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FISCAL NOTE Oil Version.CS5& 123 CF[hj)
9TATE 0 ; ALASKA . ,
1992 LEGISLATIVE SESSION (S) Publish Date: JZ 9J
Ravlalon Dflt«: January 30. 1992 D*parlment Aff*el*d: Comfflerce t Ecrm. Opv.
This:  Uni fo-m Limited Partnership Act bru:  Banking. Securities & Corporations

comporent:  Corporatl ons

Sponsor: Sei. ROdey

requestor: CCMPONBWT SERIAL NO. 1 JL
EXPENDITURBf HBVENUI3: (Thoumnd* of Dollar*)
IPERATINQ PY 99 PY 94 PY 98 PY 98 FYy 97 PY 99
PERSONAL SIERVICES
TRAVEL
CONTRACTUA L 3.0 0 0 0 n 0
8UPPLIE3
EQUIPMENT

LAND & STRUDTURES
GRANTS. CLAMS
MISCELLANEC US

TOTAL OPERJtTINQ 3.0 0 _ Q 0 . Q.. 0
CAPITAL 0 r o'
REVENUE FUND RESOURCE: T~1.0 I 4.0 Il 4.0 I 4.0 I 4.0 I 4.0 1

FUNDING: (TTkh meenc* of Dollars)

GENERAL FUT - 30 0 0". " U 0 O

FEDERAL FUN
OTHER 5
FUND sounc

TOTAL 0 0 0 0" L 0 O

FULL-TIME 0 0 0 0 0 - Q

PART-TIME
TEMPORARY

Estimate of ourr& - ;'iar Impod:

ANALYSIS (At aoh a separate page If ntceeeary.)
The Depar ;ment of Conmerce and Economic Development (DCED) and the Department of
Natural Rjsources (OVR) have consulted 1n the preparation of their respective fiscal
notes 1n eesponse to SB 193. This fiscal note reflects only those expenses which
DCED expe :ts_toe {pcur In Implementing this legislation,
S f%. ., COOMINLED NEXT SHEET)

Prepared By wflHs F. Kirkpatrick. Director Phone:  455-2521 1

DMalon: Banking. Securities &Corporations Deale:

Approved by Commleeloner: Glenn A 01ds

Aflorov Dapartment of Commerce 5 Economic Developm™Yc Data: . ..January. 3Qt-L.222..
Distrlbuilon (by propator): Lag. Rn., Loglslativa Sponior, Requestor, OMB/DBR, Gov. Leg# Ola, and In;gg(rat%d Ap«r:%f_a).
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(Rev. 127M91)



FISCAL NOIE - SB 193

SIS - CONTINUED:

nF.i) will receive both hardcopy documents (filed) and microfilmed
documents (recorded). Hardcopy documents will be converted to microfilm
ndexed to conForm to the department's filing system.

Hie Jatabase utilised by DNR will be purchased from Motanlk Computer
Services, Inc. and modified to conform to the department's computer
flllhg system.

The [projected expenses will be the cost of the record conversion. The
additional expenses are to cover the expenses of postage and promulgating
regulations.

contractual expenditures:

$ .5 Postage Projected for mailing notice of agency
change and Tor the promulgation of
regulations,

5 || Supplies Projected for costs Incurred In
conversion and mailing.

$ .5 Motxnlk .

Conversion Projected for the cost Incurred In

purchasing computer records from Motznlk
Computer Services, Inc. and for the cost
of conversion of these records.

$ .3 Advertising Projected cost of posting regulations for
commentary.

51.5 Conversion Projected cost for personnel data Input

of Initial hardcopy records.

The projected revenue of $4.0 will be new program receipts for DCED.
Thffs revenue 1s based upon the present filing charged by D\R of $15.00,
Ap roxImately 260 limited partnerships are filed each year.

9411/013092 f
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STATE OF ALASKA , Bill Version: C SS P) /?3[}&]%
S -fz

1S92 LEGISLATIVE SE—ilON . (S)Pliblisll  Dale.S -
Revision Date: January 27, 1992 m Department Affectea: ueparcmenc or Law
Tide: "An Act relating to Fimited BRU: Legal Services
partnerships...1 Component: Operations

Sponsor: Senator Rodev

Requestor: Senator Rodev COMPONENT SERIAL NO.
EXPENDITURES/REVENUES: (Thousands of Doflars)

OPERATING FY 93 FY 94 FY 95 FY 96 FY 97 FY 98

PERSONAL SERVICES

TRAVEL

CONTRACTUAL

SUPPLIES

EQUIPMENT

LAND & STRUCTURES
GRANTS. CLAIMS
MISCELLANEOUS

TOTAL OPERATING -0- -0- -0- -0- -0- -0-
CAPITAL
REVENUE

FUND SOURCE:

FUNDING: (Thousands of Dolars)

GENERAL FUND -0- -0- -0- -0- -n- -0-
FEDERAL FUNDS

OTHER
FUND SOURCE:

TOTAL
POSITIONS:

FULL-TIME _0- _0- _0- _0- _0- _0-
PART-TIME

TEMPORARY

Estimate of currant year impact:_

ANALYSIS: (Attach a separata page if necessary.)
This bill amends the state"s Uniform Partnership Act, AS 32, to add a new chapter
covering limited partnerships. The bill deals with transactions between private

parties and will not have a fiﬁ:al impact on the Department of Law.
0 A IX }
c?7<
Prepared By: Richard 1. Peguesl Director - Phone: 465-3672
Division:  _ AdminisCTativ.e Services k K Date: January 27. 1992
Approved by Commissioner: Charles E. Colfe, Attorney General
Agency: Department Of La" to:  January 27. L1992
. AN
DWffitoron (by pr.parl: LY. An. Ug-l.ov. St ChangeS Ag.ncyO™).
... 10:7/91 have ?< £vs=?l ™Pact._ This J
fiscal note is appropriate. * - [

m$ | A mrial )
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199 -E%HEL%FM%DN (Bsi)”FXJebrI?sizn:Dats: Pett

Revision Date: 30-Jan-92 Department Affected: Natural Resources
Title: Limited Partnerships BRU: Management & Administration
Components: Recorder's Office
Sponsor: Senator Rodey
Requestor Senate Finance COMPONENT SERIAL NO. 802
EXPENDITURES/REVENUES: (Thousands of Dollars)
OPERATING FY 93 FT'94 FY 95 FY 96 FY 97 FY 98
PERSONAL SERVICES
TRAVEL 1.0
CONTRACTUAL 35
SUPPLIES 2.1
EQUIPMENT
LAND&STRUCTURES

GRANTS,CLAIMS
MISCELLANEOUS
TOTAL OPERATING 6.6 0.0 0.0 0.0 0.0 0.0

CAPITAL

REVENUE
Funding Source: (4.0) (4.0) (4.0) (4.0) (4.0) (4.0)

FUNDING: (Thousands of Dollars)
GENERAL FUND 6.6
FEDERAL FUNDS

OTHER

Funding Source:
TOTAL 6.6 0.0 0.0 0.0 0.0 0.0

POSITIONS:
FULL-TIME
PART-TIME
TEMPORARY

Estimate of Cuirent year impact:
ANALYSIS: (Attach a separate page if necessary)

Chanoes in TESA /#3 )
reflect NO FISCAL CHANGF, from the original

fiscal note. This fiscrJ riotejs appropriate.
jzfc&Ez ~ *

See Attached

date cbmte Aide (initial)

* Prepared by: Meg Hayes Phone: 762-2437
Division: Management & Administration D ate: 29-Jan-92
Approved by Commissioner Harold C. Heinze 29-Jan-92

Agency: Department of Natural Resources

Distribution (by preparer) : Legislative Finance, legislative Sponsor, Requestor, OMB,

& Impacted Agency(ies).

REV 10/91 page 1 of 1



CSSB 193 (JuD)
Fiscal Note Analysis
January 30, 1992

The Departments of Natural Resources and Commerce and Economic
Development have consulted in the preparation of their respective
fiscal notes. This note 1includes only those expenses for the
Department of Natural Resources and to our Knowledge does not
overlap with that of the Department of Commerce and Economic

Development.

The Department of Natural Resources will duplicate those original
documents vretained or microfilmed 1in the statewide Recorder®s
Offices pertaining to limited partnerships. *A microfilm copy of
all original documents filed and of documents recorded prior to
transfer will be transferred to the Department of Commerce and
Economic Development along with -those original documents filed
prior to 1988. (After January 1, 1988 partnership documents became
a "recorded"” document rather than a "filed"” document and originals
were returned to the client.) Another microfilm copy of all
documents will be will be kept in the Recorder®s Offices 1in order
to maintain the integrity of the public record and because persons
who filed prior to that date will expect to be able to return to
the office of record for copies.

Funding 1is requested to bring all documents filed prior to January
1, 1988 to a central location where they will be microfilmed by a
contractor. Documents recorded since January 1, 1988 are already
on microfilm and will be extracted and duplicate filmed.

