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AN ACT TO REENACT SECTI ONS 79-12-1 THROUGH 79-12-119,
M SSI SSI PPl CODE OF 1972, WH CH CONSTI TUTE THE M SSI SSI PPI UNI FORM
PARTNERSH P LAW TO AMEND SECTI ON 1207, CHAPTER 458, LAWS OF 2004,
TO EXTEND THE REPEALER ON THE M SSI SSI PPl UNI FORM PARTNERSHI P LAW
AND FOR RELATED PURPCSES.

BE I T ENACTED BY THE LEGQ SLATURE OF THE STATE OF M SSI SSI PPI

SECTION 1. Section 79-12-1, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-1. This chapter may be cited as the M ssissipp
Uni f orm Part nership Law.

SECTION 2. Section 79-12-3, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-3. In this chapter, "court" includes every court and
judge having jurisdiction in the case.

"Busi ness"” includes every trade, occupation or profession.

"Person" includes individuals, partnerships, corporations and
ot her associ ations.

"Bankrupt" includes bankrupt under the Federal Bankruptcy Act
or insolvent under any state insolvent act.

"Conveyance" includes every assignnent, |ease, nortgage or
encunbr ance.

"Foreign limted liability partnership” means an entity that
isalimted liability partnership or registered |imted liability
partnership organi zed under |laws of a state other than the | aws of
this state, or under the laws of any foreign country, that affords
to each of its partners, pursuant to the |aws under which it is
organi zed, limted liability with respect to all or a portion of

the liabilities of the entity.
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"Limted liability partnership” neans a partnership forned
and exi sting under the laws of this state and registered under
Section 79-12-87.

"Real property"” includes |and and any interest or estate in
| and.

"Electronic transm ssion” or "electronically transmtted"
means any process of comunication not directly involving the
physi cal transfer of paper that is suitable for the retention,
retrieval and reproduction of information by the recipient.

"Deliver" or "delivery" neans any nethod of delivery used in
conventional comrercial practice, including delivery by hand,
mai |, commercial delivery and electronic transmssion. |If
delivery is to the Secretary of State, delivery may be nmade by
el ectronic transm ssion, if made to the extent and the manner
permtted by the Secretary of State.

"Sign" or "signature" includes any manual, facsimle,
confornmed or electronic signature.

SECTION 3. Section 79-12-5, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-5. (1) A person has "know edge" of a fact wthin the
meani ng of this chapter not only when he has actual know edge
t hereof, but al so when he has know edge of such other facts as in
t he circunstances shows bad faith.

(2) A person has "notice" of a fact wthin the neani ng of
this chapter when the person who clains the benefit of the notice:

(a) States the fact to such person, or

(b) Delivers a witten statenent of the fact to such
person or to a proper person at his place of business or
resi dence, or

(c) By other nethod of delivery or by tel ephone, voice
mai |l or other electronic neans at his place of business or

resi dence.
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SECTION 4. Section 79-12-7, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-7. (1) The rule that statutes in derogation of the
common | aw are to be strictly construed shall have no application
to this chapter.

(2) The | aw of estoppel shall apply under this chapter.

(3) The I aw of agency shall apply under this chapter.

(4) This chapter shall be so interpreted and construed as to
effect its general purpose to make uniformthe | aw of those states
whi ch enact it.

(5) This chapter shall not be construed so as to inpair the
obligations of any contract existing when the chapter goes into
effect, nor to affect any action or proceedi ngs begun or right
accrued before this chapter takes effect except as provided in
Section 79-12-15(4).

(6) This chapter shall not apply to business or professional
cor porati ons.

SECTION 5. Section 79-12-9, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-9. In any case not provided for in this chapter the
rules of law and equity, including the |aw nmerchant, shall govern.

SECTION 6. Section 79-12-11, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-11. A partnership is an association of two (2) or nore
persons to carry on as co-owners a business for profit and
includes imted liability partnerships and foreign limted
liability partnerships.

But any association formed under any other statute of this
state, or any statute adopted by authority, other than the
authority of this state, is not a partnership under this chapter,
unl ess such associ ati on woul d have been a partnership in this

state prior to the adoption of this chapter; but this chapter
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shall apply to limted partnershi ps except insofar as the statutes
relating to such partnerships are inconsistent herewth.

SECTION 7. Section 79-12-13, M ssissippi Code of 1972, is
reenacted as follows:

79-12-13. In determ ning whether a partnership exists, these
rul es shall apply:

(1) Except as provided by Section 79-12-31 persons who are
not partners as to each other are not partners as to third
per sons.

(2) Joint tenancy, tenancy in comnmon, tenancy by the
entireties, joint property, commobn property, or party ownership
does not of itself establish a partnership, whether such co-owners
do or do not share any profits nmade by the use of the property.

(3) The sharing of gross returns does not of itself
establish a partnership, whether or not the persons sharing them
have a joint or common right or interest in any property from
which the returns are derived.

(4) The receipt by a person of a share of the profits of a
business is prima facie evidence that he is a partner in the
busi ness, but no such inference shall be drawn if such profits
were received in paynent:

(a) As a debt by installnents or otherw se,

(b) As wages of an enployee or rent to a | andl ord,

(c) As an annuity to a widow or representative of a
deceased partner,

(d) As interest on a |oan, though the anobunt of paynent
varies wwth the profits of the business,

(e) As a consideration for the sale of the goodw || of
a business or other property by installnments or otherw se.

(5) Operation of a mneral property under a joint operating
agreenent does not of itself establish a partnership.

SECTION 8. Section 79-12-15, M ssissippi Code of 1972, is

reenacted as foll ows:
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79-12-15. (1) Al property originally brought into the
partnership stock or subsequently acquired by purchase or
ot herwi se, on account of the partnership, is partnership property.

(2) Unless the contrary intention appears, property acquired
with partnership funds is partnership property.

(3) Any estate in real property may be acquired in the
partnership nanme. Title so acquired can be conveyed only in the
partnership nane.

(4) A conveyance to a partnership in the partnership nane,

t hough w t hout words of inheritance, passes the entire estate of
the grantor unless a contrary intent appears. This subsection (4)
shall apply to all conveyances to a partnership in the partnership
nanme heretof ore made, provided, however, any person having a cause
of action, because of such conveyance as of April 1, 1977, may
commence suit on such cause of action within one (1) year of said
date, unless such cause of action be sooner barred by existing

| aw, and not afterwards.

SECTION 9. Section 79-12-17, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-17. (1) Every partner is an agent of the partnership
for the purpose of its business, and the act of every partner,

i ncluding the execution in the partnership nanme of any instrunent,
for apparently carrying on in the usual way the business of the
partnership of which he is a nenber binds the partnership, unless
the partner so acting has in fact no authority to act for the
partnership in the particular matter, and the person w th whom he
i s dealing has knowl edge of the fact that he has no such
authority.

(2) An act of the partner which is not apparently for the
carrying on of the business of the partnership in the usual way
does not bind the partnership unless authorized by the other

partners.
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(3) Unless authorized by the other partners or unless they
have abandoned the business, one or nore but |ess than all the
partners have no authority to:

(a) Assign the partnership property in trust for
creditors or on the assignee's pronmse to pay the debts of the
part ner shi p,

(b) Dispose of the goodwi || of the business,

(c) Do any other act which would nake it inpossible to
carry on the ordinary business of a partnership,

(d) Confess a judgnent,

(e) Submt a partnership claimor liability to
arbitration or reference.

