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SENATE BILL NO. 66
IN THE LEGISLATURE OF THE STATE OF ALASKA

EIGHTEENTH LEGISLATURE - FIRST SESSION

BY SHNATCR DUNCAN
Malet 1258
Fefenest LAC, ID, AN

A BILL
FOR AN ACT ENTITLED

1 "An Act relating to limited partnerships; and providing for an effective date.”

2 BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF ALASKA:

* Section 1. AS 32.11.010(a), as enacted by sec. 1 ch. 128, SLA 1992, is repealed and

reenacted to read:

@) In order to form a limited partnership, a certificate of limited partnership

3
4
)
6 shall be executed and filed with the Department of Commerce and Economic
7 Development. The certificate must set out

8 (1) the name of the limited partnership;

9 (2) the address of the office and the name and address of the agent for
10 service of process required to be maintained by AS 32.11.830;

I (3) the name and business address of each general partner;

12 (4) the latest date upon which the limited partnership is to dissolve; and
13 (5) other matters the general partners determine to include.

14 *Sec. 2. AS 32.11.020(b), as enacted by sec. 1, ch. 128, SLA 1992, is amended to read:
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(b) Within 30 days after the following events, an amendment to a certificate
of limited partnership reflecting the occurrence of the event or events shall he filed:
() [A CHANGE IN THE AMOUNT OR CHARACTER OF THE
CONTRIBUTION OF A PARTNER, OR IN A PARTNER’S OBLIGATION TO
MAKE A CONTRIBUTION;

@] the admissionof a revgererd @atre;

m (@l trewthdand of agred atre; ar

li) (4 trecotiruation of tre buaress udhr AS 32.11.370 diter an
eat of witrdand of agered @atre:

<50 3 ASRUIA0E). ssaeded by s 1, dh 128 SA 192, is avackd O reed

(@) Exch cartificate recpirecl by AS 3210010 - 2211000 toke filedvith tre
chartnet ddl ke eenusd inte fdloang namer:

() anaigrd catificae of limted partredip Sl ke sgred byl
general [Etras (NAMED INTHE (ERTIHCATE),

@ actfice of anechet ddl e sged by & lesst ae gred
patrer ad by exdh atrer gereral artrer cesigeted i e cartificate &s a res
general [@1Er(OR wHOSE CONTRIBUTIONIIS CESCRIBED AS HAMNGEEEN
INCREASD); ad

©Q aatifice of axdlation 9l kesged by dl gred atras

*S3c 4 AS3R1L000), sseededbysc L ch 128 S A 192 is avachd o reed

O A nay sign a atificae by an atoreHndad, ot a poer of
diorey 0 900 a artificie Hatig o tre adissan (| AR INDREASED
CONTRIBUTICN)) of agereral partrer must goedfically cesrite tre admisson (R
INCREASD).

*Sc b ASR11080 sseededby s L ch 128 S A 19, is anveokd toreed

Sec. 32.11.080. SCOPE OF NOTICE. The fact that a certificate of limited
partrerdip is an file with the dyaartnat is notice et the partnership is a limited

28 partredip ad tre prsas dsigated inthe certificate as general (LIMITED)
29 partners are general (LIMITED) partners, but it is not notice of any other fact.

