, lease, exchange or otherwise dispose of
all, or substantially all, of the limited partner-
ship's property, with or without the good will,
other than in the usual and regular course of the
limited partnership's activities.

3. Payments by and liabilities of general part-
ner. A limited partnership shall reimburse a general
partner for payments made and indemnify a general
partner for liabilities incurred by the general partner in
the ordinary course of the activities of the partnership
or for the preservation of its activities or property.

4. Advances by general partner. A limited
partnership shall reimburse a general partner for an
advance to the limited partnership beyond the amount
of capital the general partner agreed to contribute.

5. Payment or advance constitutes loan. A

A. Without demand, any information concerning
the limited partnership's activities and activities
reasonably required for the proper exercise of the
general partner's rights and duties under the part-
nership agreement or this chapter; and

B. On demand, any other information concern-
ng the limited partnership's activities, except to
the extent the demand or the information de-
manded is_unreasonable or otherwise improper
under the circumstances.

3. Right of dissociated general partner. Sub-
ject to subsection 5, on 10 days' demand made in a
record received by the limited partnership, a person
dissociated as a general partner may have access to the
information and records described in subsection 1 at
the location specified in subsection 1 if:

A T
riod d
ner;

he information or record pertains to the pe-
uring which the person was a general part-

B. The person seeks the information or record in
ood faith; and

C. The person satisfies the requirements im-
posed on a limited partner by section 1344, sub-
section 2.

4. Response to demand. The limited partner-
ship_shall respond to a demand made pursuant to

payment or advance made by a general partner that

subsection 3 in the same manner as provided in section

gives rise to an obligation of the limited partnership

1344, subsection 3.

under subsection 3 or 4 constitutes a loan to the
limited partnership that accrues interest from the date
of the payment or advance.

6. No remuneration. A general partner is not
entitled to remuneration for services performed for the
partnership.

81357. Right of general partner and former

5. Death of general partner. If a general part-
ner dies, section 1384 applies.

6. Reasonable restrictions on use of informa-
tion. The limited partnership may impose reasonable
restrictions on the use of information under this
section. In any dispute concerning the reasonableness
of a restriction under this subsection, the limited

general partner to information

1. Right to inspect and copy. A general part-
ner, without having any particular purpose for seeking

partnership has the burden of proving reasonableness.

7. Reasonable costs of copying. A limited
partnership _may charge a person dissociated as a

the information, may inspect and copy during regular

general partner that makes a demand under this section

business hours:
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reasonable costs of copying, limited to the costs of
labor and material.
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8. Exercise of rights. A general partner or per-
son dissociated as a general partner may exercise the
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5. General partner's own interest. A general
partner does not violate a duty or obligation under this

rights under this section through an attorney or other

chapter or under the partnership agreement merely

agent. Any restriction imposed under subsection 6 or

because the general partner's conduct furthers the

by the partnership agreement applies both to the

general partner's own interest.

attorney or other agent and to the general partner or
person dissociated as a general partner.

9. Transferee; individual under legal disabil-
ity. The rights under this section do not extend to a
person as transferee, but the rights under subsection 3

SUBCHAPTER 5

CONTRIBUTIONS AND DISTRIBUTIONS
§1361. Form of contribution

of a person dissociated as a general partner may be
exercised by the legal representative of an individual
who dissociated as a general partner under section
1373, subsection 7, paragraph B or C.

81358. General standards of general
conduct

partner's

1. Fiduciary duties. The only fiduciary duties

A contribution of a partner may consist of tangi-
ble or_intangible property or other benefit to the
imited _partnership, including money, services
performed, promissory notes, other agreements to
contribute cash or property and contracts for services

to be performed.
81362. Liability for contribution

that a general partner has to the limited partnership
and the other partners are the duties of loyalty and care
under subsections 2 and 3.

2. Duty of loyalty. A general partner's duty of
loyalty to the limited partnership and the other
partners is limited to the following:

A. To account to the limited partnership and
hold as trustee for it any property, profit or bene-

1. Obligation not excused by death, disability
or other inability. A partner's obligation to contrib-
ute_ money or other property or other benefit to, or to
perform services for, a limited partnership is not
excused by the partner's death, disability or other
inability to perform personally.

2. Obligation to contribute money equal to
promised nonmonetary contribution. If a partner

fit derived by the general partner in the conduct
and winding up of the limited partnership's ac-
tivities or derived from a use by the general part-
ner of limited partnership property, including the
appropriation of a limited partnership opportu-
nity;

B. To refrain from dealing with the limited part-
nership in the conduct or winding up of the lim-
ited partnership's activities as or on behalf of a
party having an interest adverse to the limited
partnership; and

C. To refrain from competing with the limited
partnership in the conduct or winding up of the
limited partnership's activities.

3. Duty of care. A general partner's duty of care
to the limited partnership and the other partners in the
conduct and winding up of the limited partnership's
activities is_limited to refraining from engaging in
grossly negligent or reckless conduct, intentional
misconduct or a knowing violation of law.

4. Good faith and fair dealing. A general part-
ner shall discharge the duties to the partnership and the

does not make a promised nonmonetary contribution,
the partner is obligated at the option of the limited
partnership to contribute money equal to that portion
of the value, as stated in the required information, of
the stated contribution that has not been made.

3. Obligation in_violation of chapter; en-
forcement by creditor. The obligation of a partner to
make a contribution or return money or other property
paid or distributed in violation of this chapter may be
compromised only by consent of all partners. A
creditor of a limited partnership that extends credit or
otherwise acts in reliance on an obligation described in
subsection 1, without notice of any compromise under
this subsection, may enforce the original obligation.

81363. Sharing of distributions

A distribution by a limited partnership must be
shared among the partners on the basis of the value, as
stated in the required records when the limited
partnership decides to make the distribution, of the
contributions the limited partnership has received from

each partner.
81364. Interim distributions

other partners under this chapter or under the partner-
ship _agreement and exercise any rights consistently
with the obligation of good faith and fair dealing.
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A partner does not have a right to any distribu-
tion before the dissolution and winding up of the
limited partnership unless the limited partnership
decides to make an interim distribution.
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81365. No distribution on account of dissociation

A person does not have a right to receive a dis-
tribution on account of dissociation.

81366. Distribution in kind

A partner does not have a right to demand or re-
ceive any distribution from a limited partnership in
any form other than cash. Subject to section 1402,
subsection 2, a limited partnership may distribute an
asset in kind to the extent each partner receives a
percentage of the asset equal to the partner's share of
distributions.

81367. Right to distribution

When a partner or transferee becomes entitled to
receive a distribution, the partner or transferee has the
status of, and is entitled to all remedies available to, a
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4. Measuring effect of distribution. Except as
otherwise provided in subsection 7, the effect of a
distribution under subsection 2 is measured:

A. In the case of distribution by purchase, re-
demption or other acquisition of a transferable
interest in the limited partnership, as of the date
money or other property is transferred or debt
incurred by the limited partnership; and

B. In all other cases, as of the date:

(1) The distribution is authorized, if the
payment occurs within 120 days after that
date; or

(2) The payment is made, if payment oc-
curs more than 120 days after the distribu-
tion is authorized.

creditor of the limited partnership with respect to the 5. Indebtedness to partner and general, unse-
distribution. However, the limited partnership's cured creditors. A limited partnership's indebtedness
obligation to make a distribution is subject to offset for to a partner incurred by reason of a distribution made

any amount owed to the limited partnership by the

in_accordance with this section is at parity with the

partner or dissociated partner on whose account the

limited partnership's indebtedness to its general,

distribution is made.
§1368. Limitations on distribution

1. In violation of partnership agreement. A
limited partnership may not make a distribution in
violation of the partnership agreement.

2. _Unable to pay debts or satisfy superior
preferential rights. A limited partnership may not
make a distribution if after the distribution:

A. The limited partnership would not be able to
pay its debts as they become due in the ordinary
course of the limited partnership's activities; or

B. The limited partnership's total assets would
be less than the sum of its total liabilities plus the
amount that would be needed, if the limited part-
nership were to be dissolved, wound up and ter-
minated at the time of the distribution, to satisfy
the preferential rights upon dissolution, winding
up and termination of partners whose preferential
rights are superior to those of persons receiving
the distribution.

3. Basis for determination that distribution
not prohibited. A limited partnership may base a
determination that a distribution is not prohibited
under subsection 2 on financial statements prepared on
the basis of accounting practices and principles that
are reasonable in the circumstances or on a fair
valuation or other method that is reasonable in the
circumstances.
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unsecured creditors.

6. Indebtedness not considered liability. A
limited partnership's indebtedness, including indebt-
edness issued in connection with or as part of a
distribution, is not considered a liability for purposes
of subsection 2 if the terms of the indebtedness
provide that payment of principal and interest are
made only to the extent that a distribution could then
be made to partners under this section.

7. Indebtedness issued as distribution; date
payment made. If indebtedness is issued as a
distribution, each payment of principal or interest on
the indebtedness is treated as a distribution, the effect
of which is measured on the date the payment is made.

81369. Liability for improper distributions

1. General partner liable if consent to distri-
bution not in compliance. A general partner that
consents to a distribution made in violation of section
1368 is personally liable to the limited partnership for
the amount of the distribution that exceeds the amount
hat could have been distributed without the violation
f it is established that in consenting to the distribution
the general partner failed to comply with section 1358.

2. Partner or transferee liable for excess
amount received. A partner or transferee that
received a distribution knowing that the distribution to
that partner or transferee was made in violation of
section 1368 is personally liable to the limited
partnership but only to the extent that the distribution
received by the partner or transferee exceeded the
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amount that could have been properly paid under
section 1368.

3. General partner may implead, compel con-
tribution. A general partner against which an action
is commenced under subsection 1 may:

A. Implead in the action any other person that is
liable under subsection 1 and compel contribu-
tion from the person; and

B. Implead in the action any person that re-
ceived a distribution in violation of subsection 2
and compel contribution from the person in the
amount the person received in violation of sub-
section 2.

4. Action within 2 years. An action under this
section is barred if it is not commenced within 2 years
after the distribution.

SUBCHAPTER 6
DISSOCIATION

81371. Dissociation as limited partner

1. Prohibited before termination. A person
does not have a right to dissociate as a limited partner
before the termination of the limited partnership.

2. Dissociation upon occurrence of event. A
person is dissociated from a limited partnership as a
limited partner upon the occurrence of any of the

following events:

A. The limited partnership's having notice of the
person's_express will to withdraw as a limited
partner or on a later date specified by the person;

B. An event agreed to in the partnership agree-
ment as causing the person's dissociation as a

limited partner;

C. The person's expulsion as a limited partner
pursuant to the partnership agreement;

D. The person's expulsion as a limited partner by
the unanimous consent of the other partners if:

(1) It is unlawful to carry on the limited
partnership's activities with the person as a

limited partner;

(2) There has been a transfer of all of the
person's transferable interest in the limited
partnership, other than a transfer for secu-
rity purposes, or a court order charging the
person's interest, that has not been fore-
closed;
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(3) The person is a corporation and, within
90 days after the limited partnership noti-
fies the person that it will be expelled as a
limited partner because it has filed a certifi-
cate _of dissolution or the equivalent, its
charter has been revoked, or its right to
conduct business has been suspended by the
jurisdiction of its incorporation, there is no
revocation of the certificate of dissolution
or no reinstatement of its charter or its right
to conduct business; or

(4) The person is a limited liability com-
pany or partnership that has been dissolved
and whose business is being wound up;

E. On application by the limited partnership, the
person's expulsion as a limited partner by judicial
determination because:

(1) The person engaged in wrongful con-
duct that adversely and materially affected
the limited partnership's activities;

(2) The person willfully or persistently
committed a material breach of the partner-
ship agreement or of the obligation of good
faith_and fair dealing under section 1345,
subsection 2; or

(3) The person engaged in conduct relating
to the limited partnership's activities that
makes it not reasonably practicable to carry
on the activities with the person as limited

partner;

F. In the case of a person who is an individual,
the person's death;

G. In the case of a person that is a trust or is
acting as a limited partner by virtue of being a
trustee of a trust, distribution of the trust's entire
ransferable interest in the limited partnership,
but not merely by reason of the substitution of a
successor trustee;

H. In the case of a person that is an estate or is
acting as a limited partner by virtue of being a
personal representative of an estate, distribution
of the estate's entire transferable interest in the
limited partnership, but not merely by reason of
the substitution of a successor personal repre-
sentative;

I. Termination of a limited partner that is not an
individual, partnership, limited liability com-
pany, corporation, trust or estate; or

J. The limited partnership's participation in a
conversion or merger under subchapter 11, if the
limited partnership:
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(1) Is not the converted or surviving entity;
or

(2) Is the converted or surviving entity but,
as a result of the conversion or merger, the
person ceases to be a limited partner.