(4) No act of a partner in contravention of a restriction on
authority shall bind the partnership to persons havi ng know edge
of the restriction.

SECTI ON 10. Section 79-12-19, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-19. (1) Were title to real property is in the
partnership nane, any partner may convey title to such property by
a conveyance executed in the partnership nane; but the partnership
may recover such property unless the partner's act binds the
partnership under the provisions of paragraph (1) of Section
79-12-17, or unless such property has been conveyed by the grantee
or a person claimng through such grantee to a hol der for val ue
wi t hout knowl edge that the partner, in making the conveyance, has
exceeded his authority.

(2) Weretitle to real property is in the nanme of the
partnership, a conveyance executed by a partner, in his own nane,
passes the equitable interest of the partnership, provided the act
is one within the authority of the partner under the provisions of
paragraph (1) of Section 79-12-17.

(3) Were title to real property is in the nane of one or

nore but not all the partners, and the record does not discl ose
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the right of the partnership, the partners in whose nane the title
stands nmay convey title to such property, but the partnership may
recover such property if the partners' act does not bind the
partnership under the provisions of paragraph (1) of Section
79-12-17, unless the purchaser or his assignee, is a holder for

val ue, w thout know edge.

(4) \Wiere the title to real property is in the name of one
or nore of all the partners, or in a third person in trust for the
partnership, a conveyance executed by a partner in the partnership
name, or in his own nane, passes the equitable interest of the
partnership, provided the act is one within the authority of the
partner under the provisions of paragraph (1) of Section 79-12-17.

(5) \Where the title to real property is in the nanmes of al
the partners, a conveyance executed by all the partners passes al
their rights in such property.

(6) Nothing in this section shall be deened to nodify the
statutes of limtations of actions for |ands.

SECTION 11. Section 79-12-21, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-21. An admi ssion or representati on made by any partner
concerning partnership affairs within the scope of his authority
as conferred by this chapter is evidence agai nst the partnership.

SECTI ON 12. Section 79-12-23, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-23. Notice to any partner of any matter relating to
partnership affairs, and the know edge of the partner acting in
the particular matter, acquired while a partner or then present to
his m nd, and the know edge of any ot her partner who reasonably
could and shoul d have communicated it to the acting partner,
operate as notice to or know edge of the partnership, except in
the case of a fraud on the partnership conmtted by or with the

consent of that partner.
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SECTI ON 13. Section 79-12-25, M ssissippi Code of 1972, is
reenacted as follows:

79-12-25. \Were, by any wongful act or om ssion of any
partner acting in the ordinary course of the business of the
partnership or with the authority of his copartners, |oss or
injury is caused to any person, not being a partner in the
partnership, or any penalty is incurred, the partnership is liable
therefor to the sane extent as the partner so acting or omtting
to act.

SECTI ON 14. Section 79-12-27, M ssissippi Code of 1972, is
reenacted as follows:

79-12-27. The partnership is bound to nmake good the | oss:

(a) \Where one (1) partner acting within the scope of
hi s apparent authority receives noney or property of a third
person and m sapplies it; and

(b) \Where the partnership in the course of its business
recei ves noney or property of a third person and the noney or
property so received is msapplied by any partner while it is in
the custody of the partnership.

SECTI ON 15. Section 79-12-29, M ssissippi Code of 1972, is
reenacted as follows:

79-12-29. (1) Except as provided in Section 79-12-29(2),
all partners are liable jointly and severally for all debts and
obligations of the partnership including those under Sections
79-12-25 and 79-12-27.

(2) Subject to Section 79-12-29(3) and subject to any
agreenent between the partners, a partner in alimted liability
partnership is not liable directly or indirectly (including by way
of indemnification, contribution, assessnent or otherw se) for any
debt, obligation or other liability of or chargeable to the
partnership or another partner or partners, whether arising in
tort, contract or otherwise that is incurred, created or assuned

while the partnershipis alimted liability partnership.
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(3) Section 79-12-29(2) shall not affect the liability of a
partner in alimted liability partnership for his own om ssions,
negl i gence, wongful acts, m sconduct or mal practice and that of
any person under his direct supervision and control.

(4) A partner inalimted liability partnership is not a
proper party to any proceeding by or against a limted liability
partnership, the object of which is to recover danages or enforce
any debt, obligation or liability of the type described in Section
79-12-29(2), unless such partner is personally liable under
Section 79-12-29(3).

SECTI ON 16. Section 79-12-31, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-31. (1) Wen a person, by words spoken or witten or
by conduct, represents hinself, or consents to another
representing himto anyone, as a partner in an existing
partnership or with one or nore persons not actual partners, he is
| iable to any such person to whom such representation has been
made, who has, on the faith of such representation, given credit
to the actual or apparent partnership, and if he has made such
representation or consented to its being made in a public manner
he is liable to such person, whether the representation has or has
not been nmade or communi cated to such person so giving credit by
or with the know edge of the apparent partner naking the
representation or consenting to its being nade.

(a) When a partnership liability results, he is |iable
as though he were an actual nenber of the partnership.

(b) When no partnership liability results, he is liable
jointly with the other persons, if any, so consenting to the
contract or representation as to incur liability, otherw se
separately.

(2) Wen a person has been thus represented to be a partner
in an existing partnership, or with one or nore persons not actual

partners, he is an agent of the persons consenting to such
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representation to bind themto the sane extent and in the sane
manner as though he were a partner in fact, with respect to
persons who rely upon the representation. Were all the nenbers
of the existing partnership consent to the representation, a
partnership act or obligation results; but in all other cases it
is the joint act or obligation of the person acting and the
persons consenting to the representation.

(3) A representation that a person is an "associate" or a
"nonpartner nenber” of a partnership is not a representation that
he is a partner in the partnership.

SECTION 17. Section 79-12-33, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-33. A person admtted as a partner into an existing
partnership is liable for all the obligations of the partnership
arising before his adm ssion as though he had been a partner when
such obligations were incurred, except that this liability shal
be satisfied only out of partnership property.

SECTI ON 18. Section 79-12-35, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-35. (1) The rights and duties of the partners in
relation to the partnership shall be determ ned, subject to any
agreenent between them by the follow ng rules:

(a) Each partner shall be repaid his contributions,
whet her by way of capital or advances to the partnership property
and share equally in the profits and surplus remaining after al
liabilities, including those to partners, are satisfied; and,
except as provided in Section 79-12-29(2), nust contribute toward
the | osses, whether of capital or otherw se, sustained by the
partnership according to his share in the profits.

(b) The partnership must indemify every partner in
respect of paynents made and personal liabilities reasonably
incurred by himin the ordinary and proper conduct of its

busi ness, or for the preservation of its business or property.
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(c) A partner, who in aid of the partnership nakes any
paynment or advance beyond the anount of capital which he agreed to
contribute, shall be paid interest fromthe date of the paynent or
advance.

(d) A partner shall receive interest on the capital
contributed by himonly fromthe date when repaynent should be
made.