100 none requested

200 $1.0is requested to travel to the Court System
maintained offices in Glennallen, Seward, and Valdez to
.pack and transport records. In other locations,

Recorder®s Office employees will do the work.

300 $3.51s requested for computer programming charges
necessary to identify and extract the records and for
contract microfilm services.

400 $2.1 is requested for postage, packing materials, and
miscellaneous supplies.
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CS FOR SENATE BILL NO. 193 (FINANCE)
IN THE LEGISLATURE OF THE STATE OF ALASKA

SEVENTEENTH LEGISLATURE - SECOND SESSION

BY THE SENATE FINANCE COMMITTEE

Offered: 2/S/92
Referred: Rules

Sponsor(s): SENATOR RODEY,

A BILL
FOR AN ACT ENTITLED
1 "An Act relating to limited partnerships; amending Alaska Rule of Civil Procedure 8; and

2 providing for an effective date.”

3 BEITENACTED BY THE LEGISLATURE OF THE STATE OF ALASKA:

4  *Section 1. AS32 is amended by adding a new chapter to read:

5 CHAPTER 11. UNIFORM LIMITED PARTNERSHIP ACT.

6 ARTICLE 1. FORMATION AND CERTIFICATE OF LIMITED PARTNERSHIP.

7 Sec. 32.11.010. CERTIFICATE OF LIMITED PARTNERSHIP, (a) In order to form
8 a limited partnership, two or more persons shall execute a certificate of limited partnership. The
9 certificate shall be filed with the Department of Commerce and Economic Development and must
10 set out

11 (1) the name of the limited partnership;

12 (2) the general character of the business of the limited partnership;

13 (3) the address of the office and the name and address of the agent for service
14 of process required to be maintained by AS 32.11.830;

SB0193c CSSB 193(FIN)
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(4) the name and business address of each partner, specifying separately the
general partners and limited partners;

(5) the amount of cash and a description and statement of the agreed value of the
other property or services

(A) contributed by each partner, and
(B) that each partner has agreed to contribute in the future;

(6) the times at which or events on the happening of which any additional
contributions agreed to be made by each partner are to be made;

(7) any power of a limited partner to grant the right to become a limited partner
to an assignee of a part of the limited partner’s partnership interest, and the terms and conditions
of the power,

(8) if agreed upon, the time at which or the events on the happening of which a
partner may terminate the partner’s membership in the limited partnership, the amount of or the
method of determining the distribution to which the partner may be entitled respecting the
partner’s partnership interest, and the terms and conditions of the termination and distribution;

(9) any right of a partner to receive distributions of property, including cash, from
the limited partnership;

(10)  any right of a partner to receive, or of a general partner to make,
distributions to a partner that include a return of all or a part of the partner’s contribution;

(11) any time at which or events upon the happening of which the limited
partnership is to be dissolved and its affairs wound up;

(12) any right of the remaining general partners to continue the business on the
happening of an event of withdrawal of a general partner; and

(12) other matters the partners determine to include.

(b) A limited partnership is formed at the time of the filing of the certificate of limited
partnership with the department or at a later time specified in the certificate of limited partnership
if, in either case, there has been substantial compliance with the requirements of this section.

Sec. 32.11.020. AMENDMENT TO CERTIFICATE, (a) A certificate of limited
partnership is amended by filing a certificate of amendment with the department. The certificate
must set out

(1) the name of the limited partnership;

CSSB 193(FIN) 2
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(2) the date of filing the certificate to be amended; and
(3) the amendment to the certificate.

(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 be filed:

(1) a change in the amount or character of the contribution of a partner, or in a
partner’s obligation to make a contribution;

(2) the admission of a new general partner,

(3) the withdrawal of a general partner, or

(4) the continuation of the business under AS32.11.370 after an event of
withdrawal of a general partner.

(c) A general partner who becomes aware that a statement in a certificate of limited
partnership was false when made or that an arrangement or other fact described has changed,
making the certificate inaccurate, shall promptly amend the certificate.

(d) A certificate of limited partnership may be amended at any time for any other proper
purpose the general partners determine.

(e) A person may not be held liable because an amendment to a certificate of limited
partnership has not been filed to reflect the occurrence of an event referred to in (b) of this
section if the amendment is filed within the 30-day period specified in (b) of this section.

(F) A restated certificate of limited partnership may be executed and filed in the same
manner as a certificate of amendment.

Sec. 32.11.030. CANCELLATION OF CERTIFICATE. A certificate of limited
partnership shall be canceled upon the dissolution and the commencement of winding up of the
partnership or at any other time there are no limited partners. A certificate of cancellation shall
be filed with the department and must set out

(1) the name of the limited partnership;

(2) thedate of filing of its certificate of limited partnership;

(3) thereason for filing the certificate of cancellation;

(4) the effective date, which must be a date certain, of cancellation if it is not to
be effective upon the filing of the certificate; and

(5) other information the general partners filing the certificate determine.

Sec. 32.11.040. EXECUTION OF CERTIFICATES, (a) Each certificate required by

3 CSSB 193(FIN)
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AS 32.11.010 - 32.1i.090 to be filed with the department shall be executed in the following
manner

(1) an original certificate of limited partnership shall be signed by all partners
named in the certificate;

(2) acertificate of amendment shall be signed by a least one general partner and
by each other partner designated in the certificate as a new partner or whose contribution is
described as having been increased; and

(3) a certificate of cancellation shall be signed by all general partners.

(b) A person may sign a certificate by an attomey-in-fact, but a power of attorney to sign
a certificate relating to the admission, or increased contribution, of a partner must specifically
describe the admission or increase.

(c) The execution of a certificate by a general partner constitutes an affirmation under
the penalty of false swearing that the facts stated are true.

Sec. 32.11.050. EXECUTION BY JUDICIAL ACT. If a person required by
AS 32.11.040 to execute a certificate fails or refuses to do so, a person who is adversely affected
by the failure or refusal may petition the superior court to direct the execution of the certificate.
If the court finds that it is proper for the certificate to be executed and that a person so
designated has failed or refused to execute the certificate, it shall order the department to record
an appropriate certificate.

Sec. 32.11.060. FILING WITH DEPARTMENT, (a) An original and an exact copy of
the certificate of limited partnership and of a certificate of amendment or cancellation, or of a
judicial decree of amendment or cancellation, shall be delivered to the department. A person
who executes a certificate as an agent or fiduciary need not exhibit evidence of the person’s
authority as a prerequisite to filing. Unless the department finds that a certificate does not
conform  law, upon receipt of all filing fees required by law the department shall

(1) endorse on each original and exact copy the word "Filed" and the day, month,
and year of the filing;

(2) file the original in the department’s office; and

(3) return the exact copy to the person who filed it or the person’s representative.

(b) Upon the filing of a certificate of amendment or judicial decree of amendment with

the department, the certificate of limited partnership is amended, and upon the effective date of

CSSB 193(FIN) r4-
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a certificate of cancellation or a judicial decree of cancellation, the certificate of limited
partnership is canceled.

Sec.32.11.070. LIABILITY FOR FALSE STATEMENT IN CERTIFICATE. If a
certificate of limited partnership or certificate of amendment or cancellation contains a false
statement, one who suffers loss by reliance on the statement may recover damages for the loss
from

(1) aperson who executes the certificate, or causes another to execute the
certificate on the person’s behalf, and knew, and a general partner who knew or should have
known, the statement to be false at the time the certificate was executed; and

(2) ageneral partner who thereafter knows or should have known that an
arrangement or other fact described in the certificate has changed, making the statement
inaccurate in any respect within a sufficient time before the statement was relied upon reasonably
to have enabled that general partner to cancel or amend the certificate, or to file a petition for
its cancellation or amendment under AS 32.11.050.

Sec. 32.11.080. SCOPE OF NOTICE. The fact that a certificate of limited partnership
is on file with the department is notice that the partnership is a limited partnership and the
persons designated in the certificate as limited partners are limited partners, but it is not notice
of any other fact.

Sec. 32.11.090. DELIVERY OF CERTIFICATES TO LIMITED PARTNERS. Upon the
return by the department under AS 32.11.060 of a certificate marked "Filed," the general partners
shall promptly deliver or mail a copy of the certificate of limited partnership and each certificate
of amendment or cancellation to each limited partner unless the partnership agreement provides
otherwise.

ARTICLE 2. LIMITED PARTNERS.

Sec. 32.11.100. ADMISSION OF LIMITED PARTNERS, (a) After the filing of a
limited partnership’s original certificate of limited partnership, a person may be admitted as an
additional limited partner

(1) inthe case of a person acquiring a partnership interest directly from the
limited partnership, upon compliance with the partnership agreement or, if the partnership
agreement does not provide, upon the written consent of all partners; and

(2) in the case of an assignee of a partnership interest of a partner who has the

-5 CSSB 193(FIN)
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CSSB 193(FIN)

power under AS 32.11.350 to grant the assignee the right to become a limited partner, upon the
exercise of that power and compliance with conditions limiting the grant or exercise of the
power.