81372. Effect of dissociation as limited partner

1. Rights; obligations; interests. Upon a per-
son's dissociation as a limited partner:

A. Subject to section 1384, the person does not
have further rights as a limited partner;

B. The person's obligation of good faith and fair
dealing as a limited partner under section 1345,
subsection 2 continues only as to matters arising
and events occurring before the dissociation; and

C. Subiject to section 1384 and subchapter 11,
any transferable interest owned by the person in
the person's capacity as a limited partner imme-
diately before dissociation is owned by the per-
son as a mere transferee.

2. Obligations to partnership and partners. A
person's dissociation as a limited partner does not of
itself discharge the person from any obligation to the
limited partnership or the other partners that the
person incurred while a limited partner.

81373. Dissociation as general partner

A person is dissociated from a limited partner-
ship as a general partner upon the occurrence of any of
the following events:

1. Notice of express will to withdraw. The
limited partnership's _having notice of the person's
express will to withdraw as a general partner or on a
later date specified by the person;

2. Event in partnership agreement. An event
agreed to in the partnership agreement as causing the
person's dissociation as a general partner;

3. Expulsion pursuant to partnership agree-
ment. The person's expulsion as a general partner
pursuant to the partnership agreement;

4. Expulsion by unanimous consent. The per-
son's expulsion as a general partner by the unanimous
consent of the other partners if:

A. It is unlawful to carry on the limited partner-
ship's activities with the person as a general part-
ner;

B. There has been a transfer of all or substan-
tially all of the person's transferable interest in
the limited partnership, other than a transfer for
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security purposes, or a court order charging the
person's interest, that has not been foreclosed;

C. The person is a corporation and, within 90
days after the limited partnership notifies the per-
son that it will be expelled as a general partner
because it has filed a certificate of dissolution or
the equivalent, its charter has been revoked or its
right to conduct business has been suspended by
the jurisdiction of its incorporation, there is no
revocation of the certificate of dissolution or no
reinstatement of its charter or its right to conduct
business; or

D. The person is a limited
partnership that has been d
business is being wound up;

iability company or
ssolved and whose

5. Expulsion upon judicial determination. On
application by the limited partnership, the person's
expulsion as a general partner by judicial determina-
tion because:

A. The person engaged in wrongful conduct that
adversely and materially affected the limited
partnership's activities;

B. The person willfully or persistently commit-
ted a material breach of the partnership agree-
ment or of a duty owed to the partnership or the
other partners under section 1358; or

C. The person engaged in conduct relating to the
limited partnership's activities which makes it not
reasonably practicable to carry on the activities
of the limited partnership with the person as a

general partner;

6. Bankruptcy; execution of assignment; ap-
pointment of trustee, receiver or liquidator. The

person's:
A. Becoming a debtor in bankruptcy;

B. Execution of an assignment for the benefit of
creditors;

C. Seeking, consenting to or acquiescing in the
appointment of a trustee, receiver or liquidator of
the person or of all or substantially all of the per-

son's property; or

D. Failure, within 90 days after the appointment,
to_have vacated or stayed the appointment of a
trustee, receiver or liguidator of the general part-
ner or of all or substantially all of the person's
property obtained without the person's consent or
acquiescence, or failing within 90 days after the
expiration of a stay to have the appointment va-
cated;
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7. Death; appointment of guardian or conser-
vator; judicial determination. In the case of a
person who is an individual:

A. The person's death;

B. The appointment of a guardian or general
conservator for the person; or

C. A judicial determination that the person has
otherwise become incapable of performing the
person's duties as a general partner under the
partnership agreement;

8. Distribution of trust's interest. In the case
of a person that is a trust or is acting as a general
partner by virtue of being a trustee of a trust, distribu-
tion of the trust's entire transferable interest in the
limited partnership, but not merely by reason of the
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(1) The person withdraws as a general
partner by express will;

(2) The person is expelled as a general
partner by judicial determination under
section 1373, subsection 5;

(3) The person is dissociated as a general
partner by becoming a debtor in bank-

ruptcy; or

(4) In the case of a person that is not an in-
dividual, trust other than a business trust, or
estate, the person is expelled or otherwise
dissociated as a general partner because it
willfully dissolved or terminated.

3. Liability when dissociation wrongful. A
person that wrongfully dissociates as a general partner

substitution of a successor trustee;

9. Distribution of estate's interest. In the case
of a person that is an estate or is acting as a general
partner by virtue of being a personal representative of
an estate, distribution of the estate's entire transferable
interest in the limited partnership, but not merely by

is liable to the limited partnership and, subject to
section 1421, to the other partners for damages caused
by the dissociation. The liability is in addition to any
other obligation of the general partner to the limited
partnership or to the other partners.

81375. Effect of dissociation as general partner

reason of the substitution of a successor personal
representative;

10. Termination of general partner. Termina-

1. Rights; duties; statement of dissociation;
interests. Upon a person's dissociation as a general
partner:

tion of a general partner that is not an individual,
partnership, limited liability company, corporation,
trust or estate; or

11. Conversion or merger. The limited part-
nership's participation in a conversion or merger under
subchapter 11, if the limited partnership:

A. Is not the converted or surviving entity; or

B. Is the converted or surviving entity but, as a
result of the conversion or merger, the person
ceases to be a general partner.

81374. Person's power to dissociate as general
partner; wrongful dissociation

1. Dissociate by express will. A person has the
power to dissociate as a general partner at any time,
rightfully or wrongfully, by express will pursuant to
section 1373, subsection 1.

2. Wrongful dissociation. A person's dissocia-
tion as a general partner is wrongful only if:

A. ltis in breach of an express provision of the
partnership agreement; or

B. It occurs before the termination of the limited
partnership and:

A. The person's right to participate as a general
partner in the management and conduct of the
partnership's activities terminates;

B. The person's duty of loyalty as a general part-
ner_under section 1358, subsection 2, paragraph
C terminates;

C. The person's duty of loyalty as a general part-
ner under section 1358, subsection 2, paragraphs
A and B and duty of care under section 1358,
subsection 3 continue only with regard to matters
arising and events occurring before the person's
dissociation as a general partner;

D. The person may sign and deliver to the Sec-
retary of State for filing a statement of dissocia-
tion pertaining to the person and, at the request
of the limited partnership, shall sign an amend-
ment to the certificate of limited partnership that
states that the person has dissociated; and

E. Subject to section 1384 and subchapter 11,
any transferable interest owned by the person
immediately before dissociation in the person's
capacity as a general partner is owned by the per-
son as a mere transferee.

2. Obligations to partnership and partners. A
person's dissociation as a general partner does not of
itself discharge the person from any obligation to the
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limited partnership or the other partners that the
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obligation incurred by the limited partnership under

person incurred while a general partner.

section 1394.

81376. Power to bind and liability to limited 3. Liability when dissociation did not result in
partnership before dissolution of dissolution. A person that has dissociated as a general
partnership of person dissociated as partner but whose dissociation did not result in a
general partner dissolution and winding up of the limited partnership's

) ) activities is liable on a transaction entered into by the
1. Bound by act of dissociated general part-  |imited partnership after the dissociation only if;:

ner. After a person is dissociated as a general partner
and before the limited partnership is dissolved,
converted under subchapter 11 or merged out of
existence under subchapter 11, the limited partnership
is bound by an act of the person only if:

A. The act would have bound the limited part-
nership under section 1352 before the dissocia-
tion; and

B. At the time the other party enters into the
transaction:

(1) Less than 2 years has passed since the
dissociation; and

(2) The other party does not have notice of

A. A general partner would be liable on the
transaction; and

B. At the time the other party enters into the
transaction:

(1) Less than 2 years has passed since the
dissociation; and

(2) The other party does not have notice of
the dissociation and reasonably believes
that the person is a general partner.

4. Release upon agreement with creditor. By
agreement with a creditor of a limited partnership and
the limited partnership, a person dissociated as a

the dissociation and reasonably believes

general partner may be released from liability for an

that the person is a general partner.

2. Liability of dissociated general partner. If
a limited partnership is bound under subsection 1, the

obligation of the limited partnership.

~ 5. Release upon creditor's agreement to ma-
terial alteration without consent. A person dissoci-

person dissociated as a general partner that caused the

ated as a general partner is released from liability for

limited partnership to be bound is liable:

A. To the limited partnership for any damage
caused to the limited partnership arising from the
obligation incurred under subsection 1; and

B. If a general partner or another person dissoci-
ated as a general partner is liable for the obliga-
tion, to the general partner or other person for
any damage caused to the general partner or
other person arising from the liability.

81377. Liability to other persons of person
dissociated as general partner

1. Liability of dissociated general partner. A
person's dissociation as a general partner does not of
itself discharge the person's liability as a general
partner for an obligation of the limited partnership
incurred before dissociation. Except as otherwise
provided in subsections 2 and 3, the person is not

an obligation of the limited partnership if the limited
partnership's creditor, with notice of the person's
dissociation as a general partner but without the
person's consent, agrees to a material alteration in the
nature or time of payment of the obligation.

SUBCHAPTER 7

TRANSFERABLE INTERESTS AND RIGHTS
OF TRANSFEREES AND CREDITORS

81381. Partner's transferable interest

The only interest of a partner that is transferable
is_the partner's transferable interest. A transferable

interest is personal property.

81382. Transfer of partner's transferable interest

1. Transfer. A transfer, in whole or in part, of a
partner's transferable interest:

liable for a limited partnership's obligation incurred
after dissociation.

2. Liability when dissociation resulted in dis-
solution. A person whose dissociation as a general
partner resulted in a dissolution and winding up of the
limited partnership's activities is liable to the same
extent as a general partner under section 1354 on an
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A. |s permissible;

B. Does not by itself cause the partner's disso-
ciation or a dissolution and winding up of the
limited partnership's activities; and

C. Does not, as against the other partners or the
limited partnership, entitle the transferee to par-
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ticipate in the management or conduct of the
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due or to become due to the judgment debtor in

limited partnership's activities, t0 require access

respect of the partnership and make all other orders,

to _information concerning the limited partner-

directions, accounts and inquiries the judgment debtor

ship's transactions except as otherwise provided

might have made or that the circumstances of the case

in subsection 3 or to inspect or copy the required

may require to give effect to the charging order.

information or the limited partnership's other rec-
ords.

2. Transferee's right to receive. A transferee

2. Charging order a lien; foreclosure; rights
of transferee. A charging order constitutes a lien on
the judgment debtor's transferable interest. The court

has a right to receive, in accordance with the transfer: may order a foreclosure upon the interest subject to the
o ) charging order at any time. The purchaser at the
A. Distributions to which the transferor would  foreclosure sale has the rights of a transferee.
otherwise be entitled; and
3.  Redemption before foreclosure. At any

B. Upon the dissolution and winding up of the
limited partnership's activities, the net amount
otherwise distributable to the transferor.

3. Account for transferee. In a dissolution and
winding up, a transferee is entitled to an account of the
limited partnership's transactions only from the date of
dissolution.

4.

Transferor retains all other rights, duties
and obligations. Upon transfer, the transferor retains
the rights of a partner other than the interest in
distributions transferred and retains all duties and
obligations of a partner.

5. Notice of transfer. A limited partnership

time before foreclosure, an interest charged may be
redeemed:

A. By the judgment debtor;

B. With property other than limited partnership
property, by one or more of the other partners; or

C. With limited partnership property, by the
limited partnership with the consent of all part-
ners whose interests are not so charged.

4. Exemption laws applicable. This chapter
does not deprive any partner or transferee of the
benefit of any exemption laws applicable to the
partner's or transferee's transferable interest.

need not give effect to a transferee's rights under this
section until the limited partnership has notice of the
transfer.