(e) Al partners have equal rights in the nanagenent
and conduct of the partnership business.

(f) No partner is entitled to renmuneration for acting
in the partnership business, except that a surviving partner is
entitled to reasonabl e conpensation for his services in w nding up
the partnership affairs.

(g) No person can becone a nenber of a partnership
w t hout the consent of all the partners.

(h) Any difference arising as to ordinary matters
connected with the partnership business may be decided by a
majority of the partners; but no act in contravention of any
agreenent between the partners nay be done rightfully w thout the
consent of all the partners.

(2) By witten agreenent, the partners may establish various
cl asses of partners (such as "senior partners,”™ "junior partners,”
"managi ng partners" and others) and may provide for their varying
rights and duties in relation to the partnership.

(3) By witten agreenent, the partners nay establish various
cl asses of nonpartner enpl oyees (such as "associ ates,” "nonpartner
menbers" and others) and may provide for their varying rights and
duties in relation to the partnership.

SECTI ON 19. Section 79-12-37, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-37. The partnership books shall be kept, subject to

any agreenent between the partners, at the principal place of
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busi ness of the partnership, and every partner shall at all tines
have access to and may inspect and copy any of them

SECTI ON 20. Section 79-12-39, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-39. Partners shall render on denmand true and ful
information of all things affecting the partnership to any partner
or the legal representative of any deceased partner or partner
under legal disability.

SECTI ON 21. Section 79-12-41, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-41. (1) Every partner nmust account to the partnership
for any benefit, and hold as trustee for it any profits derived by
hi m wi t hout the consent of the other partners fromany transaction
connected with the formation, conduct, or liquidation or the
partnership or fromany use by himof its property.

(2) This section applies also to the representatives of a
deceased partner engaged in the liquidation of the affairs of the
partnership as the personal representatives of the last surviving
part ner.

SECTI ON 22. Section 79-12-43, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-43. Any partner shall have the right to a fornmal
account as to partnership affairs:

(a) If heis wongfully excluded fromthe partnership
busi ness or possession of its property by his copartners,

(b) If the right exists under the terns of any
agr eenent ,

(c) As provided by Section 79-12-41,

(d) \Whenever other circunstances render it just and
reasonabl e.

SECTI ON 23. Section 79-12-45, M ssissippi Code of 1972, is

reenacted as foll ows:
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79-12-45. (1) Wen a partnership for a fixed termor
particul ar undertaking is continued after the term nation of such
termor particular undertaking wthout any express agreenent, the
rights and duties of the partners remain the sane as they were at
such termnation, so far as is consistent wwth a partnership at
will.

(2) A continuation of the business by the partners or such
of themas habitually acted therein during the term w thout any
settlenment or |iquidation of the partnership affairs, is prim
faci e evidence of a continuation of the partnership.

SECTI ON 24. Section 79-12-47, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-47. The property rights of a partner are (1) his
rights in specific partnership property, (2) his interest in the
partnership, and (3) his right to participate in the managenent.

SECTI ON 25. Section 79-12-49, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-49. (1) A partner is co-owner with his partners of
specific partnership property holding as a tenant in partnership.

(2) The incidents of this tenancy are such that:

(a) A partner, subject to the provisions of this
chapter and to any agreenent between the partners, has an equal
right wwth his partners to possess specific partnership property
for partnership purposes; but he has no right to possess such
property for any other purpose wthout the consent of his
part ners.

(b) A partner's right in specific partnership property
i's not assignable except in connection with the assignnent of
rights of all the partners in the sane property.

(c) A partner's right in specific partnership property
is not subject to attachment or execution, except on a claim
agai nst the partnership. Wen partnership property is attached

for a partnership debt the partners, or any of them or the
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representatives of a deceased partner, cannot claimany right
under the honestead or exenption | aws.

(d) On the death of a partner his right in specific
partnership property vests in the surviving partner or partners,
except where the deceased was the | ast surviving partner, when his
right in such property vests in his |legal representative. Such
surviving partner or partners, or the |legal representative of the
| ast surviving partner, has no right to possess the partnership
property for any but a partnership purpose.

(e) A partner's right in specific partnership property
is not subject to dower, curtesy, or allowances to w dows, heirs
or next of kin.

SECTI ON 26. Section 79-12-51, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-51. A partner's interest in the partnership is his
share of the profits and surplus, and the sane is personal
property.

SECTI ON 27. Section 79-12-53, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-53. (1) A conveyance by a partner of his interest in
the partnership does not of itself dissolve the partnership, nor,
as agai nst the other partners in the absence of agreenent, entitle
t he assignee, during the continuance of the partnership, to
interfere in the managenent or adm nistration of the partnership
busi ness or affairs, or to require any information or account of
partnership transactions, or to inspect the partnership books; but
it nerely entitles the assignee to receive in accordance with his
contract the profits to which the assigning partner would
ot herw se be entitled.

(2) In case of a dissolution of the partnership, the
assignee is entitled to receive his assignor's interest and may
requi re an account fromthe date only of the |ast account agreed

to by all the partners.
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SECTI ON 28. Section 79-12-55, M ssissippi Code of 1972, is
reenacted as follows:

79-12-55. (1) On due application to a conpetent court by
any judgnent creditor of a partner (or of any other owner of an
interest in the partnership), the court which entered the
judgnent, order, or decree, or any other court, nay charge the
interest of the debtor partner (or such other owner) wth paynent
of the unsatisfied amount of such judgnent debt with interest
thereon; and may then or |ater appoint a receiver of his share of
the profits, and of any other noney due or to fall due to himin
respect of the partnership, and make all other orders, directions,
accounts and inquiries which the debtor partner (or such other
owner) m ght have made, or which the circunstances of the case may
require.

(2) The interest charged may be redeened at any tine before
foreclosure, or in case of a sale being directed by the court nmay
be purchased w thout thereby causing a dissolution:

(a) Wth separate property, by any one or nore of the
partners, or

(b) Wth partnership property, by any one or nore of
the partners with the consent of all the partners whose interests
are not so charged or sold.

(3) Nothing in this chapter shall be held to deprive a
partner (or other owner) of his right, if any, under the exenption
| aws, as regards his interest in the partnershinp.

SECTI ON 29. Section 79-12-57, M ssissippi Code of 1972, is
reenacted as follows:

79-12-57. The dissolution of a partnership is the change in
the relation of the partners caused by any partner ceasing to be
associated in the carrying on as distinguished fromthe w nding up
of the business.

SECTI ON 30. Section 79-12-59, M ssissippi Code of 1972, is

reenacted as foll ows:
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79-12-59. On dissolution the partnership is not term nated,
but continues until the winding up of partnership affairs is
conpl et ed.

