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LEGISLATIVE BILL 523
Approved by the Governor June 4, 1997

Introduced by Landis, 46

AN ACT relating to partnerships; to amend sections 67-248.02, 67-294, and
67-301, Reissue Revised Statutes of Nebraska; to adopt the Uniform
Partnership Act of 1998; to provide for applicability of and a
termination date for partnership provisions; to harmonize
provisions; to provide a duty for the Revisor of Statutes; to
provide an operative date; to provide severability; and to repeal
the original sections.

Be it enacted by the people of the State of Nebraska,

Section 1. Sections 1 to 67 of this act shall be known_and_may be
cited as_the Uniform_Partnership Act of 1998,

Sec. 2. Eor purposes of the Uniform Partnership_Act_of 1998:

(1) Business includes every txade. occupation. and_profession;

(2) _Debtor in bankruptcy_means_a_person_who_is_the subiect of:

(a) An order for relief under Title 11 of the United States Code or
a_copparable order under a successor statute of general application: or

{b) A comparable order under federal, state, or foreian_ law
governinga_insolvency:

(3) Distribution means_a_transfer of money or other property from a
parinership to a partner jn the partner's capacity as a partner_or to the
partner's transferee:

(4) Foreian lipited liability partnership means a_partnership that:

(a)_Is formed under laws other than the laws of this state: and

(b)_Has the status of a limited liability partnership under__ those

laws;

(5) Limited liability partnership means_a_partnership that has filed
a_ statement of qualification under section 54 of this act and does not have a
similar_statement_in_effect in any other iurisdiction;

L6) Partnership means an_association of two or more persons to_carry
on_as co-owners a business for profit formed under section 10 of this act.
predecessor law. or comparable law_of another jurisdiction:

(7) Partnership agreement means  the aareement. whether written,
oral, or_implied. among the partpners concerning the partnership. including
amendments to_the partnership agreement:

(8) 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:

(_S_]_Egntne:glip_in:‘g:gsLo_r_p_ar_tn_er_'s_int_e_r_e_s_t__in_t.h_e_par_t.nershig
means all of a partner's interests in_the partnership._including_the partner's
transferable interest and all manadement_and_other rights:

(10) Person means an individual, corporation, limited liability
company, business_ trust, estate, trust. partnership. association. joint
venture, government. governmental subdivision. agency. or instrumentality, or
any other legal or commercial entity:

L11) Property means all property. real. personal, or mixed. tanaible
or_intanaible. or any interest therein:

State means a state of the United States. the District of
Columbia, the Commonwealth of Puerto Rico. or any territory or insular

passession _subiject to the jurisdiction of the United States:

(13) Statement means a statement of partnership authority_ under
section 15 of this act, a statement of denial under section 16 of this act. a
statement of dissociation under section 37 of this act. a_statement of
dissolution under section 43 of this act, a statement of merger under _section
32 of this act, a statement of gualification under section_54 of this_act. a
statement of foreign gualification under section 58 of this act, or an
amendment_or _cancellation of any of the foregoing: and

(14) Transfer includes an_assianment. convevance. lease, mortgade.
deed. and_encumbrance.

Sec. 3. (1) A person knows a_ fact if the person has actual
knowledae of it.

(2)_A person has notice of a fact if the person:

La)_Knows_of_it:

(b)_Has received a notification of it: or

L{c) Has reason to know it exists from all of the facts known_to_the
person at the time in question.
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(3)_A_person notifies or gives a notification to another by taking
steps reasonably reguired to inform the other person_in ordinary course,
whether or not the gther person learns of it.

(4)_A person receives a nhotification_when the notification:

(a)_Comes to the person's attention: or

(b)_Ts duly delivered at the person's place of business or _a any
gother place held out by the person as a_place for receivina communications.

{5) Except as otherwise provided in subsection (6) of this section,
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 anv event when the fact would have been
brought to the individual's attention if the person_had__exercised__ reasonable
diligence, The person exercises reasonable diligence if it maintains
reasonable routines for communicating significant __information to _the
individual conducting the transaction and there is reasonable compliance with
the routines. Reasgnable diligence does not require an_individual acting_ for
the perso o _communicate 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) 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,

Sec. 4. (1) Except as otherwise provided in_subsection (2) of this
section. relatjons among the partners and between_the partners and the
partnership are governed by the partnership agreement. To the extent the
partpership agreement does not gtherwise provide, the Uniform Partnership  Act
of 1998 governs relations among the partners and between the partners and_the
partnership.

(2)_The partnership agreement may not:

(a) Vary the rights and duties under section 6 of this act except to
eliminate the duty to provide copies of statements to all of the partners:

(b)_Unreasonably_restrict the riaght of access to books and records
under subsection (2) of section 23 of this act:

(c) Eliminate the duty of lovalty under subsection (2) of section 24
of this agct or subdivision (2)(c) of section 33 of this act. but:

(i) The partnership agreement may_ identify specific types or
categories_of activities that do not violate the duty of lovalty. if not
apifestly unreasonable: or

{ii) Al] of the partners or a number or percentage specified in_the
partnership aagreement 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 subsection (3) of
section 24 of this act or subdivision (2)(c)_of section 33 of this act;

(e) _Eliminate the obligation of dgood faith_and__fair dealing_under
subsection (4) of section 24 of this act. but the partnership aareement may
prescribe the standards by which the performance of the obligation_is to be
measured, if the standards are not manifestly unreasonable:

(£) Vary the poyer to dissociate as a_partner_under_subsection_(1)
of section 32 of this act. except to require the notice under subdivision (1)
of section 31 of this act to be in _writina:

{g) Vary the right of a court to expel a partner in the events

(h) Vary the requirement to wind up the partnership_business in
cases specified in subdivision (4). (5). or (6) of section 39 of this act:

(1) Vary the law applicable to_a limited liability partnership_under
subsection (2) of section 7 of this act: or

(1)_Restrict rights of third parties under the act.

Sec. 5. (1) Unless displaced by particular_provisions_of the
Uniform Partnership Act of 1998, the principles of law and equity supplement
the act.

(2)__I1f an_ obligation to pay_interest arises under the act and the
rate is not specified. the rate is that specified in section 45-104.01, as
such rate may from time to time be adjusted by the Legislature.

Sec. 6. (1) A statement may be filed in the office of the Secretary
of State. A certified copy of a statement that is filed in_an office in

another state may be filed in the office of the Secretary of State. Either

£filing has the effect provided in_the Uniform Partnership Act of 1998 with
_2-
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respect to partnership property located_in_or transactions that occur in this

state.

(2) For transfers of real property. a gertified copy of a statement
that has been filed in the office of the Secretary of State and recorded in
the office of the register of deeds has_the effect provided for recorded
statements in the act. A recorded statement that is not a certified copy of a
statement filed in the office of the Secretary of State daes not haye the
effect provided for recorded statements in the act.

(3) A statement filed by a martnership must be_executed by at least

two partners. Other statements must be executed by _a partner or other person
a i by the act, An_individual who executes a statement as. or on

authorized

behalf of, a partner or other person named as a_partner in a statement shall
personally declare under penalty of per jury_that the contents of the statement
are accurate,.

(4) A person authorized by the act 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) A person who files a_statement pursuant 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) The Secretary of State may collect a fee for £iling or providing
a certified copy of a statement as provided in section 62 of this act The
register of deeds may collect a fee for recording a statement as provided in
section 33-109.

Sec. 7. (1) Except as otherwise provided in subsection (2) of this
section, 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) The law of this state governs relations among the partners and
between the partners and the partnership and the liability of partners for an
obligation of a limited liability partnership.

Sec. 8. A partnership governed by the Uniform Partnership_ Act_ of
1998 1s subiect to any amendment to or repeal of the act.

Sec. 9. (1) A partnership is an_entity distinct from its partners.

(2) A limited liability partnership_is a syndicate for purposes af
Article XII, section § of the Constitution of Nebraska, except that a
registered ljimited liability partnership in which the partners are members of
a family, or a trust created for the benefit of a member of that family,
related to one another within the fourth dearee of kindred according to_the
rules of civil law, or their spouses, at least one of whom is_a__person
residing on or actively engaged in_the day-to-day labor and management of the
farm or ranch and none of whom are nonresident aliens. is not a syndicate for
purposes_ of Article XII. section B8, of the Constitution of Nebraska. A
limited liability partnership continues to be the same entity that existed
before the filing of a statement of gualjfication under section 54 of this

act.
Sec. 10. (1) Exgept as otherwise provided in subsection (2) of this
ction, the association of two _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) An association formed under a_statute other than the Uniform
Partpership Act of 1998, a predecessor statute, or a comparable statute of
another jurisdiction is not a partnership_under the act.