I  *Sec. 6. AS32.11.100, as enacted by sec. 1, ch. 128, SLA 1992, is repealed and reenacted
1 obred
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Sec. 32.11.100. ADMISSION OF LIMITED PARTNERS, (a) A person
becomes a limited partner
(1) at the time the limited partnership is formed; or
(2) at a later time §oeaified intre recarck of tre limited partrersip for
becoming a limited partner.
(b) After the filing of a linited pertrerships arigirel certificate of linited
partrership a parson nay (e aditted &s anactitiad limited artrer
(D inthecese of a parsm aoouing a atredip intarest dirsdly fram
tre limtedoartreshp yan covdliane with tre artrersip ageanent q, if te
partrerdip agreaent cbes it ok, yamn tre witienaorsat of dl partrers; ad
@ intrecese of anassigee of a partrerdip inarest of a partrer Wo
Ies tre poner urchr AS 3211350 togart the assigree tre right tolscorve alinited
partre, yon te eedse of tet poner ad covdliance with corditiars liniting e
gat a eaux o tre pover.
*Sec. 7. ASR1130(b), sseredsd by s 1, ch 128 S.A 1922 isavenckd toreed
9) A B W nekes a artrikution of tre kird disaiked in @) of ths
sdin is lidde as a grerd e oa thid arty Wo trarsadts business with tre
ateme befoe () te pasn withdans ad an gqagriae aatificate is filed to
Jomwithdand, a (2 angaaqriae atificate is filed todowvthat the person is
not a general partner [THEPERSCONSSTATLS AS ALUMTED PARTNERAND
IN THE CASE GF AN AVBENDVENT, AFTER EXAIRATION G- THE 0-DAY
FERICD KR HUNG AN AVENDOVENT FELATING TO THE FERIONAS A
LIMTED PARTNER UNCER AS 2211020, ht ineither case urckr () ar @ arly
if the third party actually believed ingpod faith thet the prsmnves a gererdl partrer
a te tine of te trarsedion
*Sec. 8. AS 32.11.210, as enacted by sec. 1 ch. 128, SLA 1992, is repealed and reenacted
tored
Sec. 32.11.210. LIABILITY FOR CONTRIBUTION, (a) A promise by a
limited partner to contribute to the limited partnership is not enforceable unless set out
in a writing signed by the limited partner.

(b) Except & provided in the partnership agreement, a partner is obligated to
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the limited partnership to perform an eforcedde [JUTI$ © athue ch a
pgaty ar o prfamsenics ean if te partrer is udde o pafam becaee of
ckath didhllity; or ather resson I a partrer coes ot nake the recpired aortrilution
of paaarty or senvices, the artrer is ddligaied &t the qation of the limited artrerdip
toatriue can e otret patinof trevalug, ss dated intre partrersip reaats
required to ke kgt uclr AS 3211840, of tre Stated contrloution tret hes ot e
nack

© Uness arewise prodckd intre partrersiip egreaent, tre ddligtion of
a e to nake a aotnbution ar relum norey ar atrer prgaanty EeEd ar distrituted
in vidation of this dgoter nay ke campramissd aly by cosat of dl @tras
Nowithstiading tre compramise, aaeditar of a linted partrerdipwioedanc aedt
o arewe adts in rdiae an tet ddigetion after the artrer 99 a wwitirg tet
reflects tre ddigation ad befae te anechet a cadlaion © Hlet te
aompramies, nay eface te aigrd ddication

*Sc 9 ASR1L220, sseredted by ¢ 1, ch 128 SLA 1992 is anackd o reedl

Sc 12200 SHARING GF PRCHTS AND LOBSES - Tre padits ad
lossss of a limited partrersip 9l (@ dlocated anog te @atras ad aog
dassss of partrers inte namer podckd inwiting in tre prtredipagenat. i
tre partrerdhip agreanent does rt goedify inwiting profits ad lossss ddll ke
dlocated an tre besis of tre \alug, as daied in tre ((ERTIHCATE G- UMTED
artresip recorcs required 1o ke kgat under AS 3211840, of tre aotrilutias
nack by exch partrer o the exdart they have een received by te partrasipad
hae rdt been retumed

*Sc 10 ASR1L.230, sseeded by ¢ 1, dn 128 SLA 199 isanackd oreed

Sc 211230, SHARING GF DISTRIBUTIONS - Distributias of ash ar
ather assets of a linted partreship Sl e dlocated anog tre artres adanory
dassss of partrers intre namer provced inwntig intre prtredipagenet I
tre partredhip agreanat does ot goedify inwviting distnboutias $dll e nack an
tre besis of te \alug, s SaEd in tre [CERTIFICATE OF LIMITED] [@Etradip
recorck required o ke kepi under as 32.11.840. of the aontriboutians nack by each
[ty o tre edat trey have ben reened by tre prtradip ad e it en
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returned.