SECTI ON 31. Section 79-12-61, M ssissippi Code of 1972, is
reenacted as follows:

79-12-61. Dissolution is caused:

(1) Wthout violation of the agreenment between the partners,

(a) By the termnation of the definite termor
particul ar undertaking specified in the agreenent,

(b) By the express will of any partner when no definite
termor particular undertaking is specified,

(c) By the express will of all the partners who have
not assigned their interests or suffered themto be charged for
their separate debts, either before or after the term nation of
any specified termor particul ar undert aki ng,

(d) By the expul sion of any partner fromthe business
bona fide in accordance with such a power conferred by the
agreenent between the partners;

(2) In contravention of the agreenent between the partners,
where the circunstances do not permt a dissolution under any
ot her provision of this section, by the express wll of any
partner at any tine;

(3) By any event which makes it unlawful for the business of
the partnership to be carried on or for the nenbers to carry it on
i n partnership;

(4) By the death of any partner unless the agreenent
provi des ot herw se;

(5) By the bankruptcy of any partner or the partnership;

(6) By decree of court under Section 79-12-63.

SECTI ON 32. Section 79-12-63, M ssissippi Code of 1972, is
reenacted as follows:

79-12-63. (1) On application by or for a partner the

chancery court shall decree a dissol ution whenever:
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(a) A partner has been declared nentally inconpetent in
any judicial proceeding or is shown to be of unsound m nd,

(b) A partner becones in any other way incapabl e of
performng his part of the partnership contract,

(c) A partner has been guilty of such conduct as tends
to affect prejudicially the carrying on of the business,

(d) A partner willfully or persistently conmts a
breach of the partnership agreenent, or otherw se so conducts
hinself in matters relating to the partnership business that it is
not reasonably practicable to carry on the business in partnership
with him

(e) The business of the partnership can only be carried
on at a | oss,

(f) O her circunstances render a dissolution equitable.

(2) On the application of the purchaser of a partner's
i nterest under Sections 79-12-53 and 79-12-55:

(a) After the termnation of the specified term or
parti cul ar undert aki ng,

(b) At any tinme if the partnership was a partnership at
w Il when the interest was assi gned or when the chargi ng order was
i ssued.

SECTI ON 33. Section 79-12-65, M ssissippi Code of 1972, is
reenacted as follows:

79-12-65. Except so far as nay be necessary to w nd up
partnership affairs or to conplete transactions begun but not then
finished, dissolution termnates all authority of any partner to
act for the partnership:

(1) Wth respect to the partners,

(a) Wen the dissolution is not by the act, bankruptcy
or death of a partner; or

(b) When the dissolution is by such act, bankruptcy or

death of a partner, in cases where Section 79-12-67 so requires.
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(2) Wth respect to persons not partners, as declared in
Section 79-12-69.

SECTI ON 34. Section 79-12-67, M ssissippi Code of 1972, is
reenacted as follows:

79-12-67. \Where the dissolution is caused by the act, death
or bankruptcy of a partner, each partner is liable to his
copartners for his share of any liability created by any partner
acting for the partnership as if the partnership had not been
di ssol ved unl ess:

(a) The dissolution being by act of any partner, the
partner acting for the partnership had know edge of the
di ssol ution,

(b) The dissolution being by the death or bankruptcy of
a partner, the partner acting for the partnership had know edge or
noti ce of the death or bankruptcy, or

(c) The liability is for a debt, obligation or
liability for which the partner is not |liable as provided in
Section 79-12-29(2).

SECTI ON 35. Section 79-12-69, M ssissippi Code of 1972, is
reenacted as follows:

79-12-69. (1) After dissolution a partner can bind the
partnership except as provided in subsection (3):

(a) By any act appropriate for wi nding up partnership
affairs or conpleting transactions unfinished at dissol ution;

(b) By any transaction which would bind the partnership
i f dissolution had not taken place, provided the other party to
the transaction:

(i) Had extended credit to the partnership prior
to dissolution and had no knowl edge or notice of the dissolution;
or

(i1i1) Though he had not so extended credit, had
nevert hel ess known of the partnership prior to dissolution, and,

havi ng no know edge or notice of dissolution, the fact of
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di ssolution had not been advertised in a newspaper of general
circulation in the place (or in each place if nore than one (1))
at which the partnership business was regularly carried on.

(2) The liability of a partner under paragraph (1)(b) of
this section shall be satisfied out of partnership assets al one
when such partner had been prior to dissolution:

(a) Unknown as a partner to the persons with whomthe
contract is made; and

(b) So far unknown and inactive in partnership affairs
that the business reputation of the partnership could not be said
to have been in any degree due to his connection with it.

(3) The partnership is in no case bound by any act of a
partner after dissolution:

(a) \Where the partnership is dissolved because it is
unlawful to carry on the business, unless the act is appropriate
for winding up partnership affairs; or

(b) \Where the partner has becone bankrupt; or

(c) \Where the partner has no authority to wind up
partnership affairs, except by a transaction with one who:

(i) Had extended credit to the partnership prior
to dissolution and had no know edge or notice of his want of
authority; or

(11) Had not extended credit to the partnership
prior to dissolution, and, having no know edge or notice of his
want of authority, the fact of his want of authority has not been
advertised in the manner provided for advertising the fact of
di ssolution in paragraph (1)(b)(ii).

(4) Nothing in this section shall affect the liability under
Section 79-12-31 of any person who after dissolution represents
hi nsel f or consents to another representing himas a partner in a
partnership engaged in carrying on business.

(5 Nothing in this section shall affect the limtation of

liability under Section 79-12-29(2).
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SECTI ON 36. Section 79-12-71, M ssissippi Code of 1972, is
reenacted as follows:

79-12-71. (1) The dissolution of the partnership does not
of itself discharge the existing liability of any partner.

(2) A partner is discharged fromany existing liability upon
di ssolution of the partnership by an agreement to that effect
bet ween hinself, the partnership creditor and the person or
partnership continuing the business; and such agreenent may be
inferred fromthe course of dealing between the creditor having
know edge of the dissolution and the person or partnership
continui ng the business.

(3) Where a person agrees to assune the existing obligations
of a dissolved partnership, the partners whose obligations have
been assuned shall be discharged fromany liability to any
creditor of the partnership who, know ng of the agreenent,
consents to a material alteration in the nature or time of paynent
of such obligations.

(4) The individual property of a deceased partner shall be
| iable for those obligations of the partnership incurred while he
was a partner and for which he was |iable under Section 79-12-29,
but subject to the prior paynent of his separate debts.

SECTI ON 37. Section 79-12-73, M ssissippi Code of 1972, is
reenacted as follows:

79-12-73. Unl ess otherw se agreed the partners who have not
wrongfully dissolved the partnership or the | egal representative
of the last surviving partner, not bankrupt, has the right to w nd
up the partnership affairs; provided, however, that any partner,
his | egal representative or his assignee, upon cause shown, nay
obtain w nding up by the court.

SECTI ON 38. Section 79-12-75, M ssissippi Code of 1972, is
reenacted as follows:

79-12-75. (1) Wen dissolution is cause in any way, except

in contravention of the partnership agreenent, each partner, as
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agai nst his copartners and all persons claimng through themin
respect of their interests in the partnership, unless otherw se
agreed, may have the partnership property applied to discharge its
liabilities, and the surplus applied to pay in cash the net anount
owng to the respective partners. But if dissolution is caused by
expul sion of a partner, bona fide under the partnership agreenent
and if the expelled partner is discharged fromall partnership
liabilities, either by paynment or agreenment under Section
79-12-71(2), he shall receive in cash only the net anobunt due him
fromthe partnership.