6. Transfer in violation of restriction. A trans-

5. Exclusive remedy. This section provides the
exclusive remedy by which a judgment creditor of a
partner or transferee may satisfy a judgment out of the
judgment debtor's transferable interest.

fer of a partner's transferable interest in the limited
partnership in_violation of a restriction on transfer
contained in the partnership agreement is ineffective
as to a person having notice of the restriction at the
time of transfer.

7. Transferee's liability for transferor's obli-
gations. A transferee that becomes a partner with
respect to a transferable interest is liable for the
transferor's obligations under sections 1361 and 1369.
However, the transferee is not obligated for liabilities
unknown to the transferee at the time the transferee

became a partner.

81383. Rights of judgment creditor of partner or
transferee

1. Court order charging transferable interest;
rights of transferee. On application to a court of
competent jurisdiction by any judgment creditor of a
partner or transferee, the court may charge the
transferable interest of the judgment debtor with
payment of the unsatisfied amount of the judgment
with interest. To the extent so charged, the judgment
creditor has only the rights of a transferee. The court
may appoint a receiver of the share of the distributions
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81384. Power of estate of deceased partner

If a partner dies, the deceased partner's personal
representative _or other legal representative may
exercise the rights of a transferee as provided in
section 1382 and, for the purposes of settling the
estate, may exercise the rights of a current limited
partner under section 1344.

SUBCHAPTER 8

DISSOLUTION
§1391. Nonjudicial dissolution

Except as otherwise provided in section 1392, a
imited partnership is dissolved, and its activities must
be wound up, only upon the occurrence of any of the

following:

1. Event specified in partnership agreement.
The happening of an event specified in the partnership

agreement;

2. Consent. The consent of all general partners
and of limited partners owning a majority of the rights
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to receive distributions as limited partners at the time
the consent is to be effective;

3. Dissociation of general partner. After the
dissociation of a person as a general partner:

A. If the limited partnership has at least one re-
maining general partner, the consent to dissolve
the limited partnership given within 90 days after
the dissociation by partners owning a majority of
the rights to receive distributions as partners at
the time the consent is to be effective; or

B. If the limited partnership does not have a re-
maining general partner, the passage of 90 days
after the dissociation, unless before the end of the

period:

(1) Consent to continue the activities of the
limited partnership and admit at least one
general partner is given by limited partners
owning a majority of the rights to receive
distributions as limited partners at the time
the consent is to be effective; and

(2) At least one person is admitted as a
general partner in accordance with the con-
sent;

4. Dissociation of last limited partner. The
passage of 90 days after the dissociation of the limited
partnership's last limited partner, unless before the end
of the period the limited partnership admits at least
one limited partner; or

5. Declaration of dissolution. The signing and
filing of a declaration of dissolution by the Secretary
of State under section 1399, subsection 3.

§1392. Judicial dissolution

On application by a partner, the Superior Court
may order dissolution of a limited partnership if it is
not reasonably practicable to carry on the activities of
the limited partnership in conformity with the
partnership agreement.

§1393. Winding up

1. Purpose after dissolution. A limited part-
nership continues after dissolution only for the
purpose of winding up its activities.

2. Winding up limited partnership. In wind-
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transfer the limited partnership's property, settle
disputes by mediation or arbitration, file a state-
ment of termination as provided in section 1323
and perform other necessary acts; and

B. Shall discharge the limited partnership's li-
abilities, settle and close the limited partnership's
activities and marshal and distribute the assets of

the partnership.

3. Appointment to wind up activities. If a
dissolved limited partnership does not have a genera
partner, a person to wind up the dissolved limited
partnership's activities may be appointed by the con-
sent of limited partners owning a majority of the rights
to receive distributions as limited partners at the time
the consent is to be effective. A person appointed
under this subsection:

A. Has the powers of a general partner under
section 1394; and

B. Shall promptly amend the certificate of lim-
ited partnership to state:

(1) That the limited partnership does not
have a general partner;

(2) The name of the person that has been
appointed to wind up the limited partner-

ship; and

(3) The street and mailing address of the
person.

4. Judicial supervision. On the application o
any partner, the Superior Court may order judicia
supervision of the winding up, including the appoint-
ment of a person to wind up the dissolved limited
partnership's activities, if:

A. The limited partnership does not have a gen-
eral partner and within a reasonable time fol-
lowing the dissolution no person has been
appointed pursuant to subsection 3; or

B.
81394.

The applicant establishes other good cause.

Power of general partner and person
dissociated as general partner to bind
partnership after dissolution

ner's act after dissolution. A
bound by a general partner's act

1. General par
limited partnership is

ing up its activities, the limited partnership:

A. May amend its certificate of limited partner-
ship to state that the limited partnership is dis-
solved, preserve the limited partnership business
or _property as a going concern for a reasonable
ime, prosecute and defend actions and proceed-
ngs, whether civil, criminal or administrative,
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after dissolution that:

A. Is appropriate for winding up the limited
partnership's activities; or

B. Would have bound the limited partnership
under section 1352 before dissolution, if, at the
time the other party enters into the transaction,
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the other party does not have notice of the dis-
solution.

2. Dissociated general partner's act after dis-
solution. A person dissociated as a general partner
binds a limited partnership through an act occurring
after dissolution if:

A. At the time the other party enters into the
transaction:

(1) Less than 2 years has passed since the
dissociation; and

(2) The other party does not have notice of
the dissociation and reasonably believes
that the person is a general partner; and

B. The act:

(1) Is appropriate for winding up the lim-
ited partnership's activities; or

(2) Would have bound the limited partner-
ship under section 1352 before dissolution
and at the time the other party enters into
the transaction the other party does not have
notice of the dissolution.

81395. Liability after dissolution of genera
partner and person dissociated as genera
partner to limited partnership, other
general partners and persons dissociated
as general partner

1. General partner liable for inappropriate
act after dissolution. If a general partner having
knowledge of the dissolution causes a limited
partnership to incur an obligation under section 1394,
subsection 1 by an act that is not appropriate for
winding up the partnership's activities, the general
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B. If a general partner or another person dissoci-
ated as a general partner is liable for the obliga-
tion, to the general partner or other person for
any damage caused to the general partner or
other person arising from the liability.

81396. Known claims against dissolved limited

partnership

1. Dispose of known claims. A dissolved lim-
ited partnership may dispose of the known claims
against it by following the procedure described in
subsection 2.

2. Notice of dissolution. A dissolved limited
partnership _may notify its known claimants of the
dissolution in a record. The notice must:

A. Specify the information required to be in-
cluded in a claim;

B. Provide a mailing address to which the claim
is to be sent;

C. State the deadline for receipt of the claim,
which may not be less than 120 days after the
date the notice is received by the claimant;

D. State that the claim will be barred if not re-
ceived by the deadline; and

E. Unless the limited partnership has been
throughout its existence a limited liability limited
partnership, state that the barring of a claim
against the limited partnership will also bar any
corresponding claim against any general partner
or person dissociated as a general partner that is
based on section 1354.

3. Claim barred. A claim against a dissolved
limited partnership is barred if the requirements of

partner is liable:

A. To the limited partnership for any damage
caused to the limited partnership arising from the

obligation; and

B. If another general partner or a person dissoci-
ated as a general partner is liable for the obliga-
tion, to that other general partner or person for
any damage caused to that other general partner
or person arising from the liability.

2. Dissociated general partner liable for in-
curring obligation. If a person dissociated as a

subsection 2 are met and:

A. The claim is not received by the specified
deadline; or

B. In the case of a claim that is timely received
but rejected by the dissolved limited partnership,
the claimant does not commence an action to en-
force the claim against the limited partnership
within 90 days after the receipt of the notice of

the rejection.

4. Claims or liability after dissolution. This
section does not apply to a claim based on an event

general partner causes a limited partnership to incur an

occurring after the effective date of dissolution or a

obligation under section 1394, subsection 2, the person

liability that is contingent on that date.

is liable:

A. To the limited partnership for any damage
caused to the limited partnership arising from the

obligation; and
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81397. Other claims against dissolved limited

partnership

1. Notice of dissolution; claims. A dissolved
limited partnership may publish notice of its dissolu-
tion and request persons having claims against the
limited partnership to present them in accordance with
the notice.

2. Notice requirements. The notice must:

A. Be published at least once in a newspaper of
general circulation in the county in which the
dissolved limited partnership's principal office is
located or, if it has none in this State, in the
county in which the limited partnership's desig-
nated office is or was last located;

B. Describe the information required to be con-
tained in a claim and provide a mailing address
to which the claim is to be sent;

C. State that a claim against the limited partner-
ship is barred unless an action to enforce the
claim is commenced within 5 years after publi-
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of that person's proportionate share of the claim
or _the limited partnership's assets distributed to
the partner or transferee in liguidation, whichever
is less, but a person's total liability for all claims
under this paragraph does not exceed the total
amount of assets distributed to the person as part
of the winding up of the dissolved limited part-

nership; or

C. Against any person liable on the claim under
section 1354.

81398. Liability of general partner and person
dissociated as general partner when claim
against limited partnership barred

If a claim against a dissolved limited partnership
is _barred under section 1396 or 1397, any corre-
sponding claim under section 1354 is also barred.

81399. Administrative dissolution of domestic
limited partnership

1. Grounds for administrative dissolution.
Notwithstanding Title 4, chapter 5 and Title 5, chapter

cation of the notice; and

D. Unless the limited partnership has been
throughout its existence a limited liability limited
partnership, state that the barring of a claim
against the limited partnership will also bar any
corresponding claim against any general partner
or person dissociated as a general partner that is
based on section 1354.

3. Claimants barred. If a dissolved limited
partnership publishes a notice in accordance with
subsection 2, the claim of each of the following
claimants is barred unless the claimant commences an
action to enforce the claim against the dissolved
limited partnership within 5 years after the publication
date of the notice:

A. A claimant that did not receive notice in a
record under section 1396;

B. A claimant whose claim was timely sent to
the dissolved limited partnership but not acted
on; and

C. A claimant whose claim is contingent or
based on an event occurring after the effective
date of dissolution.

4. Enforcement of claims. A claim not barred
under this section may be enforced:

A. Aaqainst the dissolved limited partnership, to
the extent of its undistributed assets;

B. If the assets have been distributed in liquida-
tion, against a partner or transferee to the extent

375, the Secretary of State may commence a proceed-
ing under subsection 2 to administratively dissolve a
domestic limited partnership if:

A. The domestic limited partnership does not
pay when they are due any fees or penalties im-
posed by this chapter or other law;

B. The domestic limited partnership does not
deliver its annual report to the Secretary of State
as required by section 1330, subsection 1;

C. The domestic limited partnership does not
pay the annual report late filing penalty as re-
quired by section 1330, subsection 3;

D. The domestic limited partnership fails to ap-
point or maintain a registered agent or registered
office in this State as required by section 1314;

E. The domestic limited partnership does no
notify the Secretary of State that its registered
agent or reqistered office has been changed as
required by section 1315 or that its reqgistered
agent has resigned as required by section 1316;
or

F. A general partner, limited partner or agent of
the domestic limited partnership signed a docu-
ment with the knowledge that the document was
false in a material respect and with the intent that
the document be delivered to the Secretary of

State for filing.

2. Procedure for administrative dissolution of
domestic limited partnership. If the Secretary of
State determines that one or more grounds exist under
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subsection 1 for dissolving a domestic limited
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to do business in this State, as defined in Title 9-B, the

partnership, the Secretary of State shall issue a written

Secretary of State shall notify the Superintendent of

notice of that determination to the limited partnership's

Financial Institutions within a reasonable time prior to

last reqistered office address.

3. Administrative dissolution. The domestic
imited partnership will be administratively dissolved

administratively dissolving the financial institution or
credit union under this section.

81400. Reinstatement following administrative

f within 60 days after the notice under subsection 2
was issued the Secretary of State determines that the
limited partnership has failed to correct the ground or
grounds for the dissolution. The Secretary of State
shall send notice to the limited partnership at its last
registered office address that recites the ground or
grounds for dissolution and the effective date of
dissolution.

4. Effect of administrative dissolution; prohi-
bition. A domestic limited partnership administra-
tively dissolved under this section continues its
existence but may not transact any business in this
State except as necessary to wind up the affairs of the
limited partnership.

5. Liability of limited partners. A limited
partner of a domestic limited partnership is not liable
as a general partner of the limited partnership solely
by reason of the limited partnership's having been
administratively dissolved under this section.