(3)_In_determining whether a partnership_is_ formed, the following
rules abply:

{a) Joint tenancy, tenapncy in_common. tenancy bv the entireties.
Jdoint property, common property. or part ownership does naot by jtself
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 sharing them haye_a_joint or common_right or
interest in property from which_ the returns are derived; and

(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:

(i) Of a debt by installments_or_otherwise:

(ii)_FEor seryices as_an independent contractor or of wages or other
compensation to an_emplovee;

(iii)_Of rent:
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i Of an_ annuity or other retirement or health benefit to a
beneficiary, representative, or designee of a deceased or retired partner;

(v) Of interest or other charge on_a loan. even if the amount of
payment varies with the profits of the business, including_a direct or
indirect present or future ownership of the collateral, or rights_to income.
proceeds. or increase in_value derived from the collateral: or

(vi) For the sale of the goodwill of a business or other property by
installments_or otherwise.

Sec. 11. Property acauired by _a partnership is property of the
partnership and_not of the partners individually.

Sec. 12. (1)_Property is partnership property if acguired_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 existence of a partnership but without an indication of the name_of the
partngrship.

{2) Property 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
transferring title to the property.

(3) Property is presumed to be partnership property if purchased
with_partnership assets. even if not acguired in the name of the partnership
or of 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
existence of a partnership.

(4) Property acguired in the name of one_or more of the partners.,
without an_indigcation in the instrument transferring title to the property of
the person's capacity as a partner or of the existence of a partnership and
without use of partnership assets, is presumed to be separate property. even
if used for partnership purposes.

Sec. 13. Subject to the effect of a statement of partnership
authority under section 15 of this act:

(1) 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:
and

(2) 2n act of a partner which is not apparently for 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.

Sec. 14. (1) Partnership property may_be transferred as follows:

fa) Subiject to the effect of a statement of vartnership authority
under section 15 of this act. partnership_property held in the name of the
partnership may be transferred by an instrument of transfer executed by a
partner in_the partnership name:

(b} Partnership property held in the name of one or more partners
with an indication in_the instrument transferring the property to them of
their capacity as partners or of the existence of a_partnership, but without
an_indication of the name of the partnershin. may_ he transferred by an
instrument of transfer executed by the persons in_whose name the property is

held: or

(c)_Partnership property held in the name of one or more persons
other than the partnership, without an indigation in_ the instrument
transferring the property to them of their capacity as partners or of the
existence of a partnership, may_be transferred by an instrument of transfer
executed by the persons in whose name the property is held.

(2) A partnership may recover partnership property_ from a transferee
only if it proves that execution of the instrument of initial transfer did not
bind the partnership under section 13 of this act and:

{a)_As to a subsequent transferee who daave value for property
transferred under subdivisions (1)(a) and (1)(b) of this section, proves that
the subseguent transferee knew or had received a notification that the person
who executed the instrument of initial transfer lacked authority to bind the
partnership; or

(b) As to a transferee who gave value for property transferred under
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subdivision (1)(c) of this section, 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)_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) of this section. from any_ earlier
transferee of the property. ,

erson holds all of the partners' interests in the
partnership, all of the partnership property vests_in that person. The pexson
pay execute a document_in_the name of the partnership_to_evidence vestina_ of
the property in that person and may file or record the document.

Sec. 1S5. (1) A partnership may file a_statement_ of partnership
authority. which:

(a) Must include:

(i) _The name of the partnership:

(1i) The street address of its chief executive office and__of one
office in this_state. if there is one:
Mg_namg;_ang_ma_ilinq_addr_ess_es__q{_a11_of__t.he_pa:;ne:s_ur_9£
an_agent_appointed and paintained by the partnership_ for_ the purpose of
subsection (2) of this section; and

le__names of the partners authorized to execute an_instrument
transferring real property held in_the name of the partnership; and

(b) May_state the authoritv, or limitations on the authoritv. of
some or all of the partners to enter into other transactions on behalf of the
partnership and any other matter.

(2) 1f a statement of partnership_ authority names an__agent. the
agent shall maiptain a list of the names_and_mailina_addresses of all of the
partners and make it _available to any_person_on_request for good_cause shown.

(3) If a_filed statement of partnership authority is executed
pursuant to subsection (3) of section 6 of this act and states the name_of the
partnership but does not contain_all of the other information required by
subsection (1) of this section, the statement nevertheless operates with
respect to a persop not a partner as provided in_subsections (4)_and_(5) of
this section.

{4) Except as otherwise provided in_subsection (7) of this section,
a filed statement of partnership authority supplements_the authoritv of_a
partner to enter into transactions on behalf of the partnership as follows:

{a) Except for transfers of real property. a grant of authority
contained in_a €iled statement of partnership authority is conclusive in favor
of __a_person yho gives value without knowledage to the contrary, so long_as and
Lo the extent that a limitation on that authority is not then contained__in
another filed statement. A filed cancellation of a limitation on authority
revives the previous grant of authority: and

(b)_A_grant of authority to transfer real property held in_the _name
of the partnership contained in_a certified copy of a filed statement of
partnership authority recorded in the office of the register of deeds is
conclusive in favor of a person who aives value without knowledae to the
contrary, so long as and to the extent that a_certified copy of a filed
statement containing a limitation_on that_authority is not then of record in
the office of the register of deeds, The recording__in_ the office of the
reqister of deeds of a certified copy of a filed cancellation of a_limitation
on_authority revives the previous grant of authority.

{3) A person not a partner is deemed to know_of a_ limitation on_ the
authority of a partner to transfer real property held in_the_name of the
partnership if a certified copy of the filed statement containing__the
limitation on authority is of record in the office of the register_of deeds.

(6) Except as otherwise provided in_subsections (4) and (5) of this
section and sections 37 and 43 of this act. a person__not__a_ partner is not
deemed to know of a limitation on the authority of a partner merely because
the limitation is contained in_a filed statement.

{7) Unless_ earlier canceled, a filed statement of partnership
authority is canceled by operation of law_five_vears after the date »_on_which
the statement, or the most recent amendment, was filed with the Secretary_ of
State.

Sec. 16. A partner or other person_named as a partner in_a_filed
statement of partnership authority or in_a list maintained by an_ agent
pursuant to subsection (2) of section 15 of this act may file a statement of
denial stating the name of the partnership_and the fact that is being denied.
which may include denial of a person's authority or status as a partner. A
statement of denial 1s a limitation on authority as provided in subsections
(4) and (5) of section 15 of this act.

~5-
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Sec. 17. (1) A partnership_.is_liable for loss or iniury 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 partpnership_or with authority of the partnership.

{2) TIf, in_the course of the partnership's business or while acting

u i _._o_f_Lh.e_na:m_e:ﬂip.‘_a_pa:Lne_r_xggce_iv_e_s_qr_causes__th;e
partnership to receive money or property of a person not a partner, and the
money or property 1s misapplied by a partner, the partnership_ is ljable for
the loss.

lon, all partpers are liable jointly and_ severally for _all
—Dbartnership unless otherwise aareed by the claimant or

Sec. 18, (1) _Except as otherwise provided in_subsections (2) and

provided by law,

(2) A person admitted as_a_partner into an_existing partnership is
ngg_pﬁgnallz_uatz_lugx:__anz_pg:;negshi_o_.ogli.gasi_on_inc_u:r_e.d_ggfgr__e the
person's admission as a partner.

(3) An obligation of a partnership incurred while the partnership_is
a_limited 1liability partnership, whether arising in_ contract. tort. or
otheryise, is pgolely the obligation o. £ the partnership. A partner is not
personally liable, directly or jndirectly. bv_way of contribution _ or
otheryise, for such an obljigation : solely by reason of being or_so acting as_a
partner. This subsection_applies notwithstanding anything inconsistent in the
partnership_agreement that existed immediately before the vote required to
become__a ]_.g;;gg_li_ab_:,ll_t:z_gar_tng;:shin_undg:_subsegtion (2) of section 54 of
this act.

Sec. 13. (1) A partnership may_sue and be sued in the name of the
partnership.

(2) _An gp.t_ig_n_may_b_e__brgugh;‘agains;_Lhe_nag;nezzhip_and‘._;o__thg
:XLW_t_EOLlnt;QnS;I.E.f&nt_ﬂith_sec!:iQn_l_B_o_f_th:LL_.!.C.C..___.alJL_Qr_._all_Qi_tM
pa_rgg:s_;r_:__thg__san_lg_a;Qon_or_in_s_enara_te_act.igns_.,

(3) A judgment against a p artnership is not by itself a judament
against a partner. A_judgment against a_partnership mav_not be satisfied from
a_partpner's assets unless there is also a judament against the partner.

£4) 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 jis personally liable for the claim under
secti 18 of this act and:

{a)_A_judgment based on_the same claim has been obtained against the
partpership and a_ writ of executjon on the judament 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 satisfy the judgment,
that exhaustion of partnership assets is_excessively burdensome. or_ that the
grant of permission 1s an appropriate exercise of the court's equitable

DOWErs: or
{e) Liability is imposed on_ the partner by law_or contract
independent of the existence of the partnership.