(2) Wen dissolution is caused in contravention of the
partnership agreenment the rights of the partners shall be as
fol | ows:

(a) Each partner who has not caused dissol ution
wrongfully shall have,

(1) Al the rights specified in subsection (1) of
this section and

(i1i) The right, as against each partner who has
caused the dissolution wongfully, to danages for breach of the
agreenent .

(b) The partners who have not caused the dissolution
wongfully, if they all desire to continue the business in the
sane nane, either by thenselves or jointly with others, nmay do so,
during the agreed termfor the partnership and for that purpose
may possess the partnership property, provided they secure the
paynment by bond approved by the court, or pay to any partner who
has caused the dissolution wongfully, the value of his interest
in the partnership at the dissolution, |ess any damages
recoverabl e under clause (2)(a)(ii) of this section, and in |like
manner indemify himagainst all present or future partnership
liabilities.

(c) A partner who has caused the dissolution wongfully

shal | have:
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(i) If the business is not continued under the
provi si ons of paragraph (2)(b) of this section, all the rights of
a partner under subsection (1), subject to clause (2)(a)(ii), of
this section;

(i1) If the business is continued under paragraph
(2)(b) of this section the right as against his copartners and al
claimng through themin respect of their interests in the
partnership, to have the value of his interest in the partnership,
| ess any damages caused to his copartners by the dissolution,
ascertained and paid to himin cash, or the paynent secured by
bond approved by the court, and to be indemified against al
existing liabilities of the partnership; but in ascertaining the
value of the partner's interest the value of the goodw Il of the
busi ness shall not be consi dered.

SECTI ON 39. Section 79-12-77, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-77. \Were a partnership contract is rescinded on the
ground of the fraud or m srepresentation of one of the parties
thereto, the party entitled to rescind is, without prejudice to
any other right, entitled:

(a) To alien on, or aright of retention of, the
surplus of the partnership property after satisfying the
partnership liabilities to third persons for any sum of noney paid
by himfor the purchase of an interest in the partnership and for
any capital or advances contributed by him

(b) To stand, after all liabilities to third persons
have been satisfied, in the place of the creditors of the
partnership for any paynents made by himin respect of the
partnership liabilities; and

(c) To be indemified by the person guilty of the fraud
or nmaking the representation against all debts and liabilities of

t he partnership.
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714 SECTION 40. Section 79-12-79, M ssissippi Code of 1972, is
715 reenacted as follows:

716 79-12-79. In settling accounts between the partners after
717 dissolution, the followng rules shall be observed, subject to any

718 agreenent to the contrary:

719 (a) The assets of the partnership are:
720 (1) The partnership property,
721 (ii) The contributions of the partners specified

722 in paragraph (d) of this section.

723 (b) The liabilities of the partnership shall rank in
724 order of paynent as follows:

725 (1) Those owing to creditors other than partners,
726 (ii) Those owing to partners other than for

727 capital and profits,

728 (ii1) Those owing to partners in respect of

729 capital,

730 (iv) Those owing to partners in respect of

731 profits.

732 (c) The assets shall be applied in order of their

733 declaration in paragraph (a) of this section to the satisfaction
734 of the liabilities.

735 (d) Except as provided in Section 79-12-29(2), the
736 partners shall contribute, as provided by Section 79-12-35(1)(a),
737 the amobunt necessary to satisfy the liabilities; however, if any,
738 but not all, of the partners are insolvent, or, not being subject
739 to process, refuse to contribute, the other partners shal

740 contribute their share of the liabilities, and, in the relative
741 proportions in which they share the profits, the additional anount
742 necessary to pay the liabilities.

743 (e) An assignee for the benefit of creditors or any
744  person appointed by the court shall have the right to enforce the

745 contributions specified in paragraph (d) of this section.
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(f) Any partner or his legal representative shall have
the right to enforce the contributions specified in paragraph (d)
of this section, to the extent of the anmpbunt which he has paid in
excess of his share of the liability.

(g) The individual property of a deceased partner shal
be liable for the contributions specified in paragraph (d) of this
section.

(h) \When partnership property and the individual
properties of the partners are in possession of a court for
di stribution, partnership creditors shall have priority on
partnership property and separate creditors on individual
property, saving the rights of lien or secured creditors as
her et of or e.

(i) \Were a partner had becone bankrupt or his estate
is insolvent the clains against his separate property shall rank
in the follow ng order:

(1) Those owing to separate creditors,
(ii1) Those owing to partnership creditors,
(iii1) Those owing to partners by way of
contri bution.
SECTI ON 41. Section 79-12-81, M ssissippi Code of 1972, is
reenacted as follows:
79-12-81. (1) Wen any new partner is admtted into an
exi sting partnership, or when any partner retires and assigns (or
the representative of the deceased partner assigns) his rights in
partnership property to two (2) or nore of the partners, or to one
or nore of the partners and one or nore third persons, if the
busi ness is continued without |iquidation of the partnership
affairs, creditors of the first or dissolved partnership are al so
creditors of the partnership so continuing the business.
(2) Wen all but one (1) partner retire and assign (or the
representative of a deceased partner assigns) their rights in

partnership property to the renmaining partner, who continues the
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busi ness without |iquidation of partnership affairs, either alone
or with others, creditors of the dissolved partnership are al so
creditors of the person or partnership so continuing the business.

(3) When any partner retires or dies and the business of the
di ssol ved partnership is continued as set forth in subsection (1)
and (2) of this section, with the consent of the retired partners
or the representative of the deceased partner, but w thout any
assignnment of his right in partnership property, rights of
creditors of the dissolved partnership and of the creditors of the
person or partnership continuing the business shall be as if such
assi gnnment had been nade.

(4) When all the partners or their representatives assign
their rights in partnership property to one or nore third persons
who prom se to pay the debts and who continue the business of the
di ssol ved partnership, creditors of the dissolved partnership are
al so creditors of the person or partnership continuing the
busi ness.

(5) When any partner wongfully causes a dissolution and the
remai ni ng partners continue the business under the provisions of
Section 79-12-75(2)(b), either alone or with others, and w t hout
| i qui dation of the partnership affairs, creditors of the dissolved
partnership are also creditors of the person or partnership
continui ng the business.

(6) When a partner is expelled and the remaining partners
continue the business either alone or with others, w thout
| i quidation of the partnership affairs, creditors of the dissolved
partnership are also creditors of the person or partnership
continui ng the business.

(7) The liability of a third person becom ng a partner in
t he partnership continuing the business, under this section, to
the creditors of the dissolved partnership shall be satisfied out

of partnership property only.
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(8) \When the business of a partnership after dissolution is
conti nued under any conditions set forth in this section, the
creditors of the dissolved partnership, as against the separate
creditors of the retiring or deceased partner or the
representative of the deceased partner, have a prior right to any
claimof the retired partner or the representative of the deceased
partner against the person or partnership continuing the business,
on account of the retired or deceased partner's interest in the
di ssol ved partnership or on account of any consideration prom sed
for such interest or for his right in partnership property.

(9 Nothing in this section shall be held to nodify any
right of creditors to set aside any assignnent on the ground of
fraud.

(10) The use by the person or partnership continuing the
busi ness of the partnership name, or the nane of the deceased
partner as part thereof, shall not of itself make the individual
property of the deceased partner |liable for any debts contracted
by such person or partnership.