(b) In each case under (a) of this section, the person acquiring the partnership interest
becomes a limited partner only upon amendment of the certificate of limited partnership
reflecting that fact.

Sec. 32.11.110. VOTING. Subjectto AS 32.11.120, the partnership agreement may grant
to all or a specified group of the limited partners the right to vote on a per capita or other basis
on any matter.

Sec. 32.11.120. LIABILITY TO THIRD PARTIES, (a) Except as provided in (d) of this
section, a limited partner is not liable for the obligations of a limited partnership unless the
limited partner is also a general partner or, in addition to the exercise of the limited partner’s
rights and powers as a limited partner, the limited partner participates in the control of the
business. However, if the limited partner participates in the control of the business, the limited
partner is liable only to persons who transact business with the limited partnership reasonably
believing, based upon the limited partner’s conduct, that the limited partner is a general partner.

(b) A limited partner does not participate in the control of the business within the
meaning of (a) of this section solely by doing one or more of the following:

(1) being a contractor for or an agent or employee of the limited partnership or
of a general partner or being an officer, director, or shareholder of a general partner that is a
corporation;

(2) consulting with and advising a general partner with respect to the business of
the limited partnership;

(3) acting as surety for the limited partners’iip or guaranteeing or assuming one
or more specific obligations of the limited partnership;

(4) taking any action required or permitted by law to bring or pursue a derivative
action in the right of the limited partnership;

(5) requesting or attending a meeting of partners;

(6) proposing, approving, or disapproving, by voting or otherwise, one or more
of the following matters:

(A) the dissolution and winding up of the limited partnership;

-6-
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(B) the sale, exchange, lease, mortgage, pledge, or other transfer of all or
substantially all of the assets of the limited partnership;
(C) the incurrence of indebtedness by the limited partnership other than
in the ordinary course of its business;
(D) a change in the nature of the business;
(E) the admission or removal of a general partner,
(F) the admission or removal of a limited partner,
(G) a transaction involving an actual or potential conflict of interest
between a general partner and the limited partnership or the limited partners;
(H) an amendment to the partnership agreement or certificate of limited
partnership; or
() matters related to the business of the limited partnership not otherwise
enumerated in this paragraph that the partnership agreement states in writing may be
subject to the approval or disapproval of limited partners;
(7) winding up the limited partnership under AS 32.11.390; or
(8) exercising a right or power permitted to limited partners under this chapter
and not specifically enumerated in this subsection.

(c) The enumeration in (b) of this section does not mean that the possession or exercise
of any other powers by a limited partner constitutes participation by the limited partner in the
business of the limited partnership.

(d) A limited partner who knowingly permits the limited partner’s name to be used in
the name of the limited partnership, except under circumstances permitted by AS 32.11.810(2),
is liable to creditors who extend credit to the limited partnership without actual knowledge that
the limited partner is not a general partner.

Sec. 32.11.130. ERRONEOUS BELIEF IN STATUS AS A LIMITED PARTNER, (a)
Except as provided in (b) of this section, a person who makes a contribution to a business
enterprise and erroneously but in good faith believes that the person has become a limited partner
in the enterprise is not a general partner in the enterprise and is not bound by its obligations by
reason of making the contribution, receiving distributions from the enterprise, or exercising the
rights of a limited partner, if, on ascertaining the mistake, the person

(1) causes an appropriate certificate of limited partnership or a certificate of

-1- CSSB 193(FIN)
New Text Underlined [DELETED TEXT BRACKETED]



© 0 N o O A W N e

W W NN N RN DN RNDNRNDNDRNRB B B |
, & © ® N o O~ W™ N R O b AR ERLRE S

CSSB 193(FIN)

amendment to be executed and filed; or
(2) withdraws from future equity participation in the enterprise by executing and
filing in the office of the commissioner a certificate declaring withdrawal under this section.

(b) A person who makes a contribution of the kind described in (a) of this section is
liable as a general partner to a third party who transacts business with the enterprise before (1)
the person withdraws and an appropriate certificate is filed to show withdrawal, or (2) an
appropriate certificate is filed to show the person’s status as a limited partner and, in the case of
an amendment, after expiration of the 30-day period for filing an amendment relating to the
person as a limited partner under AS 32.11.020, but in either case under (1) or (2) only if the
third party actually believed in good faith that the person was a general partner at the time of the
transaction.

Sec. 32.11.140. INFORMATION. Each limited partner has the right to

(1) inspect and copy the partnership records required to be maintained by
AS 32.11.840; and
(2) obtain from the general partners from time to time upon reasonable demand
(A) true and full information regarding the state of the business and
financial condition of the limited partnership;
(B) promptly after it becomes available, a copy of the limited partnership’s
federal, state, and local income tax returns for each year; and
(C) other information regarding the affairs of the limited partnership as
is just and reasonable.
ARTICLE 3. GENERAL PARTNERS.

Sec. 32.11.150. ADMISSION OF ADDITIONAL GENERAL PARTNERS.After the
filing of a limited partnership’s original certificate of limited partnership, additional general
partners may be admitted as provided in writing in the partnership agreement or, if the
partnership agreement does not provide in writing for the admission of additional general
partners, with the written consent of all partners.

Sec. 32.11.160. EVENTS OF WITHDRAWAL. Except as approved bythe specific
written consent of all partners at the time, a person ceases to be a general partner of a limited
partnership upon the happening of any of the following events:

(1) the general partner withdraws from the limited partnership under

-8-
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AS 32.11.250;

(2) the general partner ceases to be a member of the limited partnership under
AS 32.11.330;

(3) the general partner is removed as a general partner in accordance with the
partnership agreement;

(4) unless otherwise provided in writing in the partnership agreement, the general
partner

(A) makes an assignment for the benefit of creditors;

(B) files a voluntary petition in bankruptcy;

(C) is adjudicated a bankrupt or insolvent;

(D) files a petition or answer seeking for the general partner
reorganization, arrangement, composition, readjustment, liquidation, dissolution, or similar
relief under a statute, law, or regulation;

(E) files an answer or other pleading admitting or failing to contest the
material allegations of a petition filed against the general partner in a proceeding of the
nature of those specified in (A) - (D) of this paragraph; or

(F) seeks, consents to, or acquiesces in the appointment of a trustee,
receiver, or liquidator of the general partner or of all or a substantial part of the general
partner’s properties;

(5) unless otherwise provided in writing in the partnership agreement, 120 days
after the commencement of a proceeding against the general partner seeking reorganization,
arrangement, composition, readjustment, liquidation, dissolution, or similar relief under a statute,
law, or regulation, the proceeding has not been dismissed, or if within 90 days after the
appointment without the general partner’s consent or acquiescence of a trustee, receiver, or
liquidator of the general partner or of all or a substantial part of the general partner’s properties,
the appointment is not vacated or stayed or within 90 days after the expiration of a stay, the
appointment is not vacated;

(6) in the case of a general partner who is a natural person,

(A) the general partner’s death; or

(B) the entry of an order by a court of competent jurisdiction adjudicating

the general partner incompetent to manage the general partner’s person or the general

9- CSSB 193(FIN)
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partner’s estate;

(7) in the case of a general partner who is acting as a general partner by virtue
of being a trustee of a trust, the termination of the trust, but not merely the substitution of a new
trustee;

(8) in the case of a general partner that is a separate partnership, the dissolution
and commencement of winding up of the separate partnership;

(9) in the case of a general partner that is a corporation, the filing of a certificate
of dissolution, or its equivalent, for the corporation or the revocation of its charter, or

(10) in the case of an estate, the distribution by the fiduciary of the estate’s entire
interest in the partnership.

Sec. 32.11.170; GENERAL POWERS AND LIABILITIES, (a) Except as provided in
this chapter or in the partnership agreement, a general partner of a limited partnership has the
rights and powers and is subject to the restrictions of a partner in a partnership without limited
partners.

(b) Except as provided in this chapter, a general partner of a limited partnership has the
liabilities of a partner in a partnership without limited partners to persons other than the
partnership and the other partners. Except as provided in this chapter or in the partnership
agreement, a general partner of a limited partnership has the liabilities of a partner in a
partnership without limited partners to the partnership and to the other partners.

Sec. 32.11.180. CONTRIBUTIONS BY GENERAL PARTNER; PERSON BOTH
LIMITED AND GENERAL PARTNER. A general partner of a limited partnership may make
contributions to the partnership and share in the profits and losses of, and in distributions from,
the limited partnership as a general partner. A general partner also may make contributions to
and share in profits, losses, and distributions as a limited partner. A person who is both a general
partner and a limited partner has the rights and powers, and is subject to the restrictions and
liabilities, of a general partner and, except as provided in the partnership agreement, also has the
powers, and is subject to the restrictions, of a limited partner to the extent of the person’s
participation in the partnership as a limited partner.

Sec. 32.11.190.VOTING. The partnership agreement may grant to all or  certain
identified general partners the right to vote, on a per capita or any other basis, separately or with

all or any class of the limited partners, on any matter.