{3) This section applies to anv_partnership liabilitv_or obligation
resultipg from a representation by a partner or_ purported partner under
section 20 of thas act.

Sec. 20. (1) If a person. by words or conduct, purports to be a
partner, or consents to_beinda 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. relving
on | tbs_r.enrs_S_wLa.t-_J.gn_._.en_tsr.s__in&a_gangg.t:.tion_ui_th__thuqt_ug_l_or_ngngr_r._e,d
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 pot aware of being held out as a
partner_to the claimant. If partnership liability results, the purported
partner is liable with respect to that liability as if the purported partner
were a partner. If no partnership liability results, the purported partner is
liable with respect to that liability jointly and severally with any other
person consenting to the representation.

(2) If a person_is thus represented to be a partner in_an_existing
partnership, or with one or more persons not partners, the purported partner
1s an__agent of persons consenting to the representation to_bind_them_to the
same_extent and in the same manner ag if the purported partner were a partner,

A
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¥ith 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 representation_ are
Jointly and severally liable.

(3)_A person is not liable as a partner merely because the person i
named by another in a statement of partnership authority.

(4) A person does not continue to be liable as a_partner merely
because of a failure to file a statement of disspciation or to amend a
statement of partnership authorit _to indicate the partner's dissociation from
the_partnership.

(5) Except as otherwise provided in subsections_ (1) and (2) of this
sectlon, persons who are not partners as to each other are not liable as
partners to other persons.

Sec. 21. (1) Each partner is deemed to hayve 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, the partner contributes
to the partnership and the partner's share of the partnership profits: and

[t

(b)_Charged with an amount equal to the money plus the value of _any
other property, net of the amount liabilities, distrib h

partnership to the partner and the partner's share of the partnership losses.

(2) Each parther is entitled to an equal s of he partnership
profits and is chargeable with a_share of the partnership_losses in proportion
to the partmer's share of the profits.

(3) 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) A partnership shall reimburse a partner for an advance to the
partnership_beyond_the amount of capital the partner agreed to contribute.

(5) A payment or advance made by a partner yhich giyes rise to a
partnership obligation under subsection (3) or (4) of this section constitutes

a_loan to the partnership which accrues interest from t the date of the payment
or advance.

(6) Each partner has egual rights in_the management and conduct of
the partnership business.

(7) A partner may use or possess partnership property only on bghalf
of the partnership.

(8) A partner is not entitled to remuneration for services performed
for _the partnership, except for reasonable compensation for services rendered
in_winding up the business of the partnership.

{3) B person may become a partner only with the consent of all of
the partners.

{10) A difference arising_as to a matter in the ordinary_ course of
business of a partnership may_be decided by_a _maijorityv 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) This sectjon does not affect the obliqations of a partnership
Lo other persons under section_13 of this act.

Sec. 22. A partpner has no right to receive. and _mav_not be required
to acgept. a distribution in kind.

Sec. 23. (1) A partnership shall keep_its hooks and records. if
any,. at its chief executive office.

(2) 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. coverina the costs_ of
labor and material. for copies of documents furnished.

{3) Each partner and the partnership shall furnish to_a partner. and
:_legal representative of a deceased partner or partner under legal

disability:

f{a) Without demand, any information congerning__the partnership's
business and affairs reasonably required for the proper exercise of the
partner's rights and duties under the partnership agreement or the Uniform
Partnership Act of 1998: and

{b) On_demand, any other information concerning_the partnership's
business and affairs, except to the extent the demand or the information
demanded_is unreasonable or otherwise_improper under the circumstances.
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Sec. 24. (1) The only fiduciary duties a partner owes_to the
partnership and the_ other partners are the duty of lovalty_and the dutv_of
care set forth in subse$t_ions (2)_and (3) of this section.

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

(a) To account to the parthership and hold as trustee for it any
property, profit, or benefit derived by the partner in the conduct and windina
up_of the partnership_business or derived from a use by the partner of
partnership property, including the appropriation of a partnership
opportunity: g i

(b) To refrain from 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

fe) To refrain from competing with the partnership in the conduct of
the partnership business before the dissplution of the partnership.

{3)_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
Lo refraining from engaging in qrossly negligent or reckless conduct,
intentional misconduct, or a knowing violation of law,

(4) A _partner shall discharge the duties to the partnership and_the
other partners under the Uniform Partnership Act of 1998 or under the
partnership_agreement and ewercise any rights consistently with the obligation
of_good faith and fair dealing.

(3) A partner does not viplate a duty or obligatign under the act or
under_ the partnership agreement merely because the partner's conduct furthers
the partner's own_interest.,

{6)_A partner mav_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) This section 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.

Sec. 25. {1) A partnership may maintain an action aqainst a partner
for a breach of the partnership adreement, or for the violation of a_ duty to
the partnership, causing_harm_to_the_partnership.

{2) A_ partner 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 partnership_agreement:
(b) FEnforce the partner's rights under the Uniform Partnership Act

of 1998, including:

(i) The partner's rights under section 21, 23, or 24 of this act:

(ii)_The partner's right on dissociation to have the partner's
interest in the partnership purchased pursuant to section 34 of this act or
enforce any other right under sections 31 to 33 or 34 to 38 of this act: or

(iii) The partner's right to compel a dissolution_and winding up__ of
the_ partnership business under section 39 of this act or enforce any other
right under sections 39 to 45 of this act; or

(c) Enforce the rights and otherwise protect the interests of the
partner including rights and interests arising independently_ of the
partnership relationship.

(3)_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.

Sec. 26. (1) If a partnership_for a definite term_or particular
undertaking _is _continued. without an express agreement after the expiration
of the term or completion of the undertaking, the rights and duties of the
partners remain the same as thev were at the expiration or completion. so far
as is consistent with a_partnership at will.

(2)_If the partners, or those of them who habitually acted in the
business during the term or undertaking, continue the business without any
settlement or liquidation of the partnership, they are presumed to have agreed
that the partnership will continue.

Sec. 27. A partner is not a co-owner of partnership property and
has _no interest in partnershipn property which can be transferred. either
voluntarily or involuntarily.

Sec. 28. The only transferable interest of a partner in_ the
partnership_is the partner's share of the profits and losses of the
partnership and_the partner's riaht to receive distributions. The interest is
personal property.
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Sec. 29. (1) _A transfer, in whole or in_ part. of a partner's
transferable interest in_ the partnership:
(b) Does not by itself cause the partner's dissociation or a
solution 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 concerning_ partnership transactions, or to
inspect or copy the partnership books or records.
(2) A transferee of a partner's transferable interest in the
partnership has a right:
{a) To receive, in accordance with the transfer, distributionms to
which the transferor would otherwise be entitled;:
(b) To receive upon the dissolution and windina up_of__ the
partnership business, in accordance with the transfer the net amount
otherwise distributable to_the transferor; and

{c) _To seek under subdiyision (6) of section 39 of this act a

2
rey

Jjudicial determination that it is eguitable to wind_ up_the partnership
business.

(3) In a dissolution and_winding up._ a_transferee is_entitled to an
account of partpership transactions only from_the date of the latest account
agreed to by all of the partners.

(4) Upon transfer, the transferor retains the rights and duties of a
partner other than_the_interest in distributions transferred.

{5) A partnership peed not qive effect to a transferee's rights
under_this section until it has notice of the transfer.

(6) A transfer of a_ partner's transferable jinterest in the
partpnership in_violation of a _pestriction_op transfer contained in_ the
partnership agreement is jneffective as to a person havina notice of the
restriction at_the time of transfer.

Sec. 30. (1) On application by_a_judament_creditor of a partner or
of a _partner's transferee, a court havina__jurisdiction__may_ charae the
transferable interest of the judgment d r_to satisfy the judament. The
court may appoint a recejyer of the share of the distributions_due or to
become due to the judament debtor in respect of the partnership and__make all
other orders, directions, accounts. and_inguiries the ijudgment debtor might
have made or which the circumstances of the case_may_require.

{2) A charging order constitutes a lien on the judament debtor's
transferable interest in the partnership. The court may order a foreclosure
of the ipterest subject to the charaging order at any time.  The purchaser _at

the foreclosure sale has the rights of a transferee.
(3) At any time befpre foreclosure., an_interest charged may be
redeemed:

fa)_By_the judament debtor:

{b)_With property other than partnership property. by one or more of
the_other partners: or
{€) _With partnership property, by one or more of the other partners
Wwith the consent of all of the partners whose_interests_are_not so_char

{4) The Uniform Partnership Act of 1998 does not deprive a partner
of a_right under exemption_laws with respect to_the partner's interest in the
partnership.

{5) This section provides_the_exclusive_remedy by which a_judament
creditor_of a_partner or partner's transferee may satisfvy a_ judament out  of
the judament debtor's transferable interest in_the partnership.