SECTI ON 42. Section 79-12-83, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-83. Wien any partner retires or dies, and the business
is continued under any of the conditions set forth in Section
79-12-81 (1), (2), (3), (5), (6) or Section 79-12-75(2)(b) without
any settlenent of accounts as between himor his estate and the
person or partnership continuing the business, unless otherw se
agreed, he or his legal representative as against such persons or
partnership may have the value of his interest at the date of
di ssol ution ascertained, and shall receive as an ordinary creditor
an anount equal to the value of his interest in the dissolved
partnership with interest, or, at his option or at the option of
his legal representative, in lieu of interest, the profits
attributable to the use of his right in the property of the

di ssol ved partnership; provided that the creditors of the
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di ssol ved partnership as against the separate creditors, or the
representative of the retired or deceased partner, shall have
priority on any claimarising under this section, as provided by
Section 79-12-81(8).

SECTI ON 43. Section 79-12-85, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-85. The right to an account of his interest shal
accrue to any partner, or his legal representative, as against the
Wi nding up partners or the surviving partners or the person or
partnership continuing the business, at the date of dissolution,
in the absence of any agreenent to the contrary.

SECTI ON 44. Section 79-12-87, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-87. (1) To becone a limted liability partnership, a
partnership shall deliver to the Ofice of the Secretary of State
for filing one (1) original certificate of registration setting
forth either in typewitten or printed formor, if electronically
transmtted, in a format that can be retrieved or reproduced by
the Secretary of State in typewitten or printed form

(a) The nane of the partnership;
(b) The street and mailing address of its principal
of fice;
(c) If the partnership has a specific date of
di ssolution, the |latest date upon which the partnership is to
di ssol ve; and
(d) Any other matters that the partnership determ nes
to include.

(2) The certificate shall be signed by one or nore partners
aut hori zed to execute the certificate.

(3) If the Secretary of State finds that a certificate of
registration neets the requirenents of this section and al
requi site fees as provided in Section 79-12-111 of this chapter

have been paid, he shall
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(a) Endorse on the original the word "Filed" and the
nont h, day and year of the filing thereof;

(b) Filein his office the original of the certificate;
and

(c) Return a copy to the person who delivered it for
filing or his representative.

(4) Registration is effective at the date and tine of filing
the certificate of registration by the Secretary of State, as
evi denced by such neans as the Secretary of State may use for the
pur pose of recording the date and tinme of filing, or at any |ater
time wwthin ninety (90) days after the certificate is filed
specified in the certificate, if, in either case, the certificate
so filed substantially conplies with the requirenents of this
chapter. Registration remains effective until it is voluntarily
cancel l ed by delivery to the office of the Secretary of State for
filing a certificate of cancellation signed by one or nore
partners authorized to execute it and paying the fee set forth in
Section 79-12-111. Alimted liability partnership shall cancel
its registration upon conpletion of the winding up of its affairs.

(5) The status of a partnership as a limted liability
partnership, and the liability of the partners thereof, shall not
be affected by (a) errors in the information stated in a
certificate under subsection (1) of this section, (b) changes
after the filing of the certificate in the information stated in
the certificate, or (c) defects in the electronic transm ssion of
the certificate.

(6) The provisions of Section 79-12-29(2) shall apply with
respect to partnerships registered under this Section 79-12-87
and, until term nated, any successor partnership which continues
t he busi ness of a dissolved partnership under the sanme nane.

(7) If any statenent in the certificate of registration of a
limted liability partnership was fal se when nmade, any

arrangenments or other facts described therein change, naking the
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910 certificate inaccurate in any respect, or the delivery of the

911 certificate by electronic transm ssion was defective, the limted
912 liability partnership shall pronptly deliver to the office of the
913 Secretary of State for filing a certificate of anendnent

914 correcting the certificate of registration, together wwth the fee
915 as set forth in Section 79-12-111 of this chapter. A certificate
916 of anendnent shall be signed by one or nore partners authorized to
917 execute it. The failure to correct an inaccurate certificate

918 shall not affect the liability of the partners of the limted

919 liability partnership.

920 (8) The Secretary of State nmay provide forns for the

921 certificates described in this section, including forns

922 electronically transmtted.

923 (9) The fact that a certificate of registrationis on file
924 in the office of the Secretary of State is notice that the

925 partnershipis alimted liability partnership fornmed under the
926 laws of this state.

927 (10) A docunent required or permtted to be delivered for
928 filing under this chapter which contains a copy of a signature,
929 however made, is acceptable for filing.

930 SECTI ON 45. Section 79-12-89, M ssissippi Code of 1972, is
931 reenacted as follows:

932 79-12-89. (1) The nanme of a limted liability partnership
933 shall contain the words "Limted Liability Partnership" or the
934 abbreviation "L.L.P.," or "LLP," as the |last words or |etters of
935 its nane.

936 (2) Except as authorized by subsection (3) of this section,
937 the nane of the [imted liability partnership nust be

938 distingui shabl e upon the records of the Secretary of State from
939 (a) the nane of any donestic or foreign corporation, nonprofit
940 corporation, limted partnership, limted liability conpany or
941 limted liability partnership organized or regi stered under the

942 laws of this state; and (b) a name reserved or registered in the
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office of the Secretary of State for any of the entities naned in
this subsection.

(3) Alimted liability partnership may apply to the
Secretary of State for authorization to use a nane that is not
di stingui shabl e upon his records fromone or nore of the nanes
described in subsection (2) of this section. The Secretary of
State shall authorize the use of the name applied for if:

(a) The other donestic or foreign corporation
nonprofit corporation, limted partnership, limted liability
conpany or limted liability partnership consents to the use in
witing and submits an undertaking in formsatisfactory to the
Secretary of State to change its nanme to a nane that is
di stingui shabl e upon the records of the Secretary of State from
the nane of the applying limted liability partnership; or

(b) The applicant delivers to the Secretary of State a
certified copy of the final judgnent of a court of conpetent
jurisdiction establishing the applicant's right to use the nanme
applied for in this state.

SECTI ON 46. Section 79-12-91, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-91. (1) A partnership, including a limted liability
partnership, fornmed and existing under this chapter, may conduct
its business, carry on its operations, and have and exercise the
powers granted by this chapter, in any state, territory, district
or possession of the United States or in any foreign country.

(2) It is the intent of the Legislature that the |egal
existence of limted liability partnerships fornmed and existing
under this chapter be recogni zed outside the boundaries of this
state and that the laws of this state governing such limted
liability partnership transacting business outside this state be
granted the protection of full faith and credit under the

Constitution of the United States.
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(3) The internal affairs of a partnership, including a
limted liability partnership, formed and existing under this
chapter, including the liability of partners for debts,
obligations and liabilities of or chargeable to the partnership,
shal |l be subject to and governed by the laws of this state.

SECTI ON 47. Section 79-12-93, M ssissippi Code of 1972, is
reenacted as follows:

79-12-93. (1) Subject to the Constitution of this state, the
| aws of the state or other jurisdiction under which a foreign
limted liability partnership is organi zed shall govern its
organi zation and internal affairs and the liabilities and
authorities of its partners.