6. Validity of contracts; right to be sued;
right to defend suit. The administrative dissolution of
a domestic limited partnership under this section does

not impair:

A. The validity of any contract or act of the do-
mestic limited partnership;

B. The right of any other party to the contract to
maintain _any action, suit or proceeding on the
contract; or

C. The right of the domestic limited partnership
to defend any action, suit or proceeding in any
court of this State.

7. Authority of registered agent. The adminis-
trative dissolution of a domestic limited partnership
under this section does not terminate the authority of
its registered agent.

8. Protecting domestic limited partnership

dissolution _or suspension of domestic
limited partnership

1. Reinstatement following administrative
dissolution. A domestic limited partnership adminis-
tratively dissolved under section 1399 may apply to
the Secretary of State for reinstatement within 6 years
after the effective date of dissolution.

A. The application for reinstatement must:

(1) State the name of the domestic limited
partnership and the effective date of its ad-
ministrative dissolution;

(2) State that the ground or grounds for
dissolution either did not exist or have been
eliminated; and

(3) State that the domestic limited partner-
ship's name satisfies the requirements of
section 1308.

B. |If the Secretary of State determines that the
application contains the information required un-
der this subsection and is accompanied by the
reinstatement fee set forth in section 1460, sub-
section 6, and that the information is correct, the
Secretary of State shall cancel the administrative
dissolution and prepare a notice of reinstatement
that recites that determination and the effective
date of reinstatement. The Secretary of State
shall send notice to the domestic limited partner-
ship at its last registered office address.

C. When the reinstatement is effective under this
subsection, it relates back to and takes effect as
of the effective date of the administrative disso-
lution, and the domestic limited partnership re-
sumes business as if the administrative
dissolution had not occurred.

2. Reinstatement after suspension. A domestic
limited partnership that was suspended before July 1,

name after administrative dissolution. The name of

2004 may apply to the Secretary of State for rein-

a domestic limited partnership remains in the Secre-

statement.

tary of State's record of limited partnership names and
is protected for a period of 3 years following adminis-
trative dissolution under this section.

9. Notice to Superintendent of Financial Insti-
tutions _in _case of financial institution or credit
union. In the case of a financial institution authorized
to do business in this State or a credit union authorized
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A. The reinstatement may be granted if:

(1) The Secretary of State determines that
the application contains the information re-
guired under subsection 1;
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(2) The application for reinstatement is ac-
companied by the reinstatement fee set
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2. Surplus paid in cash distribution. Any sur-
plus remaining after the limited partnership complies

forth in section 1460, subsection 6; and

(3) The application for reinstatement is re-
ceived by the Secretary of State by June 30,
2010.

B. A domestic limited partnership that fails to
meet the requirements of this subsection is ad-
ministratively dissolved and may not reinstate.

C. The name of a domestic limited partnership
that is _suspended remains in the Secretary of
State's record of limited partnership names and is
protected for a period of 3 years following sus-

ension.

81401. Appeal from denial of reinstatement of
domestic limited partnership

1. Denial of reinstatement. If the Secretary of
State denies a domestic limited partnership's applica-
tion for reinstatement following administrative
dissolution, the Secretary of State shall mail a written
notice that explains the reason or reasons for denial to
the limited partnership at its last registered office
address.

2. Appeal. A domestic limited partnership may
appeal a denial of reinstatement under subsection 1 to
the Superior Court of the county where the limited
partnership's principal office is located or, if there is
no principal office in this State, in Kennebec County
within 30 days after the date of the notice of denial.
The limited partnership appeals by petitioning the
court to set aside the dissolution and attaching to the
petition copies of the Secretary of State's notice of
administrative dissolution, the limited partnership's
application for reinstatement and the Secretary of
State's notice of denial.

3. Court action. The court may summarily or-
der the Secretary of State to reinstate an administra-
tively dissolved domestic limited partnership or may
take other action the court considers appropriate.

4. Final decision. The court's final decision in
an appeal under this section may be appealed as in
other civil proceedings.

81402. Disposition of assets; when contributions
required

1. Assets to satisfy creditors. In winding up a
limited partnership's activities, the assets of the limited
partnership, including the contributions required by
this_section, must be applied to satisfy the limited
partnership's obligations to creditors, including, to the
extent permitted by law, partners that are creditors.
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with subsection 1 must be paid in cash as a distribu-
tion.

3.

Insufficient assets to satisfy all obligations.
If a limited partnership's assets are insufficient to
satisfy all of its obligations under subsection 1, with
respect to each unsatisfied obligation incurred when
he limited partnership was not a limited liability
imited partnership, the following rules apply.

A. Each person that was a general partner when
the obligation was incurred and that has not been
released from the obligation under section 1377
shall contribute to the limited partnership for the
purpose of enabling the limited partnership to
satisfy the obligation. The contribution due from
each of those persons is in proportion to the right
to receive distributions in the capacity of general
partner in effect for each of those persons when
the obligation was incurred.

B. If a person does not contribute the full
amount required under paragraph A with respect
to_an unsatisfied obligation of the limited part-
nership, the other persons required to contribute
by paragraph A on account of the obligation shall
contribute the additional amount necessary to
discharge the obligation. The additional contri-
bution due from each of those other persons is in
proportion to the right to receive distributions in
the capacity of general partner in effect for each
of those other persons when the obligation was
incurred.

C. If a person does not make the additional con-
tribution required by paragraph B, further addi-
tional contributions are determined and due in
the same manner as provided in that paragraph.

4. Additional contribution recoverable. A
person that makes an additional contribution under
subsection 3, paragraph B or C may recover from any
person whose failure to contribute under subsection 3,
paragraph A or B necessitated the additional contribu-
tion. A person may not recover under this subsection
more than the amount additionally contributed. A
person's liability under this subsection may not exceed
the amount the person failed to contribute.

5. Estate of deceased liable for obligations.
The estate of a deceased individual is liable for the
individual's obligations under this section.

6. Assignee, court appointee may enforce. An
assignee for the benefit of creditors of a limited
partnership or a partner, or a person appointed by a
court to represent creditors of a limited partnership or
a_ partner, may enforce a person's obligation to
contribute under subsection 3.
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SUBCHAPTER 9

FOREIGN LIMITED PARTNERSHIPS

81411. Governing law
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F. Whether the foreign limited partnership is a
foreign limited liability limited partnership.

2. Certificate of existence or similar record.
A foreign limited partnership shall deliver with the
completed application under subsection 1 a certificate

1. Law under which organized governs. The  of existence or a record of similar import signed by the
laws of the State or other jurisdiction under which a  Secretary of State or other official having custody of
foreign limited partnership is organized govern  the limited partnership's publicly filed records in the

relations among the partners of the foreign limited
partnership and between the partners and the foreign
limited partnership _and the liability of partners as
partners for an obligation of the foreign limited

partnership.

2. Difference in laws. A foreign limited part-
nership_ may not be denied a certificate of authority
under this subchapter by reason of any difference
between the laws of the jurisdiction under which the
foreign limited partnership is organized and the laws
of this State.

3. Certificate of authority. A certificate of

State or other jurisdiction under whose law the foreign
limited partnership is organized. The certificate of
existence must have been made not more than 90 days
prior to delivery of the application for filing.

81412-A. Amendments to application

1. Amendments to application. If any state-
ment in the application for authority to do business of
a foreign limited partnership requires change as a
result of subsequent events, the foreign limited
partnership shall promptly file with the Secretary of
State a certificate, executed by a general partner,
amending the statement. The statement must include:

authority under this subchapter does not authorize a
foreign limited partnership to engage in any business
or_exercise any power that a limited partnership may
not engage in or exercise in this State.

81412. Application for certificate of authority

1. Application. A foreign limited partnership
may_apply for a certificate of authority to transact
business in this State by delivering an application to
the Secretary of State for filing. The application must
state:

A. The name of the foreign limited partnership
and, if the name does not comply with section
1308, the name under which it proposes to apply
for_authority to do business pursuant to section
1415, subsection 1;

B. The name of the State or other jurisdiction
under whose law the foreign limited partnership
is organized and its date of formation;

C. The street and mailing address of the foreign
limited partnership's principal office and, if the
laws of the jurisdiction under which the foreign
limited partnership is organized require the for-
eign limited partnership to maintain an office in
that jurisdiction, the street and mailing address of
the required office;

D. The name and street and mailing address of
the foreign limited partnership's initial registered
agent and office in this State;

E. The name and street and mailing address of
each of the foreign limited partnership's general

partners; and
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A. The name of the foreign limited partnership;

B. The jurisdiction of organization and the date
of its organization;

C. The date the foreign limited partnership was
granted authority to transact business in this
State; and

D. The information that is causing the amend-
ment to be filed.

2. _Changes requiring prompt delivery of
amendment. A foreign limited partnership shall
promptly deliver to the Secretary of State for filing an
amended application for authority to reflect:

A. The admission of a new general partner;

B. The dissociation of a person as a general
partner;

C. The change in the address of one or more of
the general partners from that appearing on the
record of the office of the Secretary of State. The
application must be amended to set forth the new
business, residence or mailing address of each

partner; or

D. The address of the registered or principal of-
fice of the limited partnership.

3. Responsibility of general partner. A gen-
eral partner that knows that any information in a filed
application of authority was false when the certificate
was filed or has become false due to changed circum-
stances shall promptly:
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A. Cause the application to be amended; or

B. If appropriate, deliver to the Secretary of
State for filing a statement of change pursuant to
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J. Transacting business in interstate commerce.

2. Ownership of property. For purposes of this
subchapter, the ownership in this State of income-

section 1315 or a statement of correction pursu-

producing real property or tangible personal property,

ant to section 1327.

4. Amendment at any time. An application for
authority may be amended at any time for any other
proper purpose as determined by the foreign limited

other than property excluded under subsection 1,
constitutes transacting business in this State.

3. Service of process, taxation or regulation
under other law. This section does not apply in

partnership.

5. Effective when filed. Subject to section
1326, subsection 3, an amended application for
authority is effective when filed by the Secretary of
State.

81413. Activities
business

not constituting transacting

1. Activities not constituting transacting busi-
ness. Activities of a foreign limited partnership that
do not constitute transacting business in this State
within the meaning of this subchapter include:

A. Maintaining, defending and settling an action
or proceeding;

B. Holding meetings of its partners or carrying
on_any other activity concerning its internal af-
fairs;

C. Maintaining accounts in financial institutions;

D. Maintaining offices or agencies for the trans-
fer, exchange and registration of the foreign lim-
ited partnership's own securities or maintaining
trustees or depositories with respect to those se-
curities;

E. Selling through independent contractors;

F. Soliciting or obtaining orders, whether by
mail or electronic means or through employees
or_agents or otherwise, if the orders require ac-
ceptance outside this State before they become
contracts;

G. Creating or acquiring indebtedness, mort-
gages or security interests in real or personal

property;

H. Securing or collecting debts or enforcing
mortgages or other security interests in property
securing the debts, and holding, protecting and
maintaining property so acquired:;

I. Conducting an isolated transaction that is
completed within 30 days and is not one in the
course of similar transactions of a like manner;
and
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determining the contacts or activities that may subject
a foreign limited partnership to service of process,
taxation or regulation under any other law of this
State.

81414. Filing of certificate of authority

Unless the Secretary of State determines that an
application for a certificate of authority does not
comply with the filing requirements of this chapter,
the Secretary of State, upon payment of all filing fees,
shall file the application, prepare, sign and file a
certificate of authority to transact business in this State
and send a copy of the filed certificate, together with a
receipt for the fees, to the foreign limited partnership
or its representative.

§1415. Fictitious
partnership

1. Requirements for use of fictitious name.
As used in this section, "fictitious name" means a
name adopted by a foreign limited partnership
authorized to transact business in this State because its
real name is unavailable pursuant to section 1308,
subsection 1.