*Sec. 11. AS 32.11.240. as enacted by sec. I, dh 12H SLA 1992, is amended to read:
Sec. 32.11.240. INTEHRIM DISTRBUTIONE  Except as provided in
AS 32.11.240 - 32.11.310, a partner is entitled to receive distributions from a limited
partnership before the partner's withdrawal framthe limited partnership and before the

dissolution and winding up of the [ZH’D’Hiip
[() Direedatada tetimesa ym tre bgpring of teearts
gedfied intre partrarsip ageamat ( AND
) IF ADISTRBUTION GCNSTITUTES ARETURN CF A PAR
CGF THE PARINERS GONTRBUTION UNCER AS3211.310(c), TO THE
EXTENT AND AT THE TIMES (R URON THE HAFFENING G- THE BVENITS
SFEAAD INTHE (ERTIHCATE GF UM TED PARTNERSHP)
*Sc 2 ASRI20, ssereded b & | dh 128 S A 1992 is averokd o reed

Sc 21200 WTHRANALCFLUMTEDPARINER  Alimited artrer
nay witdan/frama linited partradhip a tre tine a- yon tre hggeening of evats
quedfied in writirg in tre (CBRTIACATE GF LIMTED PARTNGRSHP AND IN
ACRODANE WIH TH) patedip gemet If te ageenet
((ERNACAID) des it qeeafy in wiiting e tine a te eets yan te
hgaening of whidh a lintted artrer nay withdaw ar a cHfinte tine far tre
dssdution adwrding Yo of tre limited partrerdip a limited artrer nay witrdlaw
yan rt less tren Sx noths’ riar watten mtice o exch gprerd artrer & te
ped partrer’'s acless an tre bodks of te limited partredhip a its dffice inths
date

*$C 13 AR, ssaededly e 1, dn 128 SA 199 iSamended Oread:

Sc 211280 DISTRBUTION INKIND B0t as provided in writing

in the [CERTIHCATE GF LUIMTED) partnership agreement, a partner, regardless of

the nature of the partner's contribution, does not have the right to demand and receive
a distribution from a limited partnership in a form other than cash. Except as provided
in writing in the partnership agreement, a partner may not be compelled to accept a
distribution of an asset in kind from a limited partnership to the extent that the

percentage of the asset distributed to the partner exceeds a percentage of that asset that
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is equal to the percentage in which the partner shares in distributions from the limited

partnership.

* Sec. 14. AS 32.11.310(c), as enacted by sec. 1,ch. 128, SLA 1992, is amended to read:

(c) A partner receives a return of the partner’s contribution Tthe extent that
a distribution to the partner reduces the partner’s share of the fair valLe of e net
assets of the limited partnership lHothe VAILE, 86 set out in the [CH?"HCATEG:
LIMITED) partnership records required to be kept under AS 32.11.840. of tre
partner’s contribution that has not been ddnbuted o tre partner.

*sec. 15. AS 11.30(a), ssaededly ¢ |, 128 SA 192 is aneckd to reed

@ Aasigee of a@atradip ines, irduding an assigee of a gered
e, nay becare a linited artrer if ad o te edat tat
() tre assigr gves tre assigee tret rigt in acoorcire with
authority oesrited intre [(ERTIACATE OF LIMTED) partresip agresirent, ar
@ dl arer prtres st

*Sec. 16. AS 32.11.350(b), &8 @ededby sC |, dh 128, A 1992, isamackd O reed

O Anassigee Wo Fes eoone alinited artrer hes, tote edat assiged
tre nghts ad pones ad is Ugett 1o te restrictias ad lidalities, of a limited
partrer udhr tre partrerdhip agen@t ad this dgter An assignee Wo boeoones
a limited partrer Ao is lidde for the ddigatias of tre assigee’s assigor o nake
ad retum aonloutias & podced in AS 11200 - 32113100 Hvew, tre
assigee is rot ddigated for lidalities ukonn totre assigee a the tine treassigee
lecare a linrited partrer [AND THAT GOULD NOT BE ASCERTAINED FROM
THE CERTIHCATE G- LUIMTED PARTNERHP).