(2) Subject to the Constitution of this state, a foreign
limted liability partnership may not be denied registration by
reason of any difference between the | aws under which it is
organi zed and the laws of this state.

SECTI ON 48. Section 79-12-95, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-95. (1) Before transacting business in this state, a
foreign limted liability partnership shall register with the
Secretary of State. In order to register, a foreign limted
liability partnership shall submt to the Secretary of State one
(1) original certificate of registration as a foreign limted
liability partnership, setting forth:

(a) The name of the foreign limted liability
partnership and, if different, the name under which it proposes to
regi ster and transact business in this state;

(b) The state or other jurisdiction and the date of its
or gani zati on;

(c) The nane and street and mailing address of the
regi stered agent for service of process on the foreign limted
liability partnership which the foreign limted liability

partnership has elected to appoint. Such agent nmust be either an
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i ndi vidual resident of this state, a donmestic business corporation
or not-for-profit corporation, a foreign business corporation or
not-for-profit corporation authorized to transact business in this
state, a donmestic limted liability conpany, a foreign limted
liability conpany authorized to transact business in this state, a
donmestic limted liability partnership or a foreign limted
liability partnership authorized to transact business in this
state. Any registered agent so appointed may change its address
or resign by filing a certificate to such effect with the
Secretary of State, executed by the registered agent, and nam ng
the foreign imted liability partnership or partnerships to which
the certificate rel ates;

(d) A statenent that the Secretary of State is
appoi nted the registered agent of the foreign limted liability
partnership for service of process if the registered agent has
resigned, if the registered agent's authority has been revoked or
if the registered agent cannot be found or served with the
exerci se of reasonable diligence;

(e) The address of the office required to be naintained
in the state or jurisdiction of its organization by the | aws of
that state or jurisdiction or, if not so required, the address of
the principal office of the foreign limted liability partnership;

(f) If the foreign limted liability partnership has a
specific date of dissolution, the | atest date upon which the
foreign limted liability partnership is to dissolve;

(g) A statenment to the effect that the partnership is a
limted liability partnership; and

(h) Any other matters the foreign limted liability
partnership determ nes to include.

(2) The certificate of registration shall be executed by one
or nore partners authorized to execute the certificate.
(3) If the Secretary of State finds that a certificate of

registration neets the requirenents of this section and al
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requisite fees as provided in Section 79-12-111 of this chapter
have been paid, he shall

(a) Endorse on the original the word "Filed" and the
nont h, day and year of the filing thereof;

(b) Filein his office the original of the certificate;
and

(c) Return a copy to the person who filed it or his
representative.

(4) Registration is effective i mediately upon the
certificate of registration being filed or at any later tine
Wi thin ninety (90) days after the certificate is filed specified
in the certificate, if, in either case, the certificate so filed
substantially conplies with the requirenents of this chapter.

Regi stration remains effective until it is voluntarily cancelled
by filing with the Secretary of State a certificate of
cancel | ati on executed by one or nore partners authorized to
execute it and paying the fee set forth in Section 79-12-111. A
foreign limted liability partnership shall cancel its

regi stration upon conpletion of the winding up of its affairs and
may cancel its registration upon it ceasing to transact business
inthis state. Cancellation revokes the authority of the

regi stered agent for service of process designated pursuant to
this section and operates as a consent that the Secretary of State
may accept service of process on the foreign limted liability
partnership with respect to causes of action arising out of the
transaction of business in this state.

(5) The status of a partnership as a foreign limted
liability partnership, and the liability of the partners thereof,
shall not be affected by (a) errors in the information stated in a
certificate under subsection (1) of this section, or (b) changes
after the filing of the certificate in the information stated in

the certificate.
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(6) If any statenent in the certificate of registration of a
foreign limted liability partnership was fal se when nmade or any
arrangenments or other facts described therein change, naking the
certificate inaccurate in any respect, or if the foreign limted
liability partnership shall desire to change its regi stered agent
for service of process, the foreign limted liability partnership
shall promptly file in the office of the Secretary of State a
certificate of amendnment, correcting or anending the certificate
of registration, together with a fee as set forth in Section
79-12-111 of this chapter. A certificate of amendnent shall be
executed by one or nore partners authorized to execute it. The
failure to correct an inaccurate certificate or to anend a
certificate shall not affect the liability of the partners of the
foreign limted liability partnership.

(7) The Secretary of State may provide fornms for the
certificates described in this section

(8) The fact that a certificate of registration of a foreign
limted liability partnership is on file in the office of the
Secretary of State is notice that the entity is a foreign limted
liability partnership.

SECTI ON 49. Section 79-12-97, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-97. (1) The nanme under which a foreign limted

liability partnership proposes to register and transact business

in this state shall include the words "limted liability
partnership,” "registered limted liability partnership"” or the
abbreviations "L.L.P.," "LLP," "R L.L.P." or "RLLP."

(2) Except as authorized by subsection (3) of this section,
the name of the foreign limted liability partnership nust be
di stingui shabl e upon the records of the Secretary of State from
(a) the nane of any donestic or foreign corporation, nonprofit
corporation, limted partnership, limted liability conpany or

limted liability partnership organized or registered under the
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1106 laws of this state; and (b) a nanme reserved or registered in the
1107 office of the Secretary of State for any of the entities nanmed in
1108 this subsection.

1109 (3) Aforeignlimted liability partnership may apply to the
1110 Secretary of State for authorization to use a nane that is not
1111 distingui shable upon his records fromone or nore of the nanes
1112 described in subsection (2) of this section. The Secretary of
1113 State shall authorize the use of the nanme applied for if:

1114 (a) The other donmestic or foreign corporation,

1115 nonprofit corporation, limted partnership, limted liability
1116 conpany or limted liability partnership consents to the use in
1117 witing and submts an undertaking in formsatisfactory to the
1118 Secretary of State to change its nane to a nane that is

1119 distingui shable upon the records of the Secretary of State from
1120 the nane of the applying foreign limted liability partnership; or
1121 (b) The applicant delivers to the Secretary of State a
1122 certified copy of the final judgnent of a court of conpetent

1123 jurisdiction establishing the applicant's right to use the nane
1124 applied for in this state.

1125 SECTION 50. Section 79-12-99, M ssissippi Code of 1972, is
1126 reenacted as fol | ows:

1127 79-12-99. (1) A foreign limted liability partnership

1128 transacting business in this state may not naintain any action,
1129 suit or proceeding in any court of this state until it has

1130 registered pursuant to this chapter.

1131 (2) The failure of a foreign limted liability partnership
1132 to register in this state does not inpair the validity of any
1133 contract or act of the foreign limted liability partnership or
1134 prevent the foreign limted liability partnership from defending
1135 any action, suit or proceeding in any court of this state.

1136 (3) A partner of a foreign limted liability partnership is
1137 not liable for the debts, obligations or liabilities of the

1138 foreign limted liability partnership beyond that provided in
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Section 79-12-93 of this chapter solely by reason of the foreign
limted liability partnership having transacted business in this
state without registration.

(4) By transacting business in this state w thout
registration, a foreign limted liability partnership appoints the
Secretary of State as its registered agent for service of process
W th respect to causes of action arising out of the transaction of
business in this state.