CSSB 193(FIN) -10-

New Text Underlined [DELETED TEXT BRACKETED]



© O N oo U A W PN

W W N N NN NN RNNDRNDDND R R R B B o
P O © ® N o G A~ O N B O © ® N o o~ ok BEB

v %w '¢

ARTICLE 4. FINANCE.

Sec. 32.11.200. FORM OF CONTRIBUTION. The contribution of a partner may be in
cash, property, or services rendered, or a promissory note or other obligation to contribute cash
or property or to perform services.

Sec. 32.11.210. LIABILITY FOR CONTRIBUTION, (a) Except as provided in the
certificate of limited partnership, a partner is obligated to the limited partnership to perform an
enforceable promise to contribute cash or property or to perform services, even if the partner is
unable to perform because of death, disability, or other reason. If a partner dees not make the
required contribution of property or services, the partner is obligated at the option of the limited
partnership to contribute cash equal to that portion of the value, as stated in the certificate of
limited partnership of the stated contribution that has not been made.

(b) Unless otherwise provided in the partnership agreement, the obligation of a partner
to make a contribution or return money or other property paid or distributed in violation of this
chapter may be compromised only by consent of all partners. Notwithstanding the compromise,
a creditor of a limited partnership who extends credit or otherwise acts in reliance on that
obligation after the partner signs a writing that reflects the obligation, and before the amendment
or cancellation to reflect the compromise, may enforce the original obligation.

Sec. 32.11.220. SHARING OF PROFITS AND LOSSES. The profits and losses of a
limited partnership shall be allocated among the partners, and among classes of partners, in the
manner provided in writing in the partnership agreement. If the partnership agreement does not
specify in writing, profits and losses shall be allocated on the basis of the value, as stated in the
certificate of limited partnership, of the contributions made by each partner to the extent they
have been received by the partnership and have not been returned.

Sec. 32.11.230. SHARING OF DISTRIBUTIONS. Distributions of cash or other assets
of a limited partnership shall be allocated among the partners and among classes of partners in
the manner provided in writing in the partnership agreement. If the partnership agreement does
not specify in writing, distributions shall be made on the basis of the value, as stated in the
certificate of limited partnership of the contributions made by each partner to the extent they have
been received by the partnership and have not been returned.

ARTICLE 5. DISTRIBUTIONS AND WITHDRAWAL.
Sec. 32.11.240. INTERIM DISTRIBUTIONS. Except as provided in AS 32.11.240 -
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32.11.310, a partner is entitled to receive distributions from a limited partnership before the
partner’s withdrawal from the limited partnership and before the dissolution and winding up of
the partnership

(1) to the extent and at the times or upon the happening of the events specified
in the partnership agreement; and

(2) if a distribution constitutes a return of a part of the partner’s contribution
under AS 32.11.310(c), to the extent and at the times or upon the happening of the events
specified in the certificate of limited partnership.

Sec. 32.11.250. WITHDRAWAL OF GENERAL PARTNER. A general partner may
withdraw from a limited partnership at any time by giving written notice to the other partners,
but if the withdrawal violates the partnership agreement, the limited partnership may recover from
the withdrawing general partner damages for breach of the partnership agreement and offset the
damages against the amount otherwise distributable to the general partner.

Sec. 32.11.260. WITHDRAWAL OF LIMITED PARTNER. A limited partner may
withdraw from a limited partnership at the time or upon the happening of events specified in the
certificate of limited partnership and in accordance with the partnership agreement. If the
certificate does not specify the time or the events upon the happening of which a limited partner
may withdraw or a definite time for the dissolution and winding up of the limited partnership,
a limited partner may withdraw upon not less than six months’ prior written notice to each
general partner at the general partner’s address on the books of the limited partnership at its
office in this state.

Sec. 32.11.270. DISTRIBUTION UPON WITHDRAWAL. Except as provided in
AS 32.11.240 - 32.11.310, upon withdrawal a withdrawing partner is entitled to receive a
distribution to which the withdrawing partner is entitled under the partnership agreement and, if
not otherwise provided in the agreement, the withdrawing partner is entitled to receive, within
a reasonable time after withdrawal, the fair value of the withdrawing partner’s interest in the
limited partnership as of the date of withdrawal based upon the withdrawing partner’s right to
share in distributions from the limited partnership.

Sec. 32.11.280. DISTRIBUTION IN KIND. Except as provided in the certificate of
limited partnership, 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
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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 is
equal to the percentage in which the partner shares in distributions from the limited partnership.

Sec. 32.11.290. RIGHT TO DISTRIBUTION. At the time a partner becomes entitled
to receive a distribution, the partner has the status of, and is entitled to all remedies available to,
a creditor of the limited partnership with respect to the distribution.

Sec. 32.11.300. LIMITATIONS ON DISTRIBUTION. A partner may not receive a
distribution from a limited partnership to the extent that, after giving effect to the distribution,
all liabilities of the limited partnership, other than liabilities to partners on account of their
partnership interest, exceed the fair value of the partnership assets.

Sec. 32.11.310. LIABILITY UPON RETURN OF CONTRIBUTION, (a) If a partner
has received the return of a part of the partner’s contribution without violation of the partnership
agreement or this chapter, the partner is liable to the limited partnership for a period of one year
thereafter for the amount of the returned contribution, but only to the extent necessary to
discharge the limited partnership’s liabilities to creditors who extended credit to the limited
partnership during the period the contribution was held by the partnership.

(b) If a partner has received the return of a part of the partner’s contribution in violation
of the partnership agreement or this chapter, the partner is liable to the limited partnership for
a period of six years thereafter for the amount of the contribution wrongfully returned.

(c) A partner receives a return of the partner’s contribution to the extent that a
distribution to the partner reduces the partner’s share of the fair value of the net assets of the
limited partnership below the value, as set out in the certificate of limited partnership, of the
partner’s contribution that has not been distributed to the partner. .

ARTICLE 6. ASSIGNMENT OF PARTNERSHIP INTERESTS.
Sec. 32.11.320. NATURE OF PARTNERSHIP INTEREST. A partnership interest is
personal property.
Sec. 32.11.330. ASSIGNMENT OF PARTNERSHIP INTEREST. Except as provided
in the partnership agreement, a partnership interest is assignable in whole or in part. An
assignment of a partnership interest does not dissolve a limited partnership or entitle the assignee

to become or to exercise the rights of a partner. An assignment entitles the assignee to receive,
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to the extent assigned, only the distribution to which the assignor would be entitled. Except as
provided in the partnership agreement, a partner ceases to be a partner upon assignment of all
of the partner’s partnership interest.

Sec. 32.11.340. RIGHTS OF CREDITOR. On application to a court of competent
jurisdiction by a judgment creditor of a partner, the court may charge the partnership interest of
the partner with payment of the unsatisfied amount of the judgment with interest To the extent
charged, the judgment creditor has only the rights of an assignee of the partnership interest. This
chapter does not deprive a partner of the benefit of an exemption law applicable to the partner’s

partnership interest.

Sec. 32.11.350. RIGHT OF ASSIGNEE TO BECOME LIMITED PARTNER, (a) An
assignee of a partnership interest, including an assignee of a general partner, may become a
limited partner if and to the extent that

(1) the assignor gives the assignee that right in accordance with authority
described in the certificate of limited partnership; or
(2) all other partners consent.

(b) An assignee who has become a limited partner has, to the extent assigned, the rights
and powers, and is subject to the restrictions and liabilities, of a limited partner under the
partnership agreement and this chapter. An assignee who becomes a limited partner also is liable
for the obligations of the assignee’s assignor to make and return contributions as provided in
AS 32.11.200 - 32.11.310. However, the assignee is not obligated for liabilities unknown to the
assignee at the time the assignee became a limited partner and that could not be ascertained from
the certificate of limited partnership.

(c) If an assignee of a partnership interest becomes a limited partner, the assignor is not
released from the assignor’s liability to the limited partnership under AS 32.11.070 and
32.11.210.

Sec. 32.11.360. POWER OF ESTATE OF DECEASED OR INCOMPETENT PARTNER.
If a partner who is an individual dies or a court of competent jurisdiction adjudges the partuer
to be incompetent to manage the partner’s person or the partner’s property, the partner’s executor,
administrator, guardian, conservator, or other legal representative may exercise all of the partner’s
rights for the purpose of settling the partner’s estate or administering the partner’s property,

including any power the partner had to give an assignee the right to become a limited partner.
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If a partner is a corporation, trust, or other entity and is dissolved or terminated, the powers of
that partner may be exercised by its legal representative or successor.
ARTICLE 7. DISSOLUTION.

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 the certificate of limited partnership;

(3) written consent of all partners;

(4) an event of withdrawal of a general partner unless at the time there is at least
one other general partner and the certificate of limited partnership permits the business of the
limited partnership to be carried on by the remaining general partner and that partner does so,
but the limited partnership is not dissolved and is not required to be wound up by reason of an
event of withdrawal if, within 90 days after the withdrawal, all partners agree in writing to
continue the business of the United partnership and to the appointment of one or more additional
general partners if necessary or desired; or

(5) entry of a decree of judicial dissolution under AS 32.11.380.