2. Authorized to transact business. Upon
complying with this section, a foreign limited
partnership authorized to transact business in this State
may transact its business in this State under its
fictitious name.

name _of foreign limited

3. File statement indicating use of fictitious
name. Prior to transacting business in this State under
a fictitious name, a foreign limited partnership shall
execute and deliver to the Secretary of State for filing
a statement setting forth:

A. The foreign limited partnership name;

B. The foreign limited partnership's jurisdiction
of organization and date of organization;

C. That the foreign limited partnership intends to
transact business under a fictitious name; and

D. The fictitious name that the foreign limited
partnership proposes to use.




SECOND REGULAR SESSION - 2005

4. Compliance required. A fictitious name
must_comply with the requirements of section 1308,
subsection 1.

5. Enjoin use of fictitious name. If a foreign
limited partnership uses a fictitious name without
complying with the requirements of this section, the
continued use of the fictitious name may be enjoined
upon suit by the Attorney General or by any person
adversely affected by the use of the fictitious name.

6. Enjoin use despite compliance. Notwith-
standing its compliance with the requirements of this
section, the use of a fictitious name may be enjoined
upon suit of the Attorney General or of any person
adversely affected by such use if:

A. The fictitious name did not, at the time the
statement required by subsection 3 was filed,
comply with the requirements of section 1308,
subsection 1; or

B. The fictitious name is not distinguishable on
the records of the Secretary of State from a name
in which the plaintiff has prior rights by virtue of
the common law or statutory law of unfair com-
petition, unfair trade practices, common law
copyright or similar law.

The mere filing of a statement pursuant to subsection 3
does not constitute actual use of the fictitious name set
out in that statement for purposes of determining

priority of rights.
7. Terminate use of fictitious name. A foreign
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A. The foreign limited partnership does not pay
when they are due any fees or penalties imposed
by this chapter or other law;

B. The foreign limited partnership does not de-
liver its annual report to the Secretary of State as
required by section 1330, subsection 1;

C. The foreign limited partnership does not pay
the annual report late filing penalty as required
by section 1330, subsection 3;

D. The foreign limited partnership fails to ap-
point or maintain a registered agent or registered
office in this State as required by section 1314;

E. The foreign limited partnership does not no-
tify the Secretary of State that its registered agent
or reqgistered office has been changed as required
by section 1315 or that its registered agent has
resigned as required by section 1316; or

F. A general partner, limited partner or agent of
the foreign limited partnership signed a docu-
ment with the knowledge that the document was
false in a material respect and with the intent that
the document be delivered to the Secretary of

State for filing.

2. Procedure for revocation of foreign limited
partnership. If the Secretary of State determines that
one or more grounds exist under subsection 1 for the
revocation of authority of a foreign limited partner-
ship, the Secretary of State shall issue a written notice
of that determination to the limited partnership's last

limited partnership may terminate a fictitious name by

registered office address or to its last registered or

executing and delivering a statement setting forth:

A. The name of the foreign limited partnership;

B. The foreign limited partnership's jurisdiction
of organization and date of organization;

C. The date on which the foreign limited part-
nership was authorized to transact business in
this State;

D. That the foreign limited partnership no longer
intends to transact business under the fictitious
name; and

E. The fictitious name the foreign limited part-
nership intends to terminate.

81416. Revocation of authority

1. Grounds for revocation of authority. Not-
withstanding Title 4, chapter 5 and Title 5, chapter
375, the Secretary of State may commence a proceed-
ing under subsection 2 to revoke the authority of a
foreign limited partnership authorized to transact
business in this State if:
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principal office wherever located.

3. Revocation of authority. The foreign limited
partnership's authority is revoked if within 60 days
after the notice under subsection 2 was issued the
Secretary of State determines that the foreign limited
partnership has failed to correct the ground or grounds
for the revocation. The Secretary of State shall send
notice to the foreign limited partnership at its last
registered office address or to its last registered or
principal office wherever located that recites the
ground or grounds for revocation and the effective
date of revocation.

4. Authority to transact business ceases. The
authority of a foreign limited partnership to transact
business in this State ceases on the effective date of
revocation of its authority.

5. Registered agent; not terminated. Revoca-
tion of a foreign limited partnership's authority to
transact business in this State does not terminate the
authority of the registered agent of the foreign limited

partnership.
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6. Authorization after revocation. A foreign
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direct action against the limited partnership or another

imited partnership _whose authority to transact

partner for legal or equitable relief, with or without an

business in this State has been revoked under this

accounting as to the partnership's activities, to enforce

section and that wishes to transact business again in

the rights and otherwise protect the interests of the

this State must be authorized as provided in this

partner, including rights and interests under the

chapter.

81417. Cancellation of certificate of authority;
effect of failure to have certificate

1. Notice of cancellation. In order to cancel its
certificate of authority to transact business in_this
State, a foreign limited partnership must deliver to the
Secretary of State for filing a notice of cancellation.
The certificate is canceled when the notice becomes
effective under section 1326.

2. Certificate of authority to maintain action
or__proceeding. A foreign limited partnership
transacting business in this State may not maintain an
action or proceeding in this State unless it has a
certificate of authority to transact business in this

partnership agreement or this chapter or arising
independently of the partnership relationship.

2. Plead and prove actual or threatened in-
jury. A partner commencing a direct action under this

section is required to plead and prove an actual or
threatened injury that is not solely the result of an
injury suffered or threatened to be suffered by the
limited partnership.

3. Accrual of right of action; time limitation.
The accrual of, and any time limitation on, a right of
action for a remedy under this section is governed by
other law. A right to an accounting upon a dissolution
and winding up does not revive a claim barred by law.

§1422. Derivative action

State.

3. Validity of contract or act; defending ac-

A partner may maintain a derivative action to
enforce a right of a limited partnership if:

tion or proceeding. The failure of a foreign limited
partnership to have a certificate of authority to transact
business in this State does not impair the validity of a
contract or act of the foreign limited partnership or
prevent the foreign limited partnership from defending
an action or proceeding in this State.

4. Liabilit

based solely on transaction with-
out certificate of authority. A partner of a foreign
limited partnership is not liable for the obligations of
the foreign limited partnership solely by reason of the
foreign limited partnership's having transacted
business in this State without a certificate of authority.

5. Secretary of State appointed as agent. If a
foreign limited partnership transacts business in this
State without a certificate of authority or cancels its
certificate of authority, it appoints the Secretary of
State as its agent for service of process for rights of
action arising out of the transaction of business in this
State.

81418. Action by Attorney General

The Attorney General may maintain an action to
restrain a foreign limited partnership from transacting
business in this State in violation of this subchapter.

SUBCHAPTER 10
ACTIONS BY PARTNERS

81421. Direct action by partner

1. Action against limited partnership or part-
ner. Subject to subsection 2, a partner may maintain a
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1. Demand for limited partnership to enforce.
The partner first makes a demand on the general
partners, requesting that they cause the limited
partnership to bring an action to enforce the right, and
the general partners do not bring the action within a
reasonable time; or

2. Demand futile. A demand would be futile.
81423. Proper plaintiff

A derivative action may be maintained only by a
person that is a partner at the time the action is
commenced and:

1. Partner when conduct occurred. That was
a partner when the conduct giving rise to the action
occurred; or

2. Partner status. Whose status as a partner
devolved upon the person by operation of law or
pursuant to the terms of the partnership agreement
from a person that was a partner at the time of the
conduct.

§1424. Pleading

In a derivative action, the complaint must state
with particularity:

1. Date and content of demand; response.
The date and content of the plaintiff's demand and the
general partners' response to the demand; or

2. Demand excused. Why the demand should
be excused as futile.
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81425. Proceeds and expenses

1. Proceeds.
subsection 2:

Except as otherwise provided in

A. Any proceeds or other benefits of a derivative
action, whether by judgment, compromise or
settlement, belong to the limited partnership and
not to the derivative plaintiff; and

B. If the derivative plaintiff receives any pro-
ceeds, the derivative plaintiff shall immediately
remit them to the limited partnership.

2. Expenses. If a derivative action is successful
in whole or in part, the court may award the plaintiff
reasonable expenses, including reasonable attorney's
fees, from the recovery of the limited partnership.

SUBCHAPTER 11

CONVERSION AND MERGER
81431. Definitions

As used in this subchapter, the following terms
have the following meanings.

1. Constituent limited partnership. "Constitu-
ent limited partnership” means a constituent organiza-
tion that is a limited partnership.

2. Constituent organization. "Constituent or-
ganization"” means an organization that is party to a

merger.

3. Converted organization. "Converted or-
ganization” means the organization into which a
converting organization converts pursuant to sections
1432 to 1435.

4. Converting limited partnership. "Convert-
ing limited partnership” means a converting organiza-
tion that is a limited partnership.

5. Converting organization. "Converting or-
ganization" means an _organization that converts into
another organization pursuant to section 1432.

6. General partner. "General partner” means a
general partner of a limited partnership.

7. _Governing statute. "Governing statute” of
an_organization means the statute that governs the
organization's internal affairs.

8. Organization. "Organization" means a gen-
eral partnership, including a limited liability partner-
ship; limited partnership, including a limited liability
limited  partnership; limited liability company;
business trust; corporation; or any other person having
a governing statute. "Organization" includes domestic
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and foreign organizations whether or not organized for
profit.

9. Organizational documents. "Organizational
documents™ means:

A. For a domestic or foreign general partnership,
its partnership agreement;

B. For a limited partnership or foreign limited
partnership, its certificate of limited partnership
and partnership agreement;

C. For a domestic or foreign limited liability
company, its articles of organization and operat-
ing_agreement, or comparable records as pro-
vided in its governing statute;

D. For a business trust, its agreement of trust
and declaration of trust;

E. For a domestic or foreign corporation for
profit, its articles of incorporation, bylaws and
other agreements among its shareholders that are
authorized by its governing statute, or compara-
ble records as provided in its governing statute;
and

F. For any other organization, the basic records
that create the organization and determine its in-
ternal governance and the relations among the
persons that own it, have an interest in it or are
members of it.

10. Personal liability.  "Personal liability"
means _personal liability for a debt, liability or other
obligation of an organization that is imposed on a
person that co-owns, has an interest in or is a member
of the organization:

A. By the organization's governing statute solely
by reason of the person co-owning, having an
interest in or being a member of the organization;
or

B. By the organization's organizational docu-
ments under a provision of the organization's
governing statute authorizing those documents to
make one or more specified persons liable for all
or_specified debts, liabilities and other obliga-
tions of the organization solely by reason of the
pEerson or_persons co-owning, having an interest
in or being a member of the organization.

11. Surviving organization. "Surviving or-
ganization" means an organization into which one or
more other organizations are _merged. A surviving
organization may preexist the merger or be created by

the merger.
§1432. Conversion
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1. Conversion to or from limited partnership.
An organization other than a limited partnership may
convert to a limited partnership and a limited partner-
ship may convert to another organization pursuant to
this section and sections 1433 to 1435 and a plan of
conversion if:

A. The other organization's governing statute
authorizes the conversion;

B. The conversion is not prohibited by the law
of the jurisdiction that enacted the governing
statute; and

C. The other organization complies with its gov-
erning statute in effecting the conversion.

2. Plan of conversion. A plan of conversion
must be in a record and must include:

A. The name and form of the organization be-
fore conversion;

B. The name and form of the organization after
conversion;

C. The terms and conditions of the conversion,
including the manner_and basis for converting
interests in the converting organization into any
combination of money, interests in the converted
organization and other consideration; and

D. The organizational documents of the con-
verted organization.

81433. Action on plan of conversion by converting
limited partnership

1. Consent. Subject to section 1440, a plan of
conversion must be consented to by all the partners of
a converting limited partnership.

2. Amend plan or abandon planned conver-
sion. Subject to section 1440 and any contractual
rights, after a conversion is approved, and at any time
before a filing is made under section 1434, a convert-
ing limited partnership may amend the plan or
abandon the planned conversion:

A. As provided in the plan; and

B. Except as prohibited by the plan, by the same
consent as was required to approve the plan.

81434. Filings required for conversion; effective
date

1. Deliver to Secretary of State articles of
conversion; certificate of limited partnership. After
a plan of conversion is approved:
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A. A converting limited partnership shall deliver
to the Secretary of State for filing articles of con-
version, which must include:

(1) A statement that the limited partnership
has been converted into another organiza-
tion;

(2) The name and form of the organization
and the jurisdiction of its governing statute;

(3) The date the conversion is effective un-
der the governing statute of the converted

organization;

(4) A statement that the conversion was
approved as required by this chapter;

(5) A statement that the conversion was
approved as required by the governing stat-
ute of the converted organization; and

(6) If the converted organization is a for-
eign organization not authorized to transact
business in this State, the street and mailing
address of an office that the Secretary of
State may use for the purposes of section
1435, subsection 3; and

B. If the converting organization is not a con-
verting _limited partnership, the converting or-
ganization shall deliver to the Secretary of State
for filing a certificate of limited partnership,
which must include, in addition to the informa-
tion required by section 1321:

(1) A statement that the limited partnership
was converted from another organization;

(2) The name and form of the organization
and the jurisdiction of its governing statute;
and

(3) A statement that the conversion was
approved in a manner that complied with
the organization's governing statute.