Sec. 31. A__partner is dissociated from a_partnership_upon_the
occurrence of any of the following_events:

(1) 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)_An_event aareed to in_the partnership agreement as causing_ the
partner's dissociation:

(3)_The partner's expulsion pursuant to the partnership agreement:

{4) The partner's expulsion by the unanimous _vote of the other
partners if:

(a)_It is uplawful to carry on the partnership business with_ that
partner;

(b) There has been a transfer of all or substantially 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. which_has
not been_foreclosed:

{c) Within ninety days after the partnership_notifies a corporate
partner that it will be expelled because it has filed a certificate of
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dissolution or the equivalent, its charter has been revoked. or its right to
conduct business _has_been_suspended by the iurisdiction of its incorporation.
there 1s no revocation of the certificate of dissolution or no reinstatement
of its charter or its right to conduct business: or

(d) __A partnership that is a partner has been dissolved and its
business_is_beindg_wound up:

(5)_On_application_ by the partnership__or another partner. the
partner's expulsion by judicial determination because:

(a) The partner engaged in wrongful conduct that adversely and
materially affected the partnership business:

(b) The partner willfully or persistently committed a_ material
breach of the partnership_aareement or of a duty owed to the partnership or
the other partners under section 24 of this act: or

(c) The partner engaged in conduct relating to the partnership
business which makes it not reasonably practicable to carry on_ the iness in
partnership with the partner;

(6)_The partner's:

(a) Becoming a debtor in bankruptcy:

(b)_Executing an assignment for the benefit of creditors;

fc) 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) Failina, within ninety days after the appointment, to have
vacated or stayed the_appointment of a tr e, receiver, or liguidator of the
partner or of all or substantially all of the partner's property obtained
without the partner's consent or acquiescence, or failing within ninety days
after the expiration of a stay to have the appointment yacated;

(71)_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

ncapable of performing the partner's duties under the partnership agreement:

(8) In the case of a partner that is a_ trust or_ is actina_as a
partner by virtue of being a trustee of a trust. distribution of the trust's
entire transferable interest in_the_partnership. but_not merely by reason of
the substitution of a successor trustee:;

(9) In the case of a partner that is an_estate or is acting as a
partner by virtue of being a personal representative of an estate,
distribution of the estate's entire transferable_interest in_the partnership,
but not merely by reason of the substitution of a successor personal
representative: or

(10) Termination of a partner who is not an individual, partnership.

Sec. 32. (1) A partner has the power to dissociate at any time,
rightfully or wrongfully, by express will bpursuant__to subdivision_ (1)_ of
section_31 of this act.

(2)_A _partner's dissociation_ is wrongful only if:

{a) It is 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.:

(i)_The partner withdraws by express will, unless the withdrawal
follows within ninety days after another partner's dissociation by death or
otherwise under subdivisions (6) through (10) of section 31 of this act or
wrongful dissociation under this subsection:

(ii) The partner is expelled by judicial determination under
subdivision (S) of section 31 of this act:

(iii)_The partner is dissociated by becomina_a_debtor in_bankruptcy:

or

(iv) In the case of a partner who is not an individual, trust other
than _a business trust, or estate, the partner is expelled or otherwise
dissociated because it willfully dissolved or terminated.

(3) A partner who wrongfully dissociates is liable to the
partnership and to the other partners for damages caused by the dissociation.
The liability is in addition to any other obligation of the partner to the
partnership or to the other partners.

Sec. 33. (1) _If a partner's dissociation_results in a dissolution

and_winding up_of the partnership business. sections 39 to 45 of this act

apply;_otherwise. sections 34 to 38 of this act apply.
(2)_Upon_a_partner's_dissociation:
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(a) The partner's right to participate in the management_and_conduct
of the partnership business terminates. except as_ otherwise provided_in
section 41 of this act:

{b)_The partner's duty of lovalty under subdivision (2)(c)_ of
section 24 of this act terminates; and

{c) The partner's duty of lovalty under subdiyisions (2)(a) and
(2)(b) of section 24 of this act and duty of care under subsection (3) of
section 24 of this act continue only with regard to matters arising and_events
occurring before the partner's dissociation. unless the partner participates
in_winding up_the partnership's business pursuant to section_ 41 of this act.

Sec. 34. (1) If a partner is dis iated from a partnership withgut
resulting in_a_dissolution and winding up of the partnership business under
section 39 of this act, the partnership_shall cause the dissociated partner's
interest in the partnership to be purchased for a bhuyout price determined
pursuant to subsection (2) of this section.

(2) The buyout price of a dissociated partner's interest_is the
amount that would haye been distributable to the dissociating partner under
subsection (2) of section 45 of this act if, on_the date of dissociation. the
assets of the partnership were sold at a price egual to the greater of the
liguidation value or the value based on_a sale of the entire business as a
daing_concern without the dissociated partner and_the partnership were wound
up as of that date. Interest must be paid_from the date of dissociation to
the date of payment.

{3) Damages for wrongful dissociation__under subsection (2) of
section 32 of this act. and all other amounts owing, whether or not presently
due, from the dissociated partner_to_the_partnership. must be offset against
the buyout price. Interest must be paid from the date the amount owed becomes
due to the date of payment.

(4) A partnership shall indemnify a dissociated partner whose
interest is being purchased against all mnartnership_ liabilities. whether
Angurred hbefore or after the dissociation, except liabilities incurred by an
act of the dissocjated partner under section 35 of this_act.

(5) _If po agreement for the purchase of a dissociated partner's
interest 1s reached within_one hundred twenty 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) of this section.

(6) 1f a deferred payment is authorized under subsection (8)_of this
section, the partnership may tender a written offer to pay the amount it
estimates to be the buyout price and accrued interest, reduced by any_ offsets

under subsection (3) of this section. stating the time of payment, the amount
and_type of security for payment. and the other terms and conditions of the
obligation.

(7) The payment or tender required by subsection (5) or (6) of this
section_must _be accompanied by the following:

fa)_A statement of partnership assets and liabilities as of the date
of dissaciation:
(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 satisfaction of the
obligation to purchase unless. within one hundred twenty days after the
written notice. the dissociated partner commences an action to determine the
buyvout price. any offsets under subsection (3) _of this section. or other terms
of the obligation to purchase

{8) & partner who wrongfully dissociates before the expiration of a
definite term or the completion of a particular undertaking is not entitled to
payment of any portion 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 may maintain an action against the
partnership, pursuant to subdivision (2)(b)(ii)_of section 25 of this act, to

rmine the buyout price of that partner's interest any_offsets under

subsection (3) of this section, or other terms of the obligation to_ purchase.
The_ action must be commenced within one hundred twenty days after the
partnership has tendered payment or an offer to pay or within one vear 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
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any offset due under subsection (3) of this section,_ and accrued interest, and
enter judgment for any additional payment or refund, If deferred payment is
authorized under subsection (8) of this section, t| urt shall also

determine the security for pavment 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 finds acted
arbitrarily, vexatiously, or not in_good faith, The finding may be based on
the partnership's failure to tender payment or an offer to pay or to comply
with subsection (7) of this section.

Sec. 35. (1) For two years after a partner dissociates without
resulting in a dissolution and winding up of the partnership business, the
partnership, including a surviyving_partnership_under sections 46 to 53 of this

act, is bound by an act of the dissociated partner_which would have bound the
partnership under section 13 of this act before dissociation only if at the
time of entering_ into > _the transaction the other partv:

(a) Reasonably believed that the dissociated partner was then a

artner;

o]

(b)_Did not have notice of the partner's dissociation; and

(c)_Is not deemed to have had__knowledge under subsection_ (5) of
section 15 of this act or notice under subsection (3) of section 37 of this
ct.

|

£2) A dissociated partner is liable to the partnership for any
damage caused to_ the partnership arising from an obligation incurred by the
dissociated partner after dissociation for which the partnership is liable
under subsection (1) of this section.

Sec., 36. (1) A partner's dissociation does not of itself discharge
the gartl_lgrLs_liabi_lity_fgr_a_p_at;_t_.ngr_ship obligation incurred before
dissociation, A dissociated partner is not liable for a partnership
obligation incurred after dissociation. except as otherwise provided in
subsection (2) of this sectign.

{2) A partner who dissociates without resulting in_a_dissolution and

winding up of the partnership business is liable as a partner to the other
party_in ansaction entered into by the partnership, o a__surviving

pgr_t;nﬁﬁhip under sections 46 to 53 of this act, within_twa years after the
partner's dissociation, only if the partner is liable for the obligation_under
section 18 of this act 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 dissociation; and

(c) _Is not deemed to have had knowledge_ under subsection__ (5) of

section 15 of this act or notice under subsection (3)_of section 37 of this
act.

(3)_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) A dissociated 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.

Sec. 37. (1) A dissociated partner or the partnership may file a
statement of dissocjation stating the name of the partnership and that the
parther is dissociated from the partnership. .

(2)_A statement of dissociation is a limitation on_the authority of
a_dissociated partner for the purposes of subsections (4) and (5)_of section

15 of this act.