Sec. 32.11.380. JUDICIAL DISSOLUTION. On application by or for a partner the
superior court may decree dissolution of a limited partnership whenever it is not reasonably
practicable to carry on the business in conformity with the partnership agreement.

Sec. 32.11.390. WINDING UP. Except as provided in the partnership agreement, the
general partners who have not wrongfully dissolved a limited partnership or, if there are no
general partners, the limited partners, may wind up the limited partnership’s affairs; but the
superior court may wind up the limited partnership’s affairs upon application of a partner, a
partner’s legal representative, or assignee.

Sec. 32.11.400. DISTRIBUTION OF ASSETS. Upon the winding up of a limited
partnership, the assets shall be distributed as follows:

(1) to creditors, including partners who are creditors, to the extent permitted by
law, in satisfaction of liabilities of the limited partnership other than liabilities for distributions
to partners under AS 32.11.240 or 32.11.270;

(2) except as provided in the partnership agreement, to partners and former

partners in satisfaction of liabilities for distributions under AS 32.11.240 or 32.11.270; and

-15- CSSB 193(FIN)
New Text Underlined [DELETED TEXT BRACKETED]



(3) except as provided in the partnership agreement, to partners first for
of their contributions and secondly respecting their partnership interests, in the proportions in
which the partners share in distributions.

ARTICLE 8. FOREIGN LIMITED PARTNERSHIPS.

Sec. 32.11.410. LAW GOVERNING. Subject to the Constitution of the State of Alaska,

(1) the laws of the state under which a foreign limited partnership is organized
govern its organization and internal affairs and the liability of its limited partners; and

(2) a foreign limited partnership may not be denied registration by reason of a
difference between those laws and the laws of this state.

Sec. 32.11.420. REGISTRATION. Before transacting business in this state, a foreign
limited partnership shall register with the department. In order to register, a foreign limited
partnership shall submit to the department an original and an exact copy of an application for
registration as a foreign limited partnership, signed and sworn to by a general partner and setting
out

(1) the name of the foreign limited partnership and, if different, the name under
which it proposes to register and transact business in this state;

(2) the state and date of its formation;

(3) the general character of the business it proposes to transact in this state;

(4) the name and address of an agent for service of process on the foreign limited
partnership whom the foreign limited partnership elects to appoint; the agent must be an
individual resident of this state, a domestic corporation, or a foreign corporation having a place
of business in, and authorized to do business in, this state;

(5) a statement that the commissioner is appointed the agent of the foreign limited
partnership for service of process if an agent has not been appointed under (3) of this section or,
if appointed, the agent’s authority has been revoked or if the agent cannot be found or served
with the exercise of reasonable diligence;

(6) the address of the office required to be maintained in the state of its
organization by the laws of that state or, if not so required, of the principal office of the foreign
limited partnership; and

(7) if the certificate of limited partnership filed in the foreign limited partnership’s

state of organization is not required to include it, me following information:
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(A) the names and business addresses of each partner, and
(B) the capital contribution of each limited partner.
Sec. 32.11.430. ISSUANCE OF REGISTRATION, (a) If the department finds that an
application for registration conforms to law and all requisite fees have been paid, the department
shall
(1) endorse on the application the word "Filed,”" and the month, day, and year of
the filing;
(2) file in the department the original of the application; and
(3) issue a certificate of registration to transact business in this state.

(b) The certificate of registration, together with an exact copy of the application, shall
be returned to the person who filed the application or the person’s representative.

Sec. 32.11.440. NAME. A foreign limited partnership may register with the department
under any name, whether or not it is the name under which it is registered in its state of
organization, that includes without abbreviation the words "limited partnership" and that could
be registered by a domestic limited partnership.

Sec. 32.11.450. CHANGES AND AMENDMENTS. If a statement in the application for
registration of a foreign limited partnership was false when made or arrangements or other facts
described have changed, making the application inaccurate, the foreign limited partnership shall
promptly file with the department a certificate, signed and sworn to by a general partner,
correcting the statement.

Sec. 32.11.460. CANCELLATION OF REGISTRATION. A foreign limited partnership
may cancel its registration by filing with the department a certificate of cancellation signed and
sworn to by a general partner. A cancellation does not terminate the authority of the
commissioner to accept service of process on the foreign limited partnership with respect to
causes of action arising out of the transactions of business in this state.

Sec.32.11.470. TRANSACTION OF BUSINESS WITHOUT REGISTRATION, (a) A
foreign limited partnership transacting business in this state may not maintain an action, suit, or
proceeding in a court of this state until it has registered in this state.

(b) The failure of a foreign limited partnership to register in this state does not impair

the validity of a contract or act of the foreign limited partnership or prevent the foreign limited

partnership from defending an action, suit, or proceeding in a court of this state.
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(c) A limited partner of a foreign limited partnership is not liable as a general partner of
the foreign limited partnership solely by reason of having transacted business in this state without
registradon.

(d) A foreign limited partnership, by transacting business in this state without registration,
appoints the commissioner as its agent for service of process with respect to causes of action
arising out of the transaction of business in this state.

Sec. 32.11.480. ACTION BY DEPARTMENT. The department may bring an action to
restrain a foreign limited partnership from transacting business in this state in violation of
AS 32.11.410 - 32.11.480.

ARTICLE 9. DERIVATIVE ACTIONS.

Sec. 32.11.490. RIGHT OF ACTION. A limited partner may bring an action in the right
of a limited partnership to recover a judgment in its favor if general partners with authority to
do so have refused to bring the action or if an effort to cause those general partners to bring the
action is not likely to succeed.

Sec. 32.11.500. PROPER PLAINTIFF. In a derivative action, the plaintiff must be a
partner at the time of bringing the action and

(1) must have been a partner at the time of the transaction of which the plaintiff
complains; or

(2) the plaintiff’s status as a partner must have devolved upon the plaintiff by
operation of law or under the terms of the partnership agreement from a person who was a
partner at the time of the transaction.

Sec. 32.11.510. PLEADING. In a derivative action, the complaint must set out with
particularity the effort of the plaintiff to secure initiation of the action by a general partner or the
reasons for not making the effort.

Sec. 32.11.520. RECOVERIES. If a derivative action is successful, in whole or in part,
or if anything is received by the plaintiff as a result of a judgment, compromise, or settlement
of an action or claim, and if the plaintiff is awarded attorney fees or costs, the court shall direct
the plaintiff to remit to the limited partnership the portion of the recovery that remains after
deduction of the attorney fees and costs awarded to the plaintiff.

ARTICLE 10. GENERAL PROVISIONS.
Sec. 32.11.800. CONSTRUCTION AND APPLICATION. This chapter shall be so
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applied and construed to effectuate its general purpose to make uniform the law with respect to
the subject of this chapter among states enacting it

Sec. 32.11.810. NAME. The name of a limited partnership as set out in its certificate
of limited partnership

(1) must contain without abbreviation the words "limited partnership™;
(2) may not contain the name of a limited partner unless
(A) itis also the name of a general partner or the corporate name of a
corporate general partner, or
(B) the business of the limited partnership had been carried on under that
name before the admission of that limited partner;
(3) may not contain a word or phrase indicating or implying that it is organized
other than for a purpose stated in its certificate of limited partnership; 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. 32.11.820. RESERVATION OF NAME, (a) The exclusive right to the use of a
name may be reserved by

(1) a person intending to organize a limited partnership under this chapter and to
adopt that name;

(2) a domestic limited partnership or a foreign limited partnership registered in
this state that, in either case, intends to adopt that name;

(3) a foreign limited partnership intending to register in this state and adopt that
name; or

(4) a person intending to organize a foreign limited partnership and intending to
have it register in this state and adopt that name.

(b) The reservation shall be made by filing with the department an application, executed
by the applicant, to reserve a specified name. If the department finds that the name is available
for use by a domestic or foreign limited partnership, and not a reserved or registered name under
AS 10.35, the department shall reserve the name for the exclusive use of the applicant for a
period of 120 days. Once having reserved a name, the same applicant may not again reserve the

same name until more than 60 days after the expiration of the last 120-day period for which that
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applicant reserved that name. The right to the exclusive use of a reserved name may be
transferred to another person by filing with the department a notice of the transfer executed by
the applicant for whom the name was reserved and specifying the name and address of the
transferee.
Sec. 32.11.830. SPECIFIED OFFICE AND AGENT, (a) A limited partnership shall
continuously maintain in this state
(1) an office, which may but need not be a place of its business in this state, at
which shall be kept the records required by AS 32.11.840 to be maintained; and
(2) an agent for service of process on the limited partnership, which agent must
be an individual resident of this state, a domestic corporation, or a foreign corporation authorized
to do business in this state.
(b) A limited partnership may change its registered office, registered agent, or both, by
filing with the department a verified statement signed by a general partner stating
(1) the name of the limited partnership;
(2) the address of its registered office;
(3) the address of its new registered office if the registered office is being
changed,;
(4) the name of its registered agent;
(5) the name of its new registered agent if the registered agent is being changed;
and
(6) a statement that the change has been approved by all of the general partners.
Sec. 32.11.840. RECORDS TO BE KEPT, (a) A limited partnership shall keep at the
office referred to in AS 32.11.830(a)(1) the following:
(1) acurrent list of the full name and last known business address of each partner,
(2) a copy of the certificate of limited partnership and all certificates of
amendment to them, together with executed copies of a power of attorney under which a
certificate has been executed,
(3) copies of the limited partnership’s federal, state, and local income tax returns
and reports, if any, for the three most recent years; and
(4) copies of a then effective written partnership agreement and of a financial

statement of the limited partnership for the three most recent years.
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(b) Records kept under this section are subject to inspection and copying at the
reasonable request and at the expense of a partner during ordinary business hours.