2. Conversion effective. A conversion becomes
effective:

A. If the converted organization is a limited
partnership, when the certificate of limited part-
nership takes effect; and

B. If the converted organization is not a limited
partnership, as provided by the governing statute
of the converted organization.

§1435. Effect of conversion

1. Same entity. An organization that has been
converted pursuant to this subchapter is for all
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purposes the same entity that existed before the
conversion.

2. Effect of conversion. When a conversion

takes effect:

A. All property owned by the converting organi-
zation remains vested in the converted organiza-
tion;

B. All debts, liabilities and other obligations of
the converting organization continue as obliga-
tions of the converted organization;

C. An action or proceeding pending by or
against the converting organization may be con-
tinued as if the conversion had not occurred;

D. Except as prohibited by other law, all of the
rights, privileges, immunities, powers and pur-
poses of the converting organization remain
vested in the converted organization;

E. Except as otherwise provided in the plan of
conversion, the terms and conditions of the plan
of conversion take effect; and

F. Except as otherwise agreed, the conversion
does not dissolve a converting limited partner-
ship for the purposes of subchapter 8.

3. Foreign organization; Secretary of State as
agent. A converted organization that is a foreign
organization consents to the jurisdiction of the courts
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2. Plan of merger. A plan of merger must be in
a record and must include:

A. The name and form of each constituent or-
ganization;

B. The name and form of the surviving organi-
zation and, if the surviving organization is to be
created by the merger, a statement to that effect;

C. The terms and conditions of the merger, in-
cluding the manner and basis for converting the
interests in each constituent organization into any
combination of money, interests in the surviving
organization and other consideration;

D. If the surviving organization is to be created
by the merger, the surviving organization's or-
ganizational documents; and

E. If the surviving organization is not to be cre-
ated by the merger, any amendments to be made
by the merger to the surviving organization's or-
ganizational documents.

81437. Action on plan of merger by constituent
limited partnership

1. Consent. Subject to section 1440, a plan of
merger must be consented to by all the partners of a
constituent limited partnership.

2. Amend plan or abandon planned merger.
Subject to section 1440 and any contractual rights,

of this State to enforce any obligation owed by the

after a merger is approved, and at any time before a

converting organization, if before the conversion the

filing is made under section 1438, a constituent limited

converting organization was subject to suit in this

partnership _may amend the plan or abandon the

State on the obligation. A converted organization that

planned merger:

is a foreign organization and not authorized to transact
business in this State appoints the Secretary of State as
its agent for service of process for purposes of
enforcing an obligation under this subsection. Service
on the Secretary of State under this subsection is made
in the same manner and with the same consequences
as in section 1317, subsections 3 and 4.

81436. Merger

1. Merger requirements. A limited partnership
may merge with one or more other constituent
organizations pursuant to this section and sections
1437 through 1439 and a plan of merger if:

A. The governing statute of each of the other
organizations authorizes the merger;

B. The merger is not prohibited by the law of a
jurisdiction that enacted any of those governing
statutes; and

C. Each of the other organizations complies with
its governing statute in effecting the merger.

A. As provided in the plan; and

B. Except as prohibited by the plan, with the
same _consent as was required to approve the

plan.
81438. Filings required for merger; effective date

1. Articles of merger; signed. After each con-
stituent organization has approved a merger, articles of
merger must be signed on behalf of:

A. Each preexisting constituent limited partner-
ship, by each general partner listed in the certifi-
cate of limited partnership; and

B. Each other preexisting constituent organiza-
tion, by an authorized representative.

2. Articles of merger; contents. The articles of
merger must include:
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A. The name and form of each constituent or-
ganization and the jurisdiction of its governing

SECOND REGULAR SESSION - 2005

1. Effect of merger. When a merger becomes
effective:

statute;

B. The name and form of the surviving organi-
zation, the jurisdiction of its governing statute
and, if the surviving organization is created by
the merger, a statement to that effect;

C. The date the merger is effective under the
governing statute of the surviving organization;

D. If the surviving organization is to be created
by the merger:

(1) If the surviving organization will be a
limited partnership, the limited partnership's
certificate of limited partnership; or

(2) If the surviving organization will be an
organization other than a limited partner-
ship, the organizational document that cre-
ates the organization;

E. If the surviving organization preexists the
merger, any amendments provided for in the plan
of merger for the organizational document that
created the organization;

F. A statement as to each constituent organiza-
tion that the merger was approved as required by
the organization's governing statute;

G. If the surviving organization is a foreign or-
ganization not authorized to transact business in
this State, the street and mailing address of an
office that the Secretary of State may use for the
purposes of section 1439, subsection 2; and

H. Any additional information required by the
governing statute of any constituent organization.

A. The surviving organization continues or
comes into existence;

B. Each constituent organization that merges
into the surviving organization ceases to exist as

a separate entity:;

C. All property owned by each constituent or-
ganization that ceases to exist vests in the sur-
viving organization;

D. All debts, liabilities and other obligations of
each constituent organization that ceases to exist
continue as obligations of the surviving organi-
zation;

E. An action or proceeding pending by or
against any constituent organization that ceases
to exist may be continued as if the merger had
not occurred;

F. Except as prohibited by other law, all of the
rights, privileges, immunities, powers and pur-
poses of each constituent organization that ceases
to exist vest in the surviving organization;

G. Except as otherwise provided in the plan of
merger, the terms and conditions of the plan of
merger take effect;

H. Except as otherwise agreed, if a constituent
limited partnership ceases to exist, the merger
does not dissolve the limited partnership for the
purposes of subchapter 8;

I. If the surviving organization is created by the
merger:

(1) If the surviving organization is a lim-
3. Deliver to Secretary of State. Each con- ited partnership, the certificate of limited

stituent limited partnership shall deliver the articles of partnership becomes effective; or

merger for filing in the office of the Secretary of State.

(2) If the surviving organization is an or-
4. Merger effective. A merger becomes effec- ganization other than a limited partnership,

tive under this subchapter: the organizational document that creates the

organization becomes effective; and

A. If the surviving organization is a limited

partnership, upon the later of: J. If the surviving organization preexists the
. ) ) merger, any amendments provided for in the arti-
(1) Compliance with subsection 3; and cles of merger for the organizational document

that created the organization become effective.

(2) Su.b ect to sectic_)n 1326, subsection 3,
as specified in the articles of merger; or 2. Foreign organization. A surviving organi-
zation that is a foreign organization consents to the

- hi ded by th - o jurisdiction of the courts of this State to enforce any
partnersnip, as provided Dy the governing stalute  gpjigation owed by a constituent organization, if

of the surviving organization. before the merger the constituent organization was
§1439. Effect of merger subject to suit in this State on the obligation. A
- surviving organization that is a foreign organization

B. If the surviving organization is not a limited

1490
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and not authorized to transact business in this State
appoints the Secretary of State as its agent for service
of process for the purposes of enforcing an obligation
under this subsection. Service on the Secretary of State
under this subsection is made in the same manner and
with the same consequences as in section 1317,
subsections 3 and 4.

81440. Restrictions on approval of conversions
and mergers and on relinquishing limited
liability limited partnership status

1. Consent for personal liability; exceptions.
If a partner of a converting or constituent limited
partnership will have personal liability with respect to
a _converted or surviving organization, approval and
amendment of a plan of conversion or merger are
ineffective without the consent of the partner unless:

A. The limited partnership's partnership agree-
ment provides for the approval of the conversion
or merger with the consent of fewer than all the

partners; and

B. The par
the partners

ner has consented to the provision of
hip agreement.

2. Consent required for amendment to cer-
tificate; exception. An amendment to a certificate of
imited partnership that deletes a statement that the
imited partnership is a limited liability limited
partnership is ineffective without the consent of each
general partner unless:

A. The limited partnership's partnership agree-
ment provides for the amendment with the con-
sent of fewer than all the general partners; and

B. Each general partner that does not consent to
the amendment has consented to the provision of
the partnership agreement.

3. Insufficient consent. A partner does not give
the consent required by subsection 1 or 2 merely by
consenting to a provision of the partnership agreement
that permits the partnership agreement to be amended
with the consent of fewer than all the partners.

81441. Liability of general
CONversion or merger

partner _ after

1. Liability not discharged. A conversion or
merger_under this subchapter does not discharge any
liability under sections 1354 and 1377 of a person that
was a general partner in or dissociated as a genera
partner from a converting or constituent limited

partnership, but:

A. The provisions of this chapter pertaining to
the collection or discharge of the liability con-
tinue to apply to the liability;
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B. For the purposes of applying those provi-
sions, the converted or surviving organization is
deemed to be the converting or constituent lim-
ited partnership; and

C. If a person is required to pay any amount un-
der this subsection:
(1) The person has a right of contribution
from each other person that was liable as a

general partner under section 1354 when
he obligation was incurred and has not
been released from the obligation under
section 1377; and

(2) The contribution due from each of
those persons is in proportion to the right to
receive distributions in the capacity of gen-
eral partner in effect for each of those per-
sons when the obligation was incurred.

2. Additional
liability provided by

iability. In addition to any other
aw:

A. A person that immediately before a conver-
sion_or _merger became effective was a general
partner _in_a converting or constituent limited
partnership that was not a limited liability limited
partnership is personally liable for each obliga-
tion of the converted or surviving organization
arising from a transaction with a 3rd party after
the conversion or merger becomes effective if, at
the time the 3rd party enters into the transaction,

the 3rd party:

(1) Does not have notice of the conversion
or merger; and

(2) Reasonably believes that:

(i) _The converted or surviving busi-
ness is the converting or_constituent
limited partnership;

(ii) The converting or constituent lim-
ited partnership is not a limited liabil-
ity limited partnership; and

(iii) The person is a general partner in
the converting or constituent limited

partnership; and

B. A person that was dissociated as a general
partner from a converting or constituent limited
partnership before the conversion or merger be-
came effective is personally liable for each obli-
gation of the converted or surviving organization
arising from a transaction with a 3rd party after
the conversion or merger becomes effective if:

(1) Immediately before the conversion or
merger became effective the converting or
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surviving limited partnership was not a
limited liability limited partnership; and

(2) At the time the 3rd party enters into the
transaction less than 2 years have passed
since the person dissociated as a general
partner and the 3rd party:

(i) _Does not have notice of the disso-
ciation;

(ii) Does not have notice of the con-
version or merger; and

(iii) Reasonably believes that the con-
verted or surviving organization is the
converting or constituent limited part-
nership, the converting or constituent
limited partnership is not a limited li-
ability limited partnership and the per-

son is a general partner in the
converting or constituent limited part-
nership.

81442. Power of general partners and persons
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or_constituent limited partnership under section
1352 if the person had been a general partner;
and

B. At the time the 3rd party enters into the trans-
action, less than 2 years have passed since the
person dissociated as a general partner and the

3rd party:

(1) Does not have notice of the dissocia-
tion;

(2) Does not have notice of the conversion
or merger; and

(3) Reasonably believes that the converted
or surviving organization is the converting
or_constituent limited partnership and that
the person is a general partner in the con-
verting or constituent limited partnership.

3. Liable for damage. If a person having
knowledge of the conversion or merger causes a

converted or surviving organization to incur_an

obligation under subsection 1 or 2, the person is liable:

dissociated as general partners to bind
organization after conversion or merger

1. Act of general partner before conversion or
merger. An act of a person that immediately before a
conversion or merger became effective was a general
partner in a converting or _constituent limited partner-
ship binds the converted or surviving organization
after the conversion or merger becomes effective if:

A. Before the conversion or merger became ef-
fective, the act would have bound the converting
or_constituent limited partnership under section
1352; and

B. At the time the 3rd party enters into the trans-
action, the 3rd party:

(1) Does not have notice of the conversion
or merger; and

(2) Reasonably believes that the converted
or_surviving business is the converting or
constituent limited partnership and that the
person is a general partner in the converting
or constituent limited partnership.