*Sec. 17. AS 32.11.370, as enacted kysec. 1, ch. 128, SLA 1992, is amended to read:

Sec. 32.11.370. DISSOLUTION. A limited partnership is dissolved and its
affairs shall be wound up upon the happening of the first to occur of the following:
(1) at the time specified in the certificate of limited partnership;
(2) upon the happening of events specified in writing in the
[CERTIFICATE OF LIMITED) partnership agreement:
(3) written consent of all partners;

(4) an event of withdrawal of a general partner unless at the time there
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1 is al least one other general partner and the written provisions of the [CERTIFICATE
2 OF LIMITED] partnership agreement permit [PERMITS] trebusiness of the limited
3 partnership to be carried ANy te remaining gererd artrer and tret partrer does so,
4 but the limited partnership is N0t dissolved andl is ot required o e vwourd Lp by
5 e of an &Nt of Withdkand if, within 90 ciys after tre withdkandl, dl partrers
6 agree IN Witirg 0 aotinte tre busiress of te limited partrasip ad o te
7 gaoantmat of ae ar more achitiod gererd partrers if necsssary or cksired ar

g ® ety of acboree ofjudidal dissdution undr AS 32:11.330

9  «sec. 18 ASR11420, sseaectedbysec 1, ch 128 SA 1992 isaeckd o reed

10 Sec 3211420, REGSTRATION  Before transacting boainess inthis state
1 a foreign limited partrership shall register with the crertert. Inarckr o register, a
2 forsign limited pertrerstip sl it o tre dipartnert an arigivel ad an eect
13 ayyy of an gdication for regstration &s a fareign limited partreship sged ad
14 svmtbyageed partrer ad stting at

15 () tre rene of tre foreign linited partrerstip ard if differar; tre
16 rene ol whidh it prgcsss 1o regster and trarsedt lusiress inthis state

17 (@ tredae ad die of its fonatian

18 ©Q [THE CE\ERAL HARACTER oF THE BLBINESS IT
19 PRCPCEES TO TRANBACT INTHS STATE

20 @] tre rene ad addess of an agpt for saice of proess an tre

foreign linited partrershipwhomtre foreign linited pertrership lects ot tre
apt must ke an indvidlAl resiclnt of this state, a dorrestic aarporationy ar a fareign
aaroration havirg a dace of business in adauthonzsd to b lsiness in this st

@ [B)] astaevet tret tre commissiorer is gyoined the agert of
tre foaign lintted partrersip for senvice of prooess if an et hes it een
qopointed uckr (3} [(4)] of this ssction ar, if qapointed the agent's authovity Fes keen
rewdked ar if tre agent caat e faund o sened with tre eardse of ressardde
dligeoe

@ [(6)] the address of treoffice required to be maintained in Hestate
OfilS(]’gi’iZHﬁG’] Q/ﬂ'E|al\$0fﬂ’H:state or, Ifnot Qrequired, of the principal office

of tre foreign linvited ertrersip [ANDY
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Hi1(7) IF THE CERTIFICATE OF LIMITED PARTNERSHIP FILED
IN THE FOREIGN LIMITED PARTNERSHIP S STATE OF ORGANIZATION IS

NOT REQUIRED TO INCLUDE IT, THE FOLLOWING INFORMATION:
(A)] the name [NAMES] and business address [ADDRESSES]

of each general partner; and

(7) the address of the office at which is kept a list of the names and
addresses of the limited partners and their capital contributions, together with an
undertaking by the foreign limited partnership to keep those records until the

foreign limited partnership's registration in this state is cancelled or withdrawn