(3) Eor the purposes of subdivision (1)(c) of section 35 of this act
and subdivision (2)(c) of section 36 of this act., a person not a partner is
deemed__to have notice of the dissociation ninety days after the statement of
dissociation is filed.

Sec. 38. Continued use of a partnership name or a dissaciated
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.

Sec. 39. A partnership is dissclved, and its business must be wound
up, only upon the occurrence of any of the following events:

(1)_In a partnership at will, the partnership's having notice from a
partner, other than a partner who is dissociated under subdivisions (2)
through (10) of section 31 of this act, of that partner's express will to
withdraw as a partner, or on a later date specified by the partner;

(2)_In_a_partnership for a_definite term or particular undertaking:
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(a) Wjithin ninety days_after a_partner's dissociation by death or
atheryise under subdivisions (6) through (10) of section 31 of this act or
wrongful dissociation under subsection (2) of section 32 of this act., the
express will of at least a majority of the remaining partners to wind up_the
partnership business, for which purpose a partner's riahtful dissociation
pursuant to subdivision (2)(b)(i) of section 32 of this act 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)_An_event agreed to in the partnership agreement resulting in the
winding_up_of the partnership business:

n_event that makes it unlawful for all or substantially all of
the business of the partnership to be continued, hut a cure of illegality
within ninety days after notice to the partnership of the event is effective
retroactively to the date of the event for purposes of this section:

(5) On_application by a partner. a judicial determination that:

(a) The economic purpose of the partnership is likely to be
unreasonably frustrated:;

(b) Another partner has engaged in conduct relating to the
partnership business which makes it not reasonably practicable to carrv_on the
business 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) On__application by a transferee of a partner's transferable
interest. a ijudicial 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 partnership at will at the
time of the transfer or entry of the charging order_ that gave rise to_ the
transfer.

Sec. 40. {1) Subject to subsection (2) of this section. 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.

At any time after the dissolution of a partnership and before
Lhe winding up of its business js completed, all of the partners, including
any dissociating partner other than_a wronafully dissociating partner. may
walve the right to have the partnership's business wound up and the
partnership terminated. In that event:

(a) _The partnership resumes carryving on its business as if
dissolution had never occurred, and_any_liability incurred by the partnership
or a_ partner after the dissolution_and_hefore the waiver is determined as if
dissolution had never occurred: and

{R)_The rights of a third party accruing under subdiyision (1) of
section 42 of this act or arising out of conduct in reliance on the
dissolution before the third party knew or_ received a notification_ of the
waiver may_not be adversely affected.

Sec. 41. (1) After dissolution. a_partner who_has_not wronafully
dissociated may participate_in_windina_up_the partnership's business. but on
application of any partner, partner's leagal representative. or transferee. the
district court 1n the county where the chief executive office is or was_last
located or the district court of Lancaster County. for good cause shaown. may
order_ judicial supervision of the winding_up.

{2) The legal representative of the last surviving partner may wind
up_a_partnership's business.

(3)_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
admipistrative, settle and close the partnership's business, dispose of and
transfer the partnershipn's property. discharge the partnership's liabilities.
distribute the assets of the partnership_pursuant to section 45 of this agt.
settle disputes by mediation or arbitration. and_perform_other necessary acte.

Sec. 42. Subject to section 43 of this act. a_partnership_is _bound
by a partner's act after dissolutjon_that:

(1)_Is appropriate for winding up_the partnership_business: or

(2) Would have bound the partnership under section 13 of this act
before dissplution, if the other party to the transaction_did _not have notice
of the dissolution.
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Sec. 43. (1) After dissolution, a_partner who has not wronafullv
dissociated may file a statement of dissolu tion sta
partnership and that the pa;_t.nership_has__d;ssque_d_and__is_winmg_ug__i_t_s
bug;ngss.

(2) A statement of dissolution cancels a filed statement of
partnership authority for the pu rposes of subsection (4) of section 15 of this
act and is a_limitation op authority for the purposes of __subsection (5) of

section 15 of this act.
{3) For the purposes of sections 13 and 42 of this act ..a_person_not
a__partner is deemed to haye noti_c_e__Qf_th_e_d_i_s_s_ol_utic_m_agd_thg__limit_a__t_i@ on

ers' i as a result of the s_t_at;e_m_en_;_o_f__dis_;qmipn_,nine_tg
days _after it is filed.
(4) After filing and if appropriate, recording a statement of

giszsszlm.ign.._a_d;ss91!&parwwy_filg_m._if__gnpmnmta._r_es_o_m_a
s__t_a.t"me_nto,f_eLtm::ﬂiuq&hgr_isz_ﬂh_ic_hjill_gnm:se_ui&:e.spg.g;_toﬁa_o_er_s_m
no_t_a_pg::n::_as_p:gyLdgg_in_suhg.g.g.t_i_ms_.(ﬁ)_agd_(é)_qf_sﬁs_gio_n_l.s_gi_ﬁlﬁ_a_sz
in._any transaction, whether or not the transaction is appropriate for winding
up_the partnership_business.

Sec. 44. (1) Except as otherwise proyided_in subsection (2) of this
section and section 18 of this act, after dissolution a partner is liable to
r.h_e_qnher_paLtnis_igr_ghg_ngr_tngr_'Lshar_e_qf_any_pg_r.t_ngr_sh_ig liability
incurred under_section 42 of this act.

£2) A partpner who, with_ kpowledge of the dissolution, incurs a
partnership liability upder subdivision (2) of section 42 of this act by an
a_q.t__th&t_u_m_:_appr_qp;;a.t_uQr_ninding_t_xn_thg_na:;ne;:shipﬂs1nss_s_15_ligb_ls

Lo_t_h.g_nax:tng:shJ.p_fgr_a_nz..da_magc_cgie_d__t-.o_tlleﬁn,ar.;nelmn_arhi_sj_ng_f_r.m_t_lm
liability.

Sec. 45. (L) _In yinding up a partnership's business. the assets of
the partnership, including_the contributions of the partners reguired by_this
§.EQI=J.QIL._HIU§LJ!§._§QQIi:d..&g_disQh_arge_,i_t_s_gb_liga.tiﬂ_l_l_s_t_o__cg_edl'io_t:s_._i_ncludina_.‘
_t,g..‘!;h.ngst_-gnt:-_pe:m_itted_bz_ﬁu_._pa:_t_ny_s_.uhg_g:e__c.;s:di_t_or_s_-__AnLﬂmluLmu_s_t
be applied to pay in cash the net amount distributable to partners in
accordance with their rjght to distributions under subsection (2) of this
section.

{2) Each partner is entitled to a_settlement of all partnership
accounts upon winding up the partnership business, In _settling_accounts among
the partpers, profits and losses that result from the ligquidation 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 equal to
any__excess of the credits over the charges in the partner's account, A
partner shall contribute to the partnership an amount egual 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 18 of this act.

(3) If a partner fgi1S_LQ_CQn_t_r_i_}:J_u_t_e__thg_f_L_lll‘amo_Lmt_r_eguirgd_unde_r
subsection (2) of this section, all of the other partners shall 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 18 of this act. A _partner or
partner's Jegal representative mav_recover from the other partners any
gontributions 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 18 of this act.

{4) 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 yhich the partner is personally liable under section
18 of this act.

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

(6) 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.

Sec. 46. For purposes of sections 46 to 53 of this act:

(1) _General partner means a_partner in_a partnership and a general
partner in a limited partnership;

(2) Limited partner means a limited partner in a limited
partnership:

(3) Limited partnership means a limited partnership created under
Lhe Nebraska Uniform Limited Partnership Act. predecessor law, or comparable
law_of another jurisdiction: and

-14-

1056



LB 523 LB 523

(4) Partner i udes th a general partner and_a limited partner.

Sec. 47. (1) A partnership may be converted to a limited
partnership pursuant to this section,

(2) The terms and conditions of a conversion of a partpnership to a
limited partpnership_must be approved by all of the partners or_by a number or
percentage specified for conversjon in the partnership agreement.

(3) 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 that the partnership was conyerted to a limited
partnership from a_partnership;

(b)_Its former name: and

{c) A statement of the number of yotes cast by the partners for and
against the conyersion and, if the vote is less than unanimous, the number or
percentage required to approve the conversion under the partnership agreement.

{4) The conversion takes effect when_the certificate of limited
partnership_is filed or at any later date specified in the certificate.

{5) A general partner who becomes a limited partner_as a_ result of
the conversion remains liable as a general partner_for an obligation__incurred
by the partpership before the conversion takes effect. If the other party to
a_transaction with the limited partnership reasonably_believes when entering
the transaction that the limjted partner is a_general partner, the limited
partner is liable for an obligation jncurred by the limited partnership withi
ninety days after the conversion takes effect. The limited partner's
liability for all other obligations of the limited partnexship_incurred after
the conversion takes effect is that of a lipited partner_as_ provided_ in__ the
Nebraska Uniform Limited Partnership Act.

Sec. 48. (1) A Jlimited partnership may be converted to_ a
partnership pursuant to this section.