2. Act of dissociated general partner before
conversion or merger. An act of a person that before
a conversion or merger became effective was dissoci-
ated as a general partner from a converting or
constituent limited partnership binds the converted or
surviving organization after the conversion or merger
becomes effective if:

A. Before the conversion or merger became ef-
fective, the act would have bound the converting
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A. To the converted or surviving organization
for any damage caused to the organization aris-
ing from the obligation; and

B. If another person is liable for the obligation,
to that other person for any damage caused to
that other person arising from the liability.

81443. Subchapter not exclusive

This subchapter does not preclude an entity from
being converted or merged under other law.

SUBCHAPTER 12
MISCELLANEQOUS PROVISIONS

81451. Uniformity of application and construction

In applying and construing this Act, considera-
tion must be given to the need to promote uniformity
of the law with respect to its subject matter among
states that enact it.

81452. Relation to electronic signatures in_global
and national commerce act

This _chapter modifies, limits or supersedes the
federal Electronic Signatures in Global and National
Commerce Act, 15 United States Code, Section 7001
et seq., but this chapter does not modify, limit or
supersede Section 101(c) of that Act or authorize
electronic delivery of any of the notices described in
Section 103(b) of that Act.

81453. Application to existing relationships
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1. Before July 1, 2008. Before July 1, 2008,
this chapter governs only:

A. A limited partnership formed on or after July
1, 2007; and

B. Except as otherwise provided in subsections 3
and 4, a limited partnership formed before July 1,
2007 that elects, in the manner provided in its
partnership agreement or by law for amending
the partnership agreement, to be subject to this

chapter.

2. On or after July 1, 2008. Except as other-
wise provided in subsection 3, on and after July 1,
2008, this chapter governs all limited partnerships.

3. Existing limited partnerships. With respect
to a limited partnership formed before July 1, 2007,
the following rules apply except as the partners

PUBLIC LAW, C. 543

(1) A 3rd party that had not done business
with the limited partnership in the year be-
fore the election took effect; and

(2) A 3rd party that had done business with
the limited partnership in the year before
he election took effect only if the 3rd party
knows or has received a naotification of the
election; and

B. On and after July 1, 2008, to all 3rd parties,
but those provisions remain inapplicable to any
obligation incurred while those provisions were
inapplicable under paragraph A, subparagraph

(2).
81454. Savings clause

This chapter does not affect an action com-
menced, proceeding brought or right accrued before

otherwise elect in the manner provided in the partner-

this chapter takes effect.

ship agreement or by law for amending the partnership
agreement.

A. Section 1304, subsection 3 does not apply
and the limited partnership has whatever duration
it had under the law applicable immediately be-

fore July 1, 2007.

B. The limited partnership is not required to
amend its certificate of limited partnership to
comply with section 1321, subsection 1, para-

graph D.

C. Sections 1371 and 1372 do not apply and a
limited partner has the same right and power to
dissociate from the limited partnership, with the
same consequences, as existed immediately be-

fore July 1, 2007.
D. Section 1373, subsection 4 does not apply.

E. Section 1373, subsection 5 does not apply and
a court has the same power to expel a general
partner as the court had immediately before July
1, 2007.

F. Section 1391, subsection 3 does not apply and
the connection between a person's dissociation as
a general partner and the dissolution of the lim-
ited partnership is the same as existed immedi-
ately before July 1, 2007.

4. Limited partnership that elects to be sub-
ject. With respect to a limited partnership that elects
pursuant to subsection 1, paragraph B to be subject to
this _chapter, after the election takes effect the provi-
sions of this chapter relating to the liability of the
limited partnership's general partners to 3rd parties

apply:
A. Before July 1, 2008, to:
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81455. Duty of Secretary of State

The Secretary of State's duty to file documents
under this chapter is ministerial. The filing or refusal
to file a document does not:

1. Validity of documents. Affect the validity or
invalidity of the document in whole or in part;

2. Correctness of information. Relate to_the
correctness or _incorrectness of information contained
in the document; or

3.  Presumption of validity or correctness.
Create a presumption that the document is valid or
invalid or that the information in the document is
correct or incorrect.

§1456. Rules

The Secretary of State may adopt rules not in-
consistent with this chapter pertaining to the filing of
documents with the Secretary of State. Rules adopted
pursuant to this section are routine technical rules as
defined in Title 5, chapter 375, subchapter 2-A. These
may include, but are not limited to, rules to:

1. Forms. Prescribe forms for any or all docu-
ments required or permitted to be delivered for filing
under this chapter and to refuse to file documents not
utilizing these prescribed forms;

2. Approve filing. Refuse to file any document
that is not clearly legible or that may not be clearly
reproducible photographically;

3. Appoint designee. Appoint a designee or
other agent to receive documents for filing and to file

documents on behalf of the Secretary of State;
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A document required to be filed under this

4. Electronic_filings; facsimile signatures. 81460. Fees; penalties
Permit the filing of documents by electronic transmis-
sion and permit facsimile signatures on documents to J L
be filed: chapter is not effective un

5. Effective dates of filings. Unless specifically

til the applicable fee
required by this section is paid. The following fees or
penalties must be paid to and collected by the

stated in this chapter, set forth the effective dates of

Secretary of State:

filings required by this chapter; and

6. Annual report filing date. Provide alterna-

1. Reservation. For filing of an application for
reservation of name or a notice of transfer or cancella-

tive dates for filing annual reports and for determining

tion of reservation pursuant to section 1309, subsec-

the dates covered by those reports.
81457. Expedited service

The Secretary of State may provide an expedited
service for the processing of documents in accordance
with this chapter. If the service is provided, the
Secretary of State shall establish by rule a fee schedule
and governing procedures in accordance with the
Maine Administrative Procedure Act. All fees
collected for expedited service must be deposited into

tion 1, a fee of $20 for each limited partnership
affected:;

2. Assumed or fictitious name. For filing of an
lication for an assumed name under section 1308,
subsection 2, a fee in the amount of $125, and for
filing of an application for a fictitious name under
section 1415, a fee of $40;

ap

3. _Termination of assumed or fictitious name.
For a termination of an assumed name under section

a fund for use by the Secretary of State in providing an

1308, subsection 2, a fee of $20; for a termination of a

improved filing service.

Rules adopted pursuant to this section are routine
technical rules as defined in Title 5, chapter 375,

fictitious name under section 1415, a fee of $20;

4. Registered name. For filing of an application
for a registered name of a foreign limited partnership

subchapter 2-A.
§1458. Access to data base

The Secretary of State may provide public access
to the data base through a dial-in_modem, through
public terminals and through electronic duplicates of
the data base. If access to the data base is provided to
the public, the Secretary of State may adopt rules in
accordance with the Maine Administrative Procedure
Act to establish a fee schedule and governing proce-
dures.

Rules adopted pursuant to this section are routine
technical rules as defined in Title 5, chapter 375,

subchapter 2-A.
§1459. Publications

1. Fee schedule. The Secretary of State may es-
tablish by rule in accordance with the Maine Admin-
istrative Procedure Act a fee schedule to cover the cost
of printing and distribution of publications and to set
the procedures for the sale of these publications.

Rules adopted pursuant to this subsection are routine
technical rules as defined in Title 5, chapter 375,

subchapter 2-A.
2. Deposit in fund. All fees collected pursuant

under_section 1309, subsection 2, a fee of $20 per
month for the number of months or fraction of a
month remaining in the calendar year when first filing.
For filing an application to renew the registration of a
registered name, a fee of $200;

5. Change of registered agent and registered
office_or registered office for domestic limited
partnerships. For filing of a statement by a registered
agent under section 1315, subsection 2 to change the
registered office or to change the name of the current
registered agent or for filing of a statement under
section 1315, subsection 1 to change the registered
agent and registered office or for filing a notice of
resignation of a registered agent under section 1316, a
fee of $35;

6. Reinstatement fee after administrative dis-
solution. For failure to file an annual report, a fee of
$150, to a maximum fee of $600, regardless of the
number of delinquent reports or the period of delin-
guency; for failure to pay the annual report late filing
penalty, a fee of $150; for failure to appoint or
maintain a registered agent or registered office, a fee
of $150; for failure to notify the Secretary of State that
its registered agent or registered office has been
changed, that its registered agent has resigned or that
its reqgistered office has been discontinued, a fee of
$150; for failure to file an amended application, a fee

to this section must be deposited in a fund for use by

of $150; and for filing false information, a fee of $150;

the Secretary of State for the purpose of replacing and
updating publications offered in accordance with this
chapter and for funding new publications.
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7. Certificate of limited partnership, amend-
ment _or_cancellation. For filing of a certificate of
limited partnership under section 1321, a fee of $175;
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for a certificate of amendment under section 1322, a
fee of $50; and for a statement of termination under

PUBLIC LAW, C. 543

18. Articles of merger or conversion. Articles
of merger or conversion of a limited partnership with

section 1323, a fee of $75. For filing of a certificate of

or to another type of business entity as provided by

amendment under section 1322, subsection 2,

subchapter 11, a fee of $150;

paragraph D, a fee of $20, and for filing a restated
certificate of limited partnership under section 1322, a
fee of $80;

8. Certificate of correction. For filing of a
certificate of correction under section 1327, a fee of
$50;

9. Foreign limited partnerships. For filing of

19. Late filing penalty. For failing to deliver an
annual report by its due date, in addition to the annual
report filing fee, a fee of $50.

All fees collected as provided by this chapter
must be remitted to the Treasurer of State for the use
of the State with the exception of those fees estab-
lished by rule and collected for expedited service. Fees

an application for authority to do business as a foreign

for expedited service are deposited into a fund for use

limited partnership under section 1412, a fee of $250,

by the Secretary of State in providing an improved

and for a certificate of amendment under section

filing service.

1412-A, subsection 2, paragraph A or B or a certificate
of cancellation under section 1417, a fee of $90. For
filing a certificate of amendment under section
1412-A, subsection 2, paragraph C or D to change the
address of a general partner or to change the address
of the registered or principal office, a fee of $35;

10. Photocopies. For all photocopies, whether
certified or not, a fee of $2 per page. The Secretary of
State may issue photocopies of instruments on file as
well as other copies;

11. Certified copies. For providing certified
copies of any instrument on file as provided for by this
chapter, a fee of $5 for each copy certified in addition
to any fee due under subsection 10;

12. lIssuing certificate. For issuing a certificate
of existence, certificate of authority or certificate of
fact as provided by section 1329, a fee of $30;

13. Preclearance of document. For preclear-
ance of any document for filing, a fee of $100;

14. All other filings. For receiving and filing
any certificate, affidavit, agreement or any other paper
provided for by this chapter, for which no different fee
is specifically prescribed, a fee of $35;

15. Annual report. For filing of an annual re-
port under section 1330 for a domestic limited
partnership, a fee of $85; for filing of an annual report
under section 1330 for a foreign limited partnership, a
fee of $150;

16. Amended annual report. For filing an
amended annual report for a domestic limited
partnership under section 1330, subsection 2, a fee of
$85; for filing an amended annual report for a foreign
limited partnership under section 1330, subsection 2, a
fee of $150;

17. Service of process on Secretary of State as
agent. For accepting service of process under section
1317, a fee of $35;
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§1461. Effective date
This chapter takes effect July 1, 2007.

Sec. C-3. Effective date. That section of this
Part that repeals the Maine Revised Statutes, Title 31,
chapter 11 takes effect July 1, 2007.

PART D

Sec. D-1. 9-B MRSA 8311, as corrected by
RR 2001, c. 2, Pt. B, 87 and affected by 858, is
amended to read:

§311. Applicability of chapter

The provisions of this chapter govern the organi-
zation and management of financial institutions
operating as corporations, limited liability companies,
limited partnerships and limited liability partnerships.
Unless otherwise indicated in this Title, the provisions
of Title 13-C apply to financial institutions operating
as corporations; Title 31, chapter 1% 19 applies to
financial institutions operating as limited partnerships;
Title 31, chapter 13 applies to financial institutions
operating as limited liability companies; and Title 31,
chapter 15 applies to financial institutions operating as
limited liability partnerships.

