MRS Title 31, §1310. EFFECT OF PARTNERSHIP AGREEMENT; NONWAIVABLE PROVISIONS

§1310. Effect of partnership agreement; nonwaivable provisions

1. Agreement governs; default. Except as otherwise provided in subsection 2, the partnership

agreement governs relations among the partners and between the partners and the partnership. It is the
policy of this chapter to give maximum effect to the principle of freedom of contract and to the
enforceability of partnership agreements. To the extent the partnership agreement does not otherwise
provide, this chapter governs relations among the partners and between the partners and the partnership.

[PL

[PL

2005, c. 543, Pt. C, §2 (NEW).]
2. Nonwaivable provisions. A partnership agreement may not:

A. Vary a limited partnership's power under section 1305 to sue, be sued and defend in its own

name; [PL 2005, c. 543, Pt. C, §2 (NEW).]

B. Vary the law applicable to a limited partnership under section 1306; [PL 2005, c. 543, Pt. C,
§2 (NEW).]

C. Vary the requirements of section 1324; [PL 2005, c. 543, Pt. C, §2 (NEW).]

D. Vary the information required under section 1311 or unreasonably restrict the right to
information under section 1344 or 1357, but the partnership agreement may impose reasonable
restrictions on the availability and use of information obtained under those sections and may define
appropriate remedies, including liquidated damages, for a breach of any reasonable restriction on
use; [PL 2005, c. 543, Pt. C, §2 (NEW).]

E. Vary the power of a person to dissociate as a general partner under section 1374, subsection 1
except to require that the notice under section 1373, subsection 1 be in a record; [PL 2005, c. 543,
Pt. C, §2 (NEW).]

F. Vary the power of a court to decree dissolution in the circumstances specified in section 1392;
[PL 2005, c. 543, Pt. C, §2 (NEW).]

G. Vary the requirement to wind up the partnership's business as specified in section 1393; [PL
2005, c. 543, Pt. C, §2 (NEW).]

H. Unreasonably restrict the right to maintain an action under subchapter 10; [PL 2005, c. 543,
Pt. C, §2 (NEW).]

I. Restrict the right of a partner under section 1440, subsection 1 to approve a conversion or merger
or the right of a general partner under section 1440, subsection 2 to consent to an amendment to
the certificate of limited partnership that deletes a statement that the limited partnership is a limited
liability limited partnership; or [PL 2005, c. 543, Pt. C, §2 (NEW).]

J. Restrict rights under this chapter of a person other than a partner or a transferee. [PL 2005, c.
543, Pt. C, §2 (NEW).]
2005, c. 543, Pt. C, §2 (NEW).]

3. Implied covenant of good faith and fair dealing. Notwithstanding any other provision of this

chapter, there exists, for purposes of this chapter, an implied contractual covenant of good faith and fair
dealing in every partnership agreement which may not be eliminated by the terms of the partnership
agreement.

[PL

2005, c. 543, Pt. C, §2 (NEW).]
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The State of Maine claims a copyright in its codified statutes. If you intend to republish this material, we require that you include
the following disclaimer in your publication:

All copyrights and other rights to statutory text are reserved by the State of Maine. The text included in this publication reflects
changes made through the Second Regular Session of the 131st Maine Legislature and is current through January 1, 2025. The
text is subject to change without notice. It is a version that has not been officially certified by the Secretary of State. Refer to the
Maine Revised Statutes Annotated and supplements for certified text.

The Office of the Revisor of Statutes also requests that you send us one copy of any statutory publication you may produce. Our
goal is not to restrict publishing activity, but to keep track of who is publishing what, to identify any needless duplication and to
preserve the State's copyright rights.

PLEASE NOTE: The Revisor's Office cannot perform research for or provide legal advice or interpretation of Maine law to the
public. If you need legal assistance, please contact a qualified attorney.
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