(2) Notwithstanding a proyision to the contrary in a_ limited
pacrtnership agreement, the terms and conditions of a conversion of a limited
partnership_to_a partnership must be approved by all of the partners.

L3)_After the conversion is approved by the partners. the limited
partnership _shall cancel its certificate of limited partnership.

{4) _The conyversion takes effect when the certificate of limited
partnership_is canceled.

{5) A limited partner wyho_becomes a_general partner_as a__result of
the conversion —remains liable oply as a limited partner for an obligation
lncurred by the Jlimited partnership before the conversion_ takes effect.
Except as otherwise provided in section 18 of this act, the partner is liable
as_a_general partner for am obligation of the partnership incurred after _the
conversion_takes effect.

Sec. 489. (1) A partnership or limited partnership that has been
conyerted pursuant to _sections 46 _to 53 of this act is for all purposes the
same_entity that existed before the conyersion.

[2)_When a conyersion_ takes effect:

roperty owned by the converting partnership or limited
partnership_remains vested in_the converted entity:
obligations of the converting partnership or limited
partnership continue as obligations of the converted entity; and
ction or proceeding pending _against the converting
partnership or limited partnership may _be continued as if the _conversion__had
not occurred.

Sec. 50. (1) _Pursuant to a plan of merger approved as_provided in
subsection (3) of this section, a partnership may be merdged with one or more
partnerships or limited partnerships.

(2)_The plan of merger must set forth:

(a) Ihg“_n@mg__gf_gggh_par;ner;hig_gr_l;mi&ﬁﬁ_partne:shig_thah_i§_a
party to the merger:

(b) The name of the surviving entity into which_ the other
bartnerships or limited partnerships will merge:

{c) Whether the surviying entity is a partnership or a limited
artnership and the status of each partner:

(d)_The terms and conditions of the merger:

(e) The manner and basis of converting the interests of each party
to the merger into interests or cbligations of the suryiving entity or into
money_or other property in whole or in part: and

(f) The street address of the surviving entity's chief executive

i}

o

f

(3) The plan of merger must be approved:
{a) In the case of a partnership that is a_party_to the merger. by
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all of the partners, or a number or percentade specified for merger in_ the
partnership_agreement : and

(b) In the case_ o _a limited partnership that is_a_party_to the
merger, by the vote requi ed_for approval of a_merger by the law of the state
or foreign jurisdiction in which the limited partnership is organized and. in
the absence of such a specifically applicable law, by all of the partners .
notyithstanding a provision to the contrary_in the partnership agreement.

(4) After a plan of merger is_approved and before the merger takes
effect, the plan may be amended or abandoned as provided in the plan.

L5) The merger takes effect on_ the later of:

(a) The approval of the plan of merger by all parties to the merger
as_provided_in_subsection (3) of this section:

(b) The filing of all documents required by law to be filed as a
condition to_the effectiveness of the merdger: or

(c)_Any effective date specified in_the plan of merger.

Sec. 51. (1) When a merger takes effect:

(a) The separate existence of every partnership or limited
partnership_that i1s a party to the merger, other than the suryviying entity,

ceases;
{b) All property owned by each of erged partnerships or limited
partnerships vests in the surviving entity;

(c) All obligations of everv_partnershin or limited partnership_that
1s 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) The Secretary of State of this state is the agent for service of
process in_an acQ;gur_prg_g_e_edina_aga_il_l_s_g__a_s_ur_v_iving_fpz;e1gn_par;ngrs_hig__o_x_‘
limited partnership to enforce an obligation of a_domestic 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
executiye office and of any change of address. Upon receipt of process. the
Secretary of State shall mail _a_cony of the process to the surviving foreign
partnership or limited partnership.

(3) A partner of the surviving partnership_or limited partnership is
liable for:

{a) All obligations of a party to the merger for which_the partner
wWas 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

(c)_ Except as_ otherwise provided in section_ 18 of this act, all
obligations of the suryiying entity incurred after the merger takes effect.
but those obligations may be satisfied only out of property of the entity if
the partner is a limited partner.

{4) ]If the obligations incurred before the merger by a party to_ the

merger__are not satisfied out of the property of the survivina 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 45 of this act or in the limited partnership act of the jurisdiction
in wyhich the party was formed, as the case may be, as if the merged party were
dissolved.

(5) 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 34 of this act or_another__statute specifically
applicable to that partner's interest with respect to a merger. The surviying
entity is bound under section 35 of this act by an_act of a_general partner
dissociated under this subsection,_ and the partner is liable under section 36
of this act for transactions entered into by the surviving entity after the
merger takes effect.

Sec. 52. (1) After a merger, the survivindg partnership_or limited
partnership may file a statement that one or more partnershi ps or limited
partnerships have merged into the surviving entity.

(2)_A_statement of merger must contain:

(a) The name of each partnership or limited partnership_ that is a
party to the merger:

(b) The name of the surviving entity into which the
partnerships or limited partnership were merged:

other
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(c) The street address of the surviving entity's chief executive
office and of an office in this state, if any: and

(d) Whether the survivina entity is a partnership or a_limited
partnership.

(3) Except as otherwjse provided in subsection (4) of this section.
for_the purposes of section 14 of this act. property of the surviving
partnership or limited partnership which_before the merger was held_ in_ the
pame__of another party to the merger is property held in the name of the

(4)_For the purposes of section 14 of this act. real property of the
surviving partnership or limited partnership which before the merger was__held
in_the name of another party to the merger is property held in the name of the
suryiying entity upon recording a certified copy of the statement of merger in
the office of the register of deeds.

{(5) A filed and, if appropriate, recorded statement of merger.
executed and declared to be accurate pursuant to_subsection (3) of section 6

a_party to the merger in_whose name property was held before the merger and
the name of the suryiving entity. but not containing all of the_other
information reguired by subsection_ (2) of this_section. operates with respect
to_ the partpnerships or limited partnerships named_to the extent provided in
subsections_(3)_and (4) of this section.

Sec. 53. Sections 46 to 53 of this act are not exclusive.
Partnerships or_limited partnerships may be converted or merged in_any other
manper proyided by law.

Sec. 54. (1) A partnership may become a_ limited liability
partnership pursuant to this section.

(2) The terms and conditions on which_a partnershin becomes a
limited liability partnership_must be_approved by the vote necessary to amend
the partnership aagreement except, in the case of a_partnership_aareement_that
expressly considers obligations to contribute to the partnership. the vote
necessary to_amend those provisions.

{3) After the approval reguired by subsection (2) of this section. a
partnership may become a limited liability partnership by filina_a_statement
of gualification. The statement must contain:

{a)_The name of the partnership:

{(b) The street address of the partnezship's chief executive office
and, if different, the street address of an office_in_this state. if any:

{c) If the partnership does not have an office in this state. the
name and street address of the partnership's agent for service of process:

(d) A statement that the partnership elects to be a_ limited
liability partnership: and

(e) A _deferred effective date. if any.

{4) The agent of a limited liability partnership_for service of
process must be an individual who is_a_resident of this state or other_ person
authorized to do business in_this state,

{S) The status of a partnership_as a limited liability martnership
is effective on the later of the filing of the statement or a_ date specified
in__the statement. The status remains_effective. reaardless of changes_in_the
partnership, until at is canceled pursuant_to subsection (4) of section 6 of
this_act or_revoked pursuant to section 56 _of this_act.

(6) The status of a partnership as_a limited liability partnership
and the liability of its partners is not affected by errors or_ later changes
in _the jpformation reguired to be contained_in_the statement of gualification
under subsection_(3) of this section.

(7)_The filing of a statement of gualification_ _establishes that a
partnership_has satisfied all conditions precedent to_the gualification_of the
partnership _as a limited liability partnership.

{8) An amendment or_ cancellation of a_statement of gualification_is
effective when it is filed or on a deferred effective date specified__in__the
amendment or cancellation.

Sec. 55. (1) The name of a limited liability partnership shall;_

{a) End_ with '"reqgistered limited liability partnership”. "limited
liability partnership”". "R.L.L.P.". "RLLP", "L.L.P.". or "LLP";

(b} Be distinguishable upon_ the records in__the_ office of the
Secretary of State from a trade name registered in this state pursuant to
sections 87-208 to 87-220: and i

(c¢) Be distinguishable upon__the records in the office of the
Secretary of State from any other business_entity name registered or on file
with the Secretary of State pursuant to Nebraska law.

(2) A limited liability partnership__may register under any name
which is not distinguishable upon the records_in the office of the Secretary
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of State from any other business entity name registered or on file with the
Secretary of State pursuant to Nebraska law with the written consent of the
other business entity or with the transfer of the name by the other business
entity. bil:l.t_t_en_c_on_s_enL_tp_thsz_us_e_of_tbeﬂm_e__qr_ur_igen_gon_ssLt.O_;chg
transfer of the name shall be filed With the Secretary of State.