SECTI ON 51. Section 79-12-101, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-101. (1) The followng activities of a foreign
limted liability partnership, anong others, do not constitute
transacting business in this state within the neaning of this
chapter:

(a) Maintaining, defending or settling any proceeding;

(b) Holding neetings of its partners or carrying on any
other activities concerning its internal affairs;

(c) Maintaining bank accounts;

(d) Selling through i ndependent contractors;

(e) Soliciting or obtaining orders, whether by mail or
t hrough enpl oyees, agents or otherwise, if the orders require
acceptance outside this state before they becone contracts;

(f) GCreating or acquiring indebtedness, nortgages or
security interests in real or personal property;

(g) Securing or collecting indebtedness or enforcing
nortgages and security interests in property securing such
i ndebt edness;

(h) Oming, without nore, real or personal property;

(i) Conducting an isolated transaction that is
conpleted within thirty (30) days and that it not be one in the
course of repeated transactions of a |like nature; or

(j) Transacting business in interstate comerce.
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(2) Aforeign limted liability partnership shall not be
considered to be transacting business in this state solely because
it:

(a) Oms a controlling interest in a corporation or a
foreign corporation that transacts business in this state;

(b) Is alimted partner of a limted partnership or
foreign limted partnership that is transacting business in this
state; or

(c) |Is a nenber or manager of a limted liability
conpany or foreign limted liability conpany that is transacting
business in this state.

(3) This section does not apply in determning the
activities that may subject a foreign limted liability
partnership to service of process or taxation in this state or to
regul ati on under any other law of this state.

(4) A foreignlimted liability partnership which is a
partner or nenber of any general partnership, |imted partnership
(other than as a limted partner), limted liability partnershinp,
joint venture, syndicate, pool or other association of any kind
(other than a foreign limted liability conpany), whether or not
such foreign limted liability partnership shares with or
del egates to others control of such entity, which entity is
transacting business in this state, is hereby declared to be
transacting business in this state.

SECTI ON 52. Section 79-12-103, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-103. The Attorney General may bring an action to
restrain a foreign limted liability partnership fromtransacting
business in this state in violation of this chapter.

SECTI ON 53. Section 79-12-105, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-105. (1) A foreignlimted liability partnership's

regi stered agent is the foreign limted liability partnership's
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agent for service of process, notice or demand required or
permtted by law to be served on the foreign limted liability
part ner shi p.

(2) This section does not prescribe the only means, or
necessarily the required neans, of serving process on a foreign
limted liability partnership.

SECTI ON 54. Section 79-12-107, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-107. (1) A foreignlimted liability partnership may
carry on any |awful business, purpose or activity.

(2) Every foreign limted liability partnership has the sane
powers as an individual to do all things necessary or convenient
to carry out its business and affairs.

(3) Nothing in this chapter is intended to exenpt any
foreign limted liability partnership fromits obligation to
conply with any statutory or adm nistrative registration
licensure or filing requirenents governing the specific type of
business in which the foreign limted liability partnership
engages in this state.

SECTI ON 55. Section 79-12-109, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-109. A person conmmts an offense if he signs a
docunment he knows is false in any material respect with intent
that the docunent be delivered to the office of the Secretary of
State for filing under this chapter. An offense under this
provision is a m sdeneanor punishable by a fine not to exceed Five
Hundred Dol |l ars ($500. 00).

SECTI ON 56. Section 79-12-111, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-111. The Secretary of State shall charge and coll ect

fees in the amounts specified for the foll ow ng purposes:
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(a) Filing of Certificate of Registration of Donestic
or Foreign Limted Liability Partnership -- Two Hundred Fifty
Dol I ars ($250. 00).

(b) Filing of Certificate Correcting or Arendi ng a
Certificate of Registration of Domestic or Foreign Limted
Liability Partnership -- Fifty Dollars ($50.00).

(c) Filing of Certificate of Cancellation of
Regi stration of Donestic or Foreign Limted Liability Partnership
-- Twenty-five Dollars ($25.00).

(d) Any other docunent required or permtted to be
filed by this chapter -- Twenty-five Dol lars ($25.00).

SECTI ON 57. Section 79-12-113, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-113. The Secretary of State shall have the powers
reasonably necessary to performthe duties required of himunder
the provisions of this chapter.

SECTI ON 58. Section 79-12-115, M ssissippi Code of 1972, is
reenacted as follows:

79-12-115. Limted liability partnerships and foreign
limted liability partnerships shall be classified as entities for
state tax purposes in the sane nmanner as such entities are
classified for federal incone tax purposes.

SECTI ON 59. Section 79-12-117, M ssissippi Code of 1972, is
reenacted as foll ows:

79-12-117. |If any provision of this chapter or its
application to any person or circunstance is held invalid, the
invalidity does not affect other provisions or applications of
this chapter which can be given effect without the invalid
provi sion or application, and to this end the provisions of this
chapter are severable.

SECTI ON 60. Section 79-12-119, M ssissippi Code of 1972, is

reenacted as foll ows:
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79-12-119. Sections 79-31-1, 79-31-3, 79-31-5, 79-31-7,
79-31-9, 79-31-11, 79-31-13, 79-31-15, 79-31-17, 79-31-19,
79-31-21, 79-31-23, 79-31-25, 79-31-27, 79-31-29, 79-31-31,
79-31-33, 79-31-35, 79-31-37 and 79-31-39, M ssissippi Code of
1972, which relate to the registration of foreign limted
liability partnerships, are hereby repealed. Al foreign limted
liability partnerships registered pursuant to the provisions of
Sections 79-31-1 through 79-31-39, M ssissippi Code of 1972, shal
be deened to be registered pursuant to the provisions of this
chapter and shall be governed by this chapter.

SECTION 61. Section 1207, Chapter 458, Laws of 2004, is
amended as foll ows:

Section 1207. Sections 79-12-1, 79-12-3, 79-12-5, 79-12-7,
79-12-9, 79-12-11, 79-12-13, 79-12-15, 79-12-17, 79-12-19,
79-12-21, 79-12-23, 79-12-25, 79-12-27, 79-12-29, 79-12-31,
79-12-33, 79-12-35, 79-12-37, 79-12-39, 79-12-41, 79-12-43,
79-12-45, 79-12-47, 79-12-49, 79-12-51, 79-12-53, 79-12-55,
79-12-57, 79-12-59, 79-12-61, 79-12-63, 79-12-65, 79-12-67,
79-12-69, 79-12-71, 79-12-73, 79-12-75, 79-12-77, 79-12-79,
79-12-81, 79-12-83, 79-12-85, 79-12-87, 79-12-89, 79-12-91,
79-12-93, 79-12-95, 79-12-97, 79-12-99, 79-12-101, 79-12-103,
79-12- 105, 79-12-107, 79-12-109, 79-12-111, 79-12-113, 79-12-115,
79-12-117 and 79-12-119, M ssissippi Code of 1972, which
constitute the M ssissippi Uniform Partnership Law, shall stand
repeal ed on January 1, 2009.

SECTION 62. This act shall take effect and be in force from

and after July 1, 2006.

H B. No. 774 *HR40/R1000*

06/ HR40/ R1000 ST: Msssissippi Uniform Partnership Law, extend
PAGE 40 (CIR BD) repeal er