Sec. 32.11.850. NATURE OF BUSINESS. A limited partnership may carry on business
that a partnership without limited partners may carry on.

Sec. 32.11.860: BUSINESS TRANSACTIONS OF PARTNER AND PARTNERSHIP.
Except as provided in the partnership agreement, a partner may lend money to and transact other
business with the limited partnership and, subject to other applicable law, has the same rights and
obligations as a person who is not a partner.

Sec. 32.11.870. FILING FEES. A domestic or foreign limited partnership that files a
certificate of limited partnership, amendment, cancellation, or registration, or other application
with the department, shall pay to the commissioner a filing fee established by the department by
regulation. The filing fee must be uniform and fixed.

Sec. 32.11.890. RULES.FOR CASES NOT COVERED BY CHAPTER. In a case not
provided for in this chapter, the provisions of AS 32.05 govern.

Sec. 32.11.900. DEFINITIONS. In this chapter, unless the context otherwise requires

(1) “certificate of limited partnership” means the certificate referred to in
AS 32.11.010 and the certificate as amended or restated;

(2) "commissioner" mean's the commissioner of commerce and economic
development;

(3) "contribution™ means cash, property, services rendered, or a promissory note
or other binding obligation to contribute cash or property or to perform services, that a partner
contributes to a limited partnership as a partner,

(4) "department” means the Department of Commerce and Economic
Development;

(5) "event of withdrawal of a general partner” means an event that causes a person
to cease to be a general partner under AS 32.11.160;

(6) "foreign limited partnership” means a partnership formed under the laws of
a state other than this state and having as partners one or more general partners and one or more
limited partners;

(7) "general partner" means a person who has been admitted to a limited

partnership as a general partner in accordance with the partnership agreement and named in the
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certificate of limited partnership as a general partner;

(8 "limited partner" means a person who has been admitted to a limited
partnership as a limited partner in accordance with the partnership agreement and named in the
certificate of limited partnership as a limited partner,

(9) "limited partnership” and "domestic limited partnership™ mean a partnership
formed by two or more persons under die laws of this state and having one or more general
partners and one or more limited partners;

(10) “partner" means a limited or general partner,

(11) “partnership agreement™ means a valid agreement, written or oral, of the
partners as to the affairs of a limited partnership and the conduct of its business;

(12) “partnership interest" means a partner’s share of the profits and losses of a
limited partnership and the right to receive distributions of partnership assets;

(13) "state" means a state, territory, or possession of the United States, District
of Columbia, or Commonwealth of Puerto Rico.

Sec. 32.11.990. SHORT TITLE. This chapter may be cited as the Uniform Limited
Partnership Act

* SBC. 2. AS 32.10 and AS 40.17.110(b)(36) are repealed.

* SBC. 3. APPLICABILITY PROVISIONS, (a) AS 32.11.200, 32.11.210, and 32.11.310, enacted
by sec. 1 of this Act, do not apply to a limited partnership contribution or distribution, unless the
contribution or distribution is. made after the effective date of this Act.

(b) AS 32.11.350, enacted by sec. 1 of this Act, does not apply to a limited partnership
assignment unless the assignment is made after the effective date of this Act

(c) Unless otherwise agreed by the partners, the applicable provisions of former AS 32.10,
repealed by sec. 2 of this Act, governing the allocation of profits and losses, distributions to a
withdrawing partner, and distributions of assets upon the winding up of a limited partnership apply to
limited partnerships formed before the effective date of this Act instead of AS 32.11.220, 32.11.270, and
32.11.400, enacted by sec. 1 of this Act.

* Sec. 4. COURT RULE AMENDED. AS 32.11.510, enacted by sec. 1 of this Act, amends Alaska
Rule of Civil Procedure 8 by requiring that certain information be set out in the complaint for a limited
partnership derivative action.

* Sec. b. This Act takes effect July 1, 1993.
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gjlasfea g>tate Hcgtelature 3111 C. St., Suite 510
Anchorage, Alaska 99503
(907) 561-7618

During Session;
PATRICK M.RODEY State Capitol

SENATOR Juneau, Alaska 99801-1182

Senate |

MEMORANDUM

DATE: May 6, 1992

TO: Representatives Eileen Ma™Leat and Mike Navarre
Co-Chairmen, House Finance Co™mitte®

FROM: Senator Patrick M. Rodey

SUBJ: Request for Hearing - SB 193

I respectfully request a hearing In your committee for SB 193,
the revisions to the Uniform Limited Partnership Act. This
bill is supported by the Alaska Uniform Law Commission and the
Alaska Bar Committee on Uniform State Law.

The bill has had no opposition to date. A copy of the bill
summary 1S attached. |If there are further questions, please
contact Tim Benintendi of my staff 3793.

Thank you.

PMR/1b/memo 004



SPONSOR STATEMENT
CSSB 193 (FIN®

The Uniform Limited Partnership Act seeks to provide for
conformity iIn corporation law, among the states. Alaska is
currently governed by the 1916 version of the act.

SB 193 would have Alaska adopt revisions to the Uniform Limit-
ed Partnership Act of 1916. The revisions are the 1976 re-
visions, recommended by the National Conference of Commission-
ers on Uniform State Laws, with amendments from 1985. SB 193
contains all of the 1976 revisions and all of the 1985 amend-
ments, except Section 201 of the 1985 amendments.

Section 201 deals with the registration of limited partner-
ships. Currently, we iIn Alaska use the certificate process,
or long form, which requires applicants to submit a variety
of 1nformation pertaining to the partnership. Adopting the
1985 version of 201 would eliminate too many reporting re-
quirements and soften disclosure obligations. Adopting Sec-
tion 201 from the 1985 Amendments would reduce the registra-
tion requirement to one of a notice only.

I recommend keeping the 1976 version of Section 201 which
would insure stricter reporting requirements. This was the
recommendation of both the Senate Judiciary and Finance Com-
mittees .

CSSB 193 (FIN) also repeals AS 40.17.110 (b), a requirement

that limited partnership certificates be filed in the Office
of the Recorder. Under this bill, registration and all rec-
ord keeping would be done completely within DCED.

It was originally hoped that this bill would pass last year.
Since i1t did not, the effective date i1s now changed from July
1, 1992, to July 1, 1993.



DIVISION OF LEGAL SERVICES
LEGISLATIVE AFFAIRS AGENCY

STATE OF ALASKA
(907) 465-3867 or 465-2450
FAX (907) 465-2029 240 Main Street, Suite 500
Mail Stop 3101 Juneau, Alaska 99801-2101
MEMORANDUM February 18, 1992
SUBJECT: Sectional summary of CSSB 193 (Fin)
TO: Senator Pat Rodey

Attn: Tim Benintendi

FROM: Theresa L. Bannister
Legislative Counsel

You have requested a sectional summary of CSSB 193 (Fin), an act relating to
limited partnerships. Please be aware that this is only a summary of the bill and that
the bill remains the best source of its contents.

The bill is taken from 1985 version of the Uniform Limited Partnership Act
("ULPA"), except that sec. 32.11.010 is based on the 1976 version and corresponding
changes were made throughout the bill to accommodate sec. 32.11.010. The
corresponding ULPA section number is given for each section, so that you can more
easily refer to the information provided on each ULPA section by the National
Conference of Commissioners on Uniform State Laws.

Section 1. Main provisions of the bill.

Sec. 32.11.010. This is sec. 201 of the ULPA. It requires the filing of a certificate
of limited partnership in order to form a limited partnership. It indicates that two
or more persons must execute the certificate and that it is to be filed with the
Department of Commerce and Economic Development ("department”). It lists the
information that the certificate must include. Subsec. (b) indicates when the
partnership is considered to be formed.