Sec. 56. (1) A limited liability partnership, and a foreign limited
;i_ab_i_li_tx_gagtner_shig_a_u;horizgcl_tp_t:ang_ggt_husiness_in_this__s_t_a_tg_._s_hau
file an_annua 1_t;epox;t_in_tquffLc‘e_qf_thg_gege_tgry_.g_f_s_t‘._a_t_e_wgi_ch contains:

(a) Th_e_naﬁe_o_f_th_e_l_imj.t_ed_li_ab_i_.Li_ty_Qar_tnexjship_and_th_e_s_ta_t_e_gg
other ju:isglgugn_uuggr_ﬂlloie_l_a_w_s_thg_f_qr_e_i._gLL_imL;guigbility_'gamershig

is _formed;

e__street address of the partnership's chief executive office

(b) Th
and. 1{ different, the street address of an office of the partnership in this
state, if any: and

the partnership does not haye an office in this state, the

c
name_and street address of the partnership’'s current agent for service of
process.

(2) An annual report must be filed between January 1 and April 1 of
each year following the calendar vear in_which a_partnership files a statement
of gualification or a_ foreign partnership becomes authorized to transact
business in this state.

{3) The Secretary of State may revoke the statement of gualif ication

of a partnership that fails to_ file an annual report_ when due or pay the
required filing fee provided in section 62 of this act. To do so, the
Secretary of State shall provide the partnership at least sixty days' written

notice of intent to revoke the statement. The notice must be mailed to the
pa_r_tn_e;sniLaj._i}:_s_ghj._nggcy_t;iyg_gf_g_ige set forth in the last filed
statement of gualifjcation or annual report, The notice must specify the
annual_g_egggg_t._hgt_’._haing_g__b‘e_e_n_ﬁi1_e_d_._thg_fnee that has not been paid, and_the
effectiye date gf_thg_r_ezo_c_a_t_i.gn._'L‘he_rey_o_gg_gi_tm_ig_not effective if the
annual report is filed and the fee is paid before the effective date of the
revocation,

(4) A \_revocation under subsection (3) of this section only affects a
partnership's_status_as a_limited liability partnership_and is not an event of
dissolution of the partnership. ;

(5) A partnership whose statement of gualification has been revoked
mez_aenlu.e_m;.j.;cr_ggarx_oﬁ_S_t_aL.e__f_oz_r_e_in_s;a_t_emeALwij:hin_tw.o__ygar_s_a.ft.e:
the effective date of the revocation. The application must state:

{a) The name of the partpership and _the effective date of the
revocation: and

(b) That_the ground for reyocation either did not exist o r has been

(6) 3 l.;e_ins_t;a_;em_gu;___unggr_subsectip_n_(_i)_gf_this_s_e_cj;ion_r_e_la_t,es
back to_and takes effect as of the effective date of the revocation. and the
partnership's status as a limited liability partnership continues as if the
reyocation_had never occurred.

Sec. 57. (1) The lay under which_a foreign limited liabiljty
partnership is formed governs relations amona_the partners and between the
partners and _the partnership and the liability of partners for obligations of
the_partnership.

(2) A f_o_r_eign_lj._mit_ed_l_i_a_bil11:Y_D_gr.‘_tn_ership_may_nqt_b_e_denl,e_d_a_
statement of foreign gualification_ by reason of any _difference between the law
under_which_the _partnership was formed and the law of this state.

(3)_A_statement of foreign qualification does not authorize a
foreign limited liability partnership_to engage in_any business or exercise
any _power_that a partnership may not engage in _or exercise in this state as a
limited liability partnership.

Sec. 58. (1) Before transacting business in this state, a foreign
limited ljability partnership must file a statement of foreign gqualification.
The _statement must contain:

(a) The name of the foreign limited liability partnership_which (i)
satisfies the requirements of t ate or other jurisdiction under whose law
ey (ii) ends with “registered limited liability_partnership".
"limited liability partnership", "R.L.L.P.", "RLLP", "L.L.P.". "LLP", or

similar words or abbreviations as required by the jurisdiction under whose law
it is formed, and (iii) complies with the requirements of a domestic limited
1mj.l_i_tx_gg;:_t.n;e_zﬁh1p__as_prp_v.ided_in_s_l.x_hdi_v:is_i,ons (L)(b)_and (c) _and
subsection (2) of section 55 of this act;:

(b) The street address of the partnership's chief executive office
and, 1f different, the street address of an office of the partnership_in_this
state, if any:

Lc) If there is no office of the partnership_in_this : state, the name
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and street address of the partnership's agent for service of process;: and

(d) A deferred effective date. if any.

(2) The agent of a foreign limited liability partnership for service
of process must be an individual who is a resident of this state or other
person authorized to do business in this state.

(3) The status of a partnership as a foreign limited liability
partnership is effective on the later of the filing of the statement of
foreian qualification or a date specified in the statement. The status
remains effective, regardless of changes in__the partnership, until it is
canceled pursuant to subsection (4) of section 6 of this act or revoked
pursuant to section 56 of this act.

(4) An _amendment or cancellation of a statement of foreign
gualificatjon is effective when it is filed or on_a_ deferred effective date
specified in the amendment or cancellation.

Sec. 59. (1) A foreian limited liability partnershib_transacting
business in this state may not maintain_an_action_or proceeding in this state
unless it has in effect a statement of foreign qualification.

{2) The failure of a foreign limited liability partnership to have
in effect a statement of foreign gualification_does not impair the validity of
a_contract or act of the foreian limited liability partnership or preclude it
from defending_an action or proceeding in_this state.

(3) A limitation on persopal liability of a partner is not waived
solely by transacting business in_this state without a statement of foreign
qualification.

(4) If a foreign limited liability partnership transacts business in
this state without a statement of foreign gualification. 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. 60. (1) Activities of a foreign limited liability partnership
which do pot constitute transacting business for purposes of sections 57 to 61
of this act include:

(a) Maintainina. defending. or - _settling an action_ or proceeding:

(b) Holding meetings of its partners o carrying on__any other
activity concerning its internal affairs:

(c) Maintaining_bank_accounts:

(d) Maipntaining offices or agengies for the transfer. exchange. and
registration of the partnership's own securities or maintaining trustees or
depositories with respect to those securities;

(e)_Selling through indenendent contractors:

(£) Soliciting or_ obtaining orders, whether by mail or through
employees or agents or otherwise, if the orders reguire acceptance qutside
this state before they become contracts:

(@) Creating or acquiring indebtedness. with or without a_mortagage.
or other security interest in property:

(h) Collecting debts or foreclosing mortgages_ or other security
interests 1in _property securing the debts. and holding, protecting, and
maintaining_property so acquired:

(1) Conducting an isolated transaction that is completed within
thirty days and is not one in _the course of similar transactions: and

(1) Transacting business in_ interstate commerce.

{2) For purposes of sections 57 to 61 of this act. the ownership in
this state of income-producing_real property or_ tangible personal property.
other than property excluded under subsection (1) of this section. constitutes
transacting business in this state.

{3) This section does not apply in determining the contacts_or
actiyities that may subject a foreion limited liability partnership to service
of process, taxation, or requlation under any other law of this_state,

Sec. 61. The Attornev General may_maintain_an action to restrain a
foreign limited liability partnership from transacting business in_this_state
in violation of sections 57 to 61 of this act.

Sec. 62. Ihe filing fee for filing a statement of partnership
authority pursuant to section 15 of this act, a statement of gualification
pursuant to section 54 of this act. or a statement of foreiun__gualification
pursuant to section 58 of this act is two hundred dollars plus the recording
fees specified in subdivision (4) of section 33-101. The filing fee for all
other filings by partnerships or limited liability partnerships pursuant to
the Uniform Partnership Act of 1998 is ten_dollars plus_recording fees. A fee
of one dollar per pade shall be paid for a certified copy of any document on
file pursuant to the act. The filina_fees pursuant to the act shall be paid
to the Secretary of State and remitted to the State Treasurer. The State
Treasurer shall credit fifty percent of the fees to the General Fund and fifty
percent of the fees to the Corpaoration Cash Fund.
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Sec. 63. The Uniform Partnership Act of 1998 shall be applied and
construed to__effectuate its general purpose to make uniform the law_with
respect to the subject of the act among states epacting it.

Sec. 64. (1) Before January 1. 2001, the Uniform Partnership Act of
1998 governs only a partnership formed:

(a) _On or_after the operative date of this act, except a partnership
that is continuing the business of a dissolved_ partnership_under section

67-341 as such_section existed prior to the operative date of this act: and

(b) Before the operative date of this act, that elects, as provided
by _subsection (3) of this section. to be governed by the act.

(2)_On_and after January 1, 2001, the act governs all partnerships.