Sec. D-2. 9-B MRSA 8316-A, first 1, as
corrected by RR 2001, c. 2, Pt. B, 88 and affected by
858, is amended to read:

Except as provided in this section, the manage-
ment and operations of a financial institution organ-
ized under this chapter are governed by Title 13-C;
Title 31, chapter 4% 19; Title 31, chapter 13; or Title
31, chapter 15, as appropriate, depending upon the
organizational form of the financial institution
operating under this chapter.  The institution's
organizational documents must address the powers
and duties of the governing body.
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Sec. D-3. 9-B MRSA 8317-A, first 1, as
corrected by RR 2001, c. 2, Pt. B, §9 and affected by
858, is amended to read:

Except as provided in this section, the powers
and duties of officers of a financial institution
organized under this chapter are governed by Title
13-C; Title 31, chapter 4% 19; Title 31, chapter 13; or
Title 31, chapter 15, as appropriate, depending upon
the organizational form of the financial institution
operating under this chapter.  The institution's
organizational documents must address the powers
and duties of officers.

Sec. D-4. 9-B MRSA 8352, sub-85, as cor-
rected by RR 2001, c. 2, Pt. B, 812 and affected by
858, is amended to read:

5. Rights of dissenting investors. The rights of
investors dissenting to the merger or consolidation are
those specified in Title 13-C or Title 31, chapter 1%
13 er, 15 or 19, depending upon the organizational
form of the institution. To the extent that dissenters'
rights are not addressed in Title 31 or these rights are
less beneficial to the dissenting investors than those
rights listed in the institution's organizational docu-
ments, the organizational documents govern.

Sec. D-5. 9-B MRSA 81222, sub-81, as cor-
rected by RR 2001, c. 2, Pt. B, 8§20 and affected by
858, is amended to read:

1. Organization. A merchant bank must be or-
ganized pursuant to chapter 31 and must be managed
and governed pursuant to this Title and the applicable
provisions of Title 13-C and Title 31, chapters 11; 13
and, 15 and 19, depending upon the organizational
form selected.

Sec. D-6. 10 MRSA 81521, sub-82-A, as
amended by PL 2003, c. 344, Pt. A, 83, is further
amended to read:

2-A. Limited partnership name. "Limited
partnership name™ includes a limited partnership
name;—reserved—name; or assumed name under Title
31, section 1308 or reserved name or registered name
as these-terms—are used in Title 31, sections—403-A;

404-A-405-A-and-406-A-respeetively section 1309.

Sec. D-7. 10 MRSA 81522, sub-81, 1E, as
amended by PL 1981, c. 684, 84, is further amended to
read:

E. Consists of a mark which that, when applied
to the goods or services of the applicant, is
merely descriptive or deceptively misdescriptive
of them or, when applied to the goods or services
of the applicant, is primarily geographically de-
scriptive or deceptively misdescriptive of them,
except as indications of regional origin may be
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registrable under subsection 3, or is primarily
merely a surname, provided that nothing in this
paragraph may prevent the registration of a mark
used in this State by the applicant which that has
become distinctive of the applicant's goods or
services;. The Secretary of State may accept as
evidence that the mark has become distinctive, as
applied to the applicant's goods or services, proof
of continuous use thereof as a mark by the appli-
cant in this State or elsewhere for the 5 years
next preceding the date of the filing of the appli-
cation for registration;

Sec. D-8. 10 MRSA 81522, sub-81, G, as
amended by PL 2003, c. 344, Pt. A, 86, is further
amended to read:

G. Is not distinguishable from the real, assumed,
fictitious, reserved or registered name of a corpo-
ration, limited liability company, limited liability
partnership e, limited partnership or limited li-
ability limited partnership, unless the corpora-
tion, limited liability company, limited liability
partnership e, limited partnership or limited li-
ability limited partnership executes and files with
the Secretary of State proof of authorization of
the use of a mark similar to the real, assumed,
fictitious, reserved or registered name of a corpo-
ration, limited liability company, limited liability
partnership e, limited partnership or limited li-
ability limited partnership by the applicant seek-
ing to use the mark;

Sec. D-9. 10 MRSA 81522, sub-81, 1J, as
enacted by PL 1997, c. 633, 82, is amended to read:

J. Notwithstanding paragraph G, is identical to a
corporate, limited liability company, limited li-
ability partnership e¥, limited partnership or lim-
ited liability limited partnership name, unless the
corporation, limited liability company, limited
liability partnership ef, limited partnership or
limited liability limited partnership is the same
entity as the applicant that is seeking to register
the mark and files proof of ownership with the
Secretary of State.

Sec. D-10. 13-B MRSA §301-A, sub-§6,
TA, as enacted by PL 2003, c. 344, Pt. B, §9, is
amended to read:

A. The words or abbreviations of words that de-
scribe the nature of the entity, including "profes-
sional association,"” "corporation," "company,"
"incorporated,” "chartered,” "limited," "limited
partnership,” "limited liability company,” "pro-
fessional limited liability company,” "limited li-
ability partnership,” "registered limited liability
partnership,” "limited liability limited partner-




SECOND REGULAR SESSION - 2005

ship," "service corporation” and "professional
corporation™;

Sec. D-11. 13-C MRSA 8401, sub-86, TA,
as amended by PL 2003, c. 344, Pt. B, 846, is further
amended to read:

A. The words or abbreviations of words that de-
scribe the nature of the entity, including "profes-
sional association,” "corporation," "company,"
"incorporated,” "chartered,” "limited," "limited
partnership,” "limited liability company,” "pro-
fessional limited liability company,” "limited li-
ability partnership,” "registered limited liability
partnership,” "limited liability limited partner-
ship," "service corporation™ or "professional cor-
poration™;

Sec. D-12. 18-B MRSA §1011, sub-81, as
enacted by PL 2003, c. 618, Pt. A, 81 and affected by
8§82, is amended to read:

1. Not personally liable on contract. Except as
otherwise provided in subsection 3 or unless personal
liability is imposed in the contract, a trustee who holds
an interest as a general partner in a general or limited
partnership is not personally liable on a contract
entered into by the partnership after the trust's
acquisition of the interest if the fiduciary capacity was
disclosed in the contract or in a statement previously
filed pursuant to the Uniform Partnership Act or the
Maine-Revised Uniform Limited Partnership Act.

Sec. D-13. 31 MRSA 8603-A, sub-86, 1A,
as enacted by PL 2003, c. 344, Pt. C, §20, is amended
to read:

A. Words or abbreviations of words that de-
scribe the nature of the entity, including "profes-
sional association,” "corporation,” “company,"”
"incorporated,” "chartered,” "limited,” "limited
partnership,” "limited liability company,” "pro-
fessional limited liability company,” "limited li-
ability partnership,” "registered limited liability
partnership,” "limited liability limited partner-
ship," "service corporation” and "professional
corporation™;

Sec. D-14. 31 MRSA 8760, as corrected by
RR 2001, c. 2, Pt. B, 851 and affected by 858, is
amended to read:

8760. Application to existing foreign limited

liability companies; definition

All foreign limited liability companies qualified
as foreign corporations or limited partnerships before
January 1, 1995 are governed by this Act on and after
January 1, 1995. By April 1, 1995 a manager or, if
there is no manager, a member of each foreign limited
liability company shall file with the Secretary of State
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an application for authority to do business in this State
under this Act and cancel their authority to do business
in this State under chapter & 19 and former Title
13-A. If the foreign limited liability company fails to
file the new application for authority to do business in
this State by April 1, 1995, the Secretary of State may
revoke the authority of the limited liability company to
do business in this State under section 719.

Sec. D-15. 31 MRSA 8§762, as enacted by PL
1993, c. 718, Pt. A, 81, is amended to read:

8762. References to limited partnerships

Unless the context indicates otherwise, all refer-
ences to limited partnerships in any other statute in
effect on the effective date of this chapter in this State
are deemed to include limited liability companies.
This section does not apply to the i i
Uniform Limited Partnership Act, it being the intent of
this section only to include limited liability companies
as entities when other entities are referenced for
purposes other than those covered in this chapter.

Sec. D-16. 31 MRSA 8803-A, sub-86, TA,
as enacted by PL 2003, c. 344, Pt. C, 835, is amended
to read:

A. Words or abbreviations of words that de-
scribe the nature of the entity, including "profes-
sional association,” "corporation," "company,"
"incorporated,” "chartered,” "limited," "limited
partnership,” "limited liability company,” "pro-
fessional limited liability company,” "limited li-
ability partnership,” "registered limited liability
partnership,” "limited liability limited partner-
ship," "service corporation" and "professional
corporation";

Sec. D-17. 31 MRSA 8876, as corrected by
RR 2001, c. 2, Pt. B, 853 and affected by 858, is
amended to read:

8876. Application to existing foreign limited

liability partnerships; definition

All foreign limited liability partnerships qualified
as foreign corporations or limited partnerships or
limited liability companies before September 1, 1996
are governed by this Act on and after September 1,
1996. By December 1, 1996 a partner of each foreign
limited liability partnership shall file with the Secre-
tary of State an application for authority to do business
in this State under this Act and shall cancel the
partnership's authority to do business in this State
under chapter 4% 19, chapter 13 or former Title 13-A.
If the foreign limited liability partnership fails to file
the new application for authority to do business in this
State by December 1, 1996, it must be treated as a
general partnership without the status of a limited
liability partnership with respect to any business
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conducted in this State between December 1, 1996 and
the date on which it files that application.

Sec. D-18. Effective date. This Part takes
effect July 1, 2007.

See title page for effective date, unless otherwise
indicated.

CHAPTER 544
H.P. 1325 - L.D. 1885

An Act To Protect Drivers' Privacy
by Clarifying Ownership of Data
Recorde bxé Motor Vehicle Data

ecorders

Be it enacted by the People of the State of
Maine as follows:

Sec. 1. 29-A MRSA c. 17, sub-c. 3 is en-
acted to read:

SUBCHAPTER 3

MOTOR VEHICLE EVENT DATA
RECORDERS

§1971. Definitions

As used in this subchapter, unless the context
otherwise indicates, the following terms have the
following meanings.

1. Event data recorder. "Event data recorder"
means a feature that is installed by the manufacturer of
a motor vehicle and does one or more of the following
for the purpose of capturing data for retrieval after a
crash:

A. Records vehicle speed, direction or both;

B. Records vehicle location data;

C. Records vehicle steering performance;

D. Records vehicle brake performance, includ-
ing_whether brakes were applied before the
crash;

E. Records the driver's seatbelt status; and

F. Has the ability to transmit information con-
cerning a crash in which the motor vehicle has
been involved to a central communication system
when a crash occurs.

2. Owner. "Owner" means:
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A. A person having all the incidents of owner-
ship, including the legal title of the motor vehi-
cle, whether or not the person lends, rents or
creates a security interest in the motor vehicle;

B. A person entitled to the possession of the
motor vehicle as the purchaser under a security

agreement; or

C. A person entitled to possession of the motor
vehicle as lessee pursuant to a written lease
agreement, as long as the agreement at inception
is for a period of at least 3 months.

§1972. Ownership and access to data

1. Ownership; access. Data described in sec-
tion 2561, subsection 1 that are recorded on an event
data recorder may not be downloaded or otherwise
retrieved by a person other than the owner of the
motor vehicle at the time the data are accessed, except
under the following circumstances:

A. The owner of the motor vehicle or the
owner's agent or legal representative consents to
the retrieval of the information;

B. A court of competent jurisdiction in this State
orders the production of the data;

C. For purposes of improving motor vehicle
safety, security or traffic management, including
medical research on the human body's reaction to
motor vehicle crashes, as long as the identity of
the owner or driver is not disclosed in connection
with that retrieved data. For the purposes of this
paragraph, the disclosure of the vehicle identifi-
cation number with the last 4 digits deleted does
not constitute the disclosure of the identity of the
owner or driver;

D. The data are retrieved by a licensed motor
vehicle dealer or by an automotive technician for
the purpose of diagnosing, servicing or repairing
the motor vehicle;

E. The data are retrieved for the purpose of de-
termining the need for or facilitating emergency
medical response in the event of a motor vehicle
crash;

F. The data are retrieved by a law enforcement
officer_acting pursuant to authority recognized
under applicable statutory or constitutional law;
or

G. The data are requested as part of routine civil
or criminal discovery.

2. Release of data prohibited; exceptions. A
person, including a service or data processor operating
on behalf of such person, authorized to download or
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