Sec. 32.11.020. This is sec. 202 of the ULPA. This section establishes how a
certificate of limited partnership can be amended. A certificate of amendment must
be filed with the department. The section identifies what information the certificate
of amendment must include. Subsec. (b) requires that an amendment to a certificate
of limited partnership must be filed after certain listed events. Subsec. (c) requires
a general partner to amend the certificate if the partner realizes that the certificate
is inaccurate. Subsec. (d) allows the certificate to be amended freely. Subsec. (e)
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prohibits a person from being held liable for not filing an amendment required under
(b) if the person files the amendment within t.ie 30-day period allowed under (b).
Subsec. (f) states that a restated certificate of limited partnership may be executed
and filed in the same manner as a certificate of amendment.

Sec. 32.11.030. This is sec. 203 of the ULPA. This section directs that a certificate
of limited partnership is to be canceled if the partnership is dissolved and winding up
commenced or whenever there arent any limited partners. Directs that a certificate
of cancellation be filed with the department. Identifies what information the
certificate of cancellation must include.

Sec. 32.11.040. This is sec. 204 of the ULPA. This section establishes how a
certificate required by the chapter is to be executed. Subsec. (b) allows a person to
have another person with a power of attorney sign. A power of attorney relating to
the admission or increased contribution of a partner must specifically describe the
admission or increase. Subsec. (c) states that the execution by a general partner
constitutes an affirmation under the penalty of false swearing.

Sec. 32.11.050. This is sec. 205 of the ULPA. This section provides that any person
adversely affected by a failure or refusal to sign c certificate has standing to seek

judicial intervention.

Sec. 32.11.060. This is sec. 206 of the ULPA. Subsec. (a) addresses some of the
mechanics for filing and department handling of certificates of limited partnership,
amendment, and cancellation, and of judicial decrees of amendment or cancellation.
Declares that amendments become effective when the certificate or judicial decree
of amendment is filed. Declares that a certification of limited partnership is canceled
when the certificate or judicial decree of cancellation is filed.

Sec. 32.11.070. This is sec. 207 of the ULPA. This section creates a right of recovery
for a person who relies on a certificate that contains a false statement, if the person
is damaged by the reliance. Lists the persons who are liable.

Sec. 32.11.080. This is sec. 208 of the ULPA. This section establishes what facts the
certificate of limited partnership is considered to be considered notice of.

Sec. 32.11.090. This is sec. 209 of the ULPA. This section directs the general
partners to deliver or mail a copy of the filed certificate of limited partnership,
amendment, or cancellation to each limited partner unless the partnership agreement
provides otherwise.

Sec. 32.11.100. This is sec. 301 of the ULPA. This section describes the situations
in which a person may be admitted as a limited partner after the original certificate
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of limited partnership is filed. States that the persons become limited partners only
when the certificate of limited partnership has been amended to reflect that fact.

Sec. 32.11.110. This is sec. 302 of the ULPA. This section gives voting rights to the
limited partners to the extent and in the manner granted by the partnership
agreement, subject to sec. 32.11.120.

Sec. 32.11.120. This is sec. 303 of the ULPA. This section indicates when and to
what extent a limited partner becomes liable for the obligations of a limited
partnership. Subsec. (b) itemizes the activities undertaken by a limited partner that
do not constitute participating in the control of the partnership business.

Sec. 32.11.130. This is sec. 304 of the ULPA. This section prevents a person who
makes a contribution to a business enterprise from being considered a general
partner in certain situations if the person erroneously in good faith believes the
person to be a limited partner. Subsec. (b) limits the relief provided in (a).

Sec. 32.11.140. This is sec. 305 of the ULPA. Gives each limited partner the right
to inspect and copy the partnership records and to obtain certain information from
the general partners.

Sec. 32.11.150. This is sec. 401 of the ULPA. This section establishes how additional
general partners are admitted to a limited partnership after the original certificate of
limited partnership has been filed.

Sec. 32.11.160. This is sec. 402 of the ULPA. This section lists the situations in
which a person ceases to be general partner of a limited partnership.
[

Sec. 32.11.170. This is sec. 403 of the ULPA. Subsec. (a) establishes that, except as
provided in this chapter or in the partnership agreement, a general partner has the
same rights, powers, and restrictions of a partner in a partnership without limited
partners. Subseo. (b) establisher.generally when a general partner is liable to persons
other than the partnership and other partners.

Sec. 32.11.180. This is sec. 404 of the ULPA. This section authorizes a general
partner to make contributions and share in the profits, losses, and distributions of the
partnership as a general partner and as a limited partner. States that a person who
is both a general and limited partner has the rights, powers, restrictions, and liabilities
of a general partner and, except as provided in the partnership agreement, the
powers and restrictions of a limited partner to the extent of the person’s participation
as a limited partner.
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Sec. 32.11.190. This is sec. 405 of the ULPA. This section authorizes the partnership
to provide its general partners with voting rights as provided in the partnership
agreement.

Sec. 32.11.200. This is sec. 501 of the ULPA. This section explicitly permits a
partner’s contribution to be in various forms, including services rendered.

Sec. 32.11.210. This is sec. 502 of the ULPA. This section retains the liability of a
partner for the partner’s promises even if the partner is unable to perforin the
promises, unless the certificate of limited partnership provides otherwise. Requires
a partner to contribute cash if the partner does not make a required contribution of
property or services. Allows a partner’s contribution or refund obligation to be
compr imised only if all partners consent. Authorizes certain creditors to enforce the
original obligation despite the compromise.

Sec. 32.11.220. This is sec. 503 of the ULPA. This section indicates how the profits
and losses are to be allocated. Generally based on the partnership agreement or the
value of the individual contributions of the partners.

Sec. 32.11.230. This is sec. 504 of the ULPA. This section indicates how distributions
are to be allocated among the partners. Generally based on the partnership
agreement or the value of the individual contributions of the partners.

Sec. 32.11.240. This is sec. 601 of the ULPA. This section establishes when and to
what extent a partner is entitled to receive interim distributions from the partnership.

Sec. 32.11.250. This is sec. 602 of the ULPA. This section allows a general partner
to withdraw from a partnership at any time. Requires written notice. Authorizes the
partnership to recover damages from the withdrawing partner if the withdrawal
violates the partnership agreement. The damages may be offset against the amount
distributable to the partner.

Sec. 32.11.260. This is sec. 603 of the ULPA. This section allows a limited partner
to withdraw as allowed in the certificate of limited partnership. If the certificate
doesn’t spscify, the partner must provide at least six months’ prior written notice to
the general partners.

Sec. 32.11.270. This is sec. 604 of the ULPA. This section establishes that, with
certain exceptions, a withdrawing partner, upon withdrawal, is entitled to receive a
distribution. The distribution is based on the partnership agreement, or on the fair
value of the partner’s interest in the partnership based on the partner’s right to share
in distributions.
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Sec. 32.11.280. This is sec. 605 of the ULPA. This section prohibits, unless the
partnership allows, a partner from demanding and receiving a distribution in a form
other than cash. Prohibits, unless the agreement allows, compelling a partner to
accept certain distributions of assets in kind.

Sec. 32.11.290. This is sec. 606 of the ULPA. This section makes a partner who has
become entitled to a distribution a creditor of the partnership and entitled to all the
remedies available to a creditor.

Sec. 32.11.300. This is sec. 607 of the ULPA. This section prohibits a partner from
receiving a distribution to the extent that after the distribution the partnership’s
liabilities to third parties exceed the partnership’s assets.

Sec. 32.11.310. This is sec. 608 of the ULPA. This section makes a partner whose
contribution has been returned to the partner, liable for one year to the partnership
to the extent necessary to discharge certain creditors. The period of liability is
increased to six years ifthe return violated the partnership agreement or this chapter.

Sec. 32.11.320. This is sec. 701 of the ULPA. This section establishes that a
partnership interest is personal property.

Sec. 32.11.330. This is sec. 702 of the ULPA. This section states that a partnership
interest is assignable, except as provided by the partnership agreement. Establishes
that an assignment does not dissolve the partnership or entitle the assignee to
become or to exercise the rights of a partner. States that an assignment entitles the
assignee to receive only the distribution to which the assignor would be entitled.
States that a partner who assigns all of the partner’s interest ceases to be a partner.

Sec. 32.11.340. This is sec. 703 of the ULPA. This section authorizes a court to
charge the partnership interest of a debtor partner with payment of a debt of the
debtor partner. Makes the judgment creditor an assignee to the extent of the charge.
States that this chapter does not deprive a partner of an exemption allowed by law.

Sec. 32.11.350. This is sec. 704 of the ULPA. This section specifies when and to
what extent an assignee of a partnership interest may become a limited partner. The
section describes the rights, powers, restrictions, and liabilities of an assignee who has
become a limited partner. Maintains the assignor’s liability under certain statutes to
the partnership.

Sec. 32.11.360. This is sec. 705 of the ULPA. This section establishes the right of
an incompetent or deceased partner’s legal representative to exercise the partner’s
rights in order to settle the partner’s estate or administer the partner’ property. For
a partner who is not a natural person and who is dissolved or terminated, the section
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authorizes the partner’ legal representative or successor to exercise the partner’s
powers.

Sec. 32.11.370. This is sec. 801 of the ULPA. This section identifies the events
causing dissolution and winding up of a limited partnership.