(3) Before January 1. 2001, a partnership voluntarily may_elect, in
the_ manner proyided in its partnership_agreement or by law_for amending the
partnership agreement. to_be governed by the act. The provisions of the act
relating to the liability of the partnership's partners to third parties apply
to limit those partners' liability to a third party who had_done business with
the partnership ﬂ;;hin__ggg__xggg__bgfgrg__thp_‘partnq:ghiQLs election to be
governed by the act only if the third party knows or has received a
notification of the partnership's election to be governed by the act.

Sec. 65. (1) The Uniform Partnership Act of 1998 does not agovern a
partnership that becomes a limited liability partnership_before the operative
date of this act, except (a) a partnership_that is continuing the business of
a_ dissolved limited liability partnership_or (b) a limited liability
partnership that elects, before January 1. 2001. in the manner proyided by the
partnership agreement or by law for amending the agreement, to be governed by
the ac;h__;gﬁgg_glep;ipn_is_madeJ_Lhe_prQQisions_pf_thg_ag;__:gla;ing to the
liability of a partner to a third party apply to limit the partner's liability
to a third party who had done business with_the partnership within twelve
months next preceding the election only if the third party at the time of the
election knew or had received notification_of the_ election.

(2) After January 1, 2001, the act governs all limited liability
partnerships.

(3) The existing provisions for execution and filing an application
for registration of a limited liability partnership continue until either the
limited liability partnership elects to have the act apply or January 1, 2001.

Sec. 66. The Uniform Partnership Act_shall_apply to any partnership

formed prior to the operative date of this act which is not governed by  the
Uniform Partnership Act of 1998 as provided in sections 64 and 65 of this act.

Sec. 67. The Uniform Partnership Act of 1998 does not affect an
action or proceeding _commenced or right accrued fore the act becomes
operative.

Sec. 68. Sections 67~101 to 67-105 shall only apply to partnerships
formed under the Uniform Partnership Act prior to the operative date of this
act_and which are not governed by the Uniform Partnership_Act of 1998 as
proyided in sections 64 and 65 of this act. Sections 67-101 to 67-105
terminate on January 1, 2001.

Sec. 69. Section 67-248.02, Reissue Revised Statutes of Nebraska,
is amended to read:

67-248.02. (a) One or more domestic or foreign partnerships or

limited partnerships may merge or consolidate with one or more domestic or
foreian partnerships or limited partnerships. Sections 46 to 53 of this act
shall govern the merger or consolidation.

(b) Pursuant to an agreement, one or more domestic or foreign
limited partnerships, 1limited liability companies, or corporations may merge
into or consolidate with one or more domestic or foreign limited partnerships,
limited liability companies, or corporations. If the resulting entity is a
domestic corporation, the Business Corporation Act shall govern the merger or
consolidation. If the surviving or resulting entity is a corporation, the
merger or consolidation shall be subject to sections 21-20,128 to 21-20,134.
If the surviving or resulting entity is not a domestic corporation or a
limited liability company, the board of directors of each domestic corporation
party to such merger or consolidation shall, by resolution adopted by each
such board, approve a plan of merger or plan of consolidation setting forth
information substantially similar to that required by sections 21-20,128 to
21-20,134. If the surviving or resulting entity is a limited 1liability
company, the Limited Liability Company Act shall govern the merger or
consolidation. Unless otherwise provided in the partnership agreement, a plan
of merger or plan of consolidation shall be approved by each domestic limited
partnership which is to merge or consolidate (1) by all general partners and
(2) by limited partners or, if there is more than one class or group of
limited partners, then by limited partners of each class or group of limited
partners, in either case, who own more than fifty percent of the then current
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percentage or other interest in the profits of the domestic limited
partnership owned by all of the limited partners or by the limited partners in
each class or group, as appropriate. Notwithstanding prior approval, an
agreement or plan of merger or agreement or plan of consolidation may be
terminated or amended pursuant to a provision for such termination or
amendment contained in the agreement or plan of merger or agreement or plan of
consolidation.

&+ (c) If the surviving or resulting entity of a merger or
consolidation pursuant to subsection (b) of this section is not a domestic
limited partnership, limited liability company, or corporation following a
merger or consolidation of one or more domestic limited partnerships, limited
liability companies, or corporations and one or more foreign limited
partnerships, limited liability companies, or corporations, the surviving or
resulting entity shall comply with sections 21-20,128 to 21-20,134 and, for
each such domestic limited partnership, a certificate shall be executed-and
filed in the office of the Secretary of State by the surviving or resulting
limited partnership, limited liability company, or corporation stating that
the surviving or resulting limited partnership, limited liability company, or
corporation agrees that it may be served with process within or outside this
state in any proceeding in the courts of this state for the enforcement of any
obligation of such former domestic limited partnership.

fe¥ (d) A merger or consolidation pursuant to subsection (b) of this
section to which a domestic corporation is a party shall become effective as
provided in sections 21-20,128 to 21-20,134. A merger or consolidation to
which a domestic limited liability company is a party shall become effective
as provided in sections 21-2647 to 21-2653. Aany other merger or consolidation
provided for in the Nebraska Uniform Limited Partnership Act shall become
effective as provided in the agreement or plan of merger or consolidation.
When such merger or consolidation has become effective, the terms of sections
21-20,128 to 21-20,134 shall apply if the surviving or resulting entity is a
corporation, the terms of section 21-2651 shall apply if the surviving or
resulting entity is a limited liability company, and the following provisions
shall apply if the surviving or resulting entity is a limited partnership:

(1) The several limited partnerships, limited liability companies,
or corporations which are parties to the merger or consolidation agreement
shall be a single limited partnership which, in the case of a merger, shall be
that limited partnership designated in the merger agreement as the surviving
limited partnership and, in the case of a consolidation, shall be the new
limited partnership provided for in the consolidation agreement;

(2) The separate existence of all limited partnerships, limited
liability companies, and corporations which are parties to the merger or
consolidation agreement, except the surviving or new limited partnership,
shall cease;

(3) If the surviving or new 1limited partnership is a domestic
limited partnership, it shall have all the rights, privileges, immunities, and
powers and shall be subject to all the duties and liabilities of a limited
partnership organized under the Nebraska Uniform Limited Partnership Act;

(4) The surviving or new limited partnership shall possess all the
rights, privileges, immunities, and powers, of a public as well as of a
private nature, of each of the merging or consolidating 1limited partnerships
and, subject to the Nebraska Uniform Limited Partnership Act, each of the
merging or consolidating corporations. All property, real, personal, and
mixed, all debts due on whatever account, all other things and causes of
actions, and all and every other interest belonging to or due to any of the
limited partnerships, limited liability companies, and corporations as merged
or consolidated shall be taken and deemed to be transferred to and vested in
the surviving or new limited partnership without further act and deed and
shall thereafter be the property of the surviving or new limited partnership
as they were of any of such merging or consolidating entities. The title to
any real property or any interest in such property vested in any of such
merging or consolidating entities shall not revert or be in any way impaired
by reason of such merger or consolidation;

(5) Such surviving or new limited partnership shall be responsible
and liable for all the liabilities and obligations of each of the limited
partnerships, limited liability companies, or corporations so merged or
consolidated. Rny claim existing or action or proceeding pending by or
against any of such limited partnerships, 1limited 1liability companies, or
corporations may be prosecuted as if such merger or consolidation had not
taken place or such surviving or new limited partnership may be substituted in
its place. Neither the rights of creditors nor any liens upon the property of
any such limited partnerships, limited liability companies, or c¢orporations
shall be impaired by such merger or consolidation; and
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(6) The equity securities of the corporation or corporations,
limited 1liability company or companies, and limited partnership or limited
partnerships party to the merger or consolidation that are, under the terms of
the merger or consolidation, to be converted or exchanged shall cease to
exist, and the holders of such equity securities shall thereafter be entitled
only to the cash, property, or securities into which they shall have been
converted in accordance with the terms of the merger or consolidation, subject
to any rights under sections 21-20,137 to 21-20,150 or the Limited Liability
Company Act.

Sec. 70. Section 67-294, Reissue Revised Statutes of Nebraska, is
amended to read:

67-294. In any case not provided for in the Nebraska Uniform
Limited Partnership Act, the Uniform Partnership Act or Uniform Partnership
Act of 1998 shall govern.

Seck 7o Section 67-301, Reissue Revised Statutes of Nebraska, is
amended to read:

67-301. Sections 67-301 to 67-346 shall be known and may be cited
as the Uniform Partnership Act. The Uniform Partnership Act applies to any
partnership formed prior to the operative date of this act which is not
governed by the Uniform Partnership Act of 1998 as provided in sections 64 and
65 of this act. The Uniform Partnership Act terminates on January 1, 2001.

Sec. 2% The Revisor of Statutes shall assign section 68 of this
act to Chapter 67, article 1.

Sec. 73. This act becomes operative on January 1, 1998.

Sec. 74. If any section in this act or any part of any section is
declared invalid or unconstitutional, the declaration shall not affect the
validity or constitutionality of the remaining portions.

Sec. 75. Original sections 67-248.02, 67-294, and 67-301, Reissue
Revised Statutes of Nebraska, are repealed.
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