[B THE CAPITAL CONTRIBUTICN GF EACH LIMTED
PARTNER,
Seco19. AS3211.810, sseredted by sec 1, ch 128 S A 199, is anmackd to reed
Sec 32118100 NAMVE Tre rene of a lintted prtradipas st at infits
catificate of limited partrerip
O mst aoEn wiot ddedaion te wads limited
prtrersip|
@ nay rd antan tre rene of a limited artrer uiless
(A itis dso tre rene of a gererd e o tre capoae
rene of a copoae (ererd [t o
B trelwares of tre limited partresip hed lEn camied an
uchr tret rene before the admission of tret lirvited artrey; and
S MY NOTCONTANAWIRDAORPHRASE INDICATINGCR
IMPLYING THAT IT ISCRGANZED OTHER THAN FCRA PURRCEE STATED
IN TS CERTIHCATE G- UIMTED PARTNERHP, AND

(4)] may not be the same as, or deceptively similar to, the name of a
corporation or limited partnership organized under the laws of this state or licensed or
registered as a foreign corporation or limited partnership in this state.

Sec. 20. A832.11.840(a), as enacted by sec. 1, ch. 128, SLA 1992, is amended to read:
(@) A limited partnership shall keep at the office referred to in

AS 32.11.830(aXl) the following:

(1) a current list of the full name and last known business address of
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echpimejtanif<y tdntifBVitht gereral partrer inagheletica orckrad
Ikt Umil* VWHBtN In HgmfrlUal orcer,

(@ aayyof tre catificae of limited partrersip ad dl cartificates
of aneohant oit; toppther witheveuisd aoaies of a ppover of attarey uthr widh
aaatificae hes len eeuted

@ ayaes of tre limited partresip s feckerd, dtatg ad lod inoe
ax|urs ad o ts if any, far tre thee noet reat yeas, (AND]

@ ayies of a tten effective witlen partresip agenat adof a
firad saEmat o tre limited partresipfor te three nast et years ad

® uless aontaired ina wiitten partrership agreaent, a witing
Hting at

(A trearount of cash ada cesription ad staterent of
the agreed \alLe of tre ather prgpeD or sersices aontnbutsd N\ each
partrer ad thet each partrer hes agreed o contribute

B tretinesa wWich or euHis an the hggoening of wiidh
acditiodl aontributiars agreed © ke mack In exch partrer at o e
mack

O trengt ofa partrer toreccre. ar dfa gererd partrer
o nde dstnbutios toa partrer tet induck a reum of dl or a part
of tre partrer’s contriboutioy ad

(esats yon tre hggeening of whidh tre linrited
partrership is to ke dissoved ad its affairs wourd up

*Sx 2L AS3R1N9HE) saedsdbysc L dh 128 S A 192 isavackdored

© imited partre” neEars a N Wo hes leen achitted to a
limited partredip s a limited partrer inacoarchinee with e partrehip agreanat
(AND NAMVED IN THE (ERTIHCATE F LIMTED PARTNGRSHP AS A
LIMTED PARTNER;

*Sec 2 APPLICABILITY FROUSIANS (@ AS 3211210 ad321 L3I0, ssaneckd

A lyss 8ad 4dths Ad, chrat gqdy oalinmited prtreshipartrilution ar dstrilution
D ules tre arnbution a- ddirlutian is nack dter tre effective ciie of this At

3

O AARILI0 samokd by s 15 ad 16 of ths A, doess it gy toa
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1 limited partnership assignment unless the assignment is made after the effective date of this
2 Act

3 (©) Unless otherwise agreed by the partners, the applicable [TO/iSiO’B of fomer
4 AS 310, repealed by sec. 2, ch. 128, A 1992, govamirg tre dlocation of prafits ad
5 losses, distributions to @ withdrawing [rtrer; ad distributias of assetsyamn trewrding Lo
6 of a limited partnership apply to limited [Ertrersis faned kefae treeffective ciie of this
7 Act instead of AS 32.11.220, as an@Obd by ¢ 9 of ths At

8*sec. 23 If ths At ks effect after Jly 1, 1993, ths At is retroective toJuly 1, 1993,

9 wteedatarsitutiadly pamsside

10 esec. 24 This At tekes effect Julv 1, 1993.
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