Sec. 32.11.380. This is sec. 802 of the ULPA. This section authorizes a partner to
obtain a judicial decree of dissolution of the partnership if it is not reasonably
practical to carry on the business under the partnership agreement.

Sec. 32.11.390. This is sec. 803 of the ULPA. This section indicates which partners
can wind up the partnership’s affairs. The section authorizes a court to wind up the
partnership’s affairs if a partner, a partner’s legal representative, or an assignee
applies for the relief.

Sec. 32.11.400. This is sec. 804 of the ULPA. This section establishes how the
partnership assets are to be distributed upon the winding up of the partnership.

Sec. 32.11.410. This issec. 901 of the ULPA. This section establishes that a foreign
limited partnership is governed by the laws of the state where it was organized. The
section also prohibits denying registration to a foreign limited partnership because the
laws of its state of origin differ from those of this state.

Sec. 32.11.420. This is sec. 902 of the ULPA. This section requires a foreign limited
partnership to register with the department before transacting business in this state.
Establishes how the partnership applies for registration and the information that it
must provide to the department in the application.

Sec. 32.11.430. This is sec. 903 of the ULPA. This section directs the department
to issue a certificate of registration to transact business in this state to a foreign
corporation if its application is in order and it has paid the required fees.

Sec. 32.11.440. This issec. 904 of the ULPA. This section establishes the parameters
for the name that a foreign limited partnership may use when it registers with the
department.

Sec. 32.11.450. This is sec. 905 of the ULPA. This section directs the foreign limited
partnership that has registered with the state to file with the department a certificate
correcting the registration application if a statement in its registration application was
inaccurate or has become inaccurate.

Sec. 32.11.460. This is sec. 906 of the ULPA. This section allows a foreign limited
partnership to cancel its registration and establishes the procedure for doing so.
States that a cancellation does not terminate the authority of the commissioner to
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accept service of process on the partnership for actions arising out of its business in
the state.

Sec. 32.11.470. This is sec. 907 of the ULPA. This section prohibits a foreign
limited partnership from bringing an action in this state until it has registered. States
that a failure to register doesnt impair the validity of a contract or act of the
partnership or prevent the partnership from defending an action in this state. The
section states that a limited partner of a foreign limited partnership is not liable as
a general partner solely because of transacting business in this state without being
registered. The commissioner becomes the agent for the service of process for a
foreign limited partnership that transacts business in the state without being
registered.

Sec. 32.11.480. This is sec. 908 of the ULPA. This section authorizes the department
to bring an action to restrain a foreign limited partnership from transacting business
in this state in violation of secs. 32.11.410 - 32.11.480.

Sec. 32.11.490. This is sec. 1001 of the ULPA. This section authorizes a limited
partner to bring a derivative action on behalf of the limited partnership under certain
circumstances.

Sec. 32.11.500. This is sec. 1002 of the ULPA. This section indicates how a partner
qualifies to bring a derivative action.

Sec. 32.11.510. This is sec. 1003 of the ULPA. This section describes what the initial
pleading in a derivative action must set out.

Sec. 32.11.520. This is sec. 1004 of the ULPA. This section directs the court to
direct the successful plaintiff in a derivative action to remit a specified portion of
certain recoveries to the limited partnership.

Sec. 32.11.800. This is sec. 1101 of the ULPA. This section states that this chapter
is to be applied and construed to achieve its purpose of making .e law uniform in
this area.

Sec. 32.11.810. This is sec. 102 of the ULPA. This section establishes certain
parameters for the name of a limited partnership.

Sec. 32.11.820. This is sec. 103 of the ULPA. This section authorizes a person or a
limited partnership to reserve for a limited partnership the exclusive right to the use
of a particular name. Establishes the procedure for and the duration of the
reservation. Authorizes the transfer of a right to the exclusive use of a reserved
name.
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Sec. 32.11.830. This is sec. 104 of the ULPA. This section requires a limited
partnership to maintain in this state an office and an agent for the service of process.
Requires the partnership to keep certain records at the office. Establishes who can
be an agent. Establishes how the registered office and agent can be changed.

Sec. 32.11.840. This is sec. 105 of the ULPA. This section requires the limited
partnership to keep certain records at its required office. Makes these records
subject to inspection and copying by the partners.

Sec. 32.11.850. This is sec. 106 of the ULPA. This section authorizes a limited
partnership to carry on any business that a partnership without limited partners may
carry on.

Sec. 32.11.860. This is sec. 107 of the ULPA. This section authorizes a partner to
lend money to and to transact other business with the limited partnership, except as
provided by the partnership agreement, and, subject to applicable law, with the same
rights and obligations as a person who is not a partner.

Sec. 32.11.870. This section is not in the ULPA. Requires limited partnerships to
pay filing fees for their applications to the department. The department establishes
the fees by regulation.

Sec. 32.11.890. This is sec. 1105 of the ULPA. This section states that the Uniform
Partnership Act (AS 32.05) applies to a situation not covered by this chapter.

Sec. 32.11.900. This is sec. 101 of the ULPA. This section defines the terms for the
chapter.

Sec. 32.11.990. This is sec. 1102 of the ULPA. Gives the chapter a short name.

Section 2. This section repeals the current chapter on limited partnerships and the
provision that allows the recorder to record certificates of limited partnerships and
their amendments.

Section 3. This section indicates how certain provisions of the new chapter (sec. 1)
will be applied to certain described situations.

Section 4. This section describes how sec. 32.11.510 amends an Alaska court rule.

Section 5. This section gives the Act an effective c?ate.
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Senator Pat Rodey
State Capital, Room 113
Juneau, Alaska 99801-1182

Re: Committee Substitute for Senate Bill No. 193/
Limited Partnerships

Dear Senator Rodey:

The undersigned business and tax law OP_ractiti_oners:_ met iIn
Anchorage on March 11, 1992, to discuss pending legislation. Of
particular interest to the group was CSSB 193.

As a group, we strongly and unanimously support your effort to
update Alaska®s Uniform Limited Partnership Act by adoption of the
1976 version of the Uniform Limited Partnership Act with the 1985
arendments. We are equally conmitted, however, iIn our unanimous
belief that the 1985 amendments should be adopted in the form
proposed by the Uniform Law Conmissioners (C'ULC") , and not with the
deviations found in CSSB 193. Specifically, we believe Section 201
of the 1985 amendments as promulgated by the ULC, which provides
for a shorter or ‘'notice’” form of certificate of limited
partnership, should be adopted, rather than proposed AS 32.11.010,
which requires substantially greater and more detailed information
and reflects no substantial change from current law.

We believe a notice filing iIs preferable because the longer
form certificate imposes significant costs and burdens on limited
partnerships with no resultant benefit to third-party creditors of
or Investors iIn limited partnerships.

Financial iInstitutions and others who may extend credit to or
otherwise do business with limited partnerships are in a position
to acquire such information from the general partners of a limited
partnership as they deem necessary as a condition to the extension
of credit or commencement of business with the limited partnership.
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Investors In limited partnerships are adequately protected by
the disclosure requirements of the Alaska Securities Act of 1959.
Even In iInstances where an iInvestor transaction is exempted from
the registration requirements of the Act, a prudent investor has
the ability and incentive to request additional information of the
type provided by the long form certificate prior to investing.

Current practice and the 1985 amendments demonstrate that no
benefit i1s obtained from the longer form certificate after initial
investment either. It 1s conmon under current law for limited
partners to grant powers of attorney to allow a general partner to
sign certificates, amendments, and even the writing that cancels a
certificate. See Bankston & O Hara, The Creation, Operation and
Dissolution of a Limited Partnership in Alaska. 2 Alaska L. Rev.
271, 303-304 (1985). This practice 1is expressly sanctioned by
proposed AS 32.11.040(b). The longer form limited partnership
certificate thus provides no additional protection to existing
limited partners.

Finally, no other Alaska statutory business entity is required
to provide the Ilevel of fTinancial disclosure required by AS
32.11.010: no par value stock and essentially ™notice” type
articles of incorporation are permitted by our corporate code;
general partnerships are not required to make any TfTilings
reflecting thelr existence or respective partner contributions.

The limited partnership entity fulfills a unique and valuably
different role in Alaska®"s business hierarchy, and should not be
hindered or rendered economically unfeasible at a time when all
investment vehicles are necessary to Tacilitate a hopefully

recovering economy.

We strongly support your efforts to amend Alaska®s Uniform
Limited Partnership Act and thank you for your efforts. As
business and tax law practitioners, however, we urge you to abandon
CSSB"s deviation from the ULC"s 1985 proposed Section 201 and
instead support adoption of the notice form of certificate of
limited partnership.

Robert C. Brink
Law Offices of Robert C. Brink
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cc: Fred Zharoff, Chairman of the Senate Rules Committee
Dave Donley, House Judiciary Committee
Max Gruenberg, House Judiciary Vice-ctfaimman
Lori Nottingham, Deputy Legislative Liaison
Arthur H. Peterson, Uniform Law Commissioner
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