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STATE OF ALASKA 
1992 LEGISLATIVE SESSION

BILL NOC5SB 193 f r T / jc )

Revision Date: J anu a r y  3 0 .  1992
Title: Un i f o rm  L im i t e d  P a r t n e r s h i p  Act

Sponsor: Sen. Rodey
Requestor:

Departrr.ont Affected: Commerce & Econ. D e v . 
b r u : Bank ing ,  S e c u r i t i e s  & C o r p o r a t i o n s
Component: C o r p o r a t i o n s ____________________

COMPONENT SERIAL NO. 1 2 3 3
EXPENDITURES/REVENUES: (Thousands of Dollars)

OPERATING FY 93 FY 94 FY 95 FY 96 FY 97 FY 98
PERSONAL SERV ICES
TRAVEL
CONTRACTUAL 3 . 0 0 0 0 n n
SUPPL IES
EQUIPMENT
LAND & STRUCTURES
GRANTS, CLAIMS
MISCELLANEOUS
TOTAL OPERATING 3 . 0 0 0 0 0 . 0
CAPITAL . . .  Q  .  . .

0 0 0 0 0

REVENUE FUND RESOURCE: 4 . 0 4 . 0 4 . 0 4 . 0 4 . 0 4 . 0
FUNDING: (Thousands of Dollars)

GENERAL FUND 3 . 0 0 0 0 0 0
FEDERAL FUNDS
OTHER
FUND SO URCE :
TOTAL 3 . 0 0 0 0 0 0

POSITIONS:

FULL-TIME 0 0 0 0 0 0
PART-TIME
TEM PORARY

Estimate o f current year Impact: ___________________________________________________________________________________________________

ANALYSIS (Attach a separate page If necessary .)
The Depar tment  o f  Commerce and Economic Development (DCED) and the  Depar tment  o f  
N a tu r a l  Resou rces  (DNR) have c o n s u l t e d  i n  t h e  p r e p a r a t i o n  o f  t h e i r  r e s p e c t i v e  f i s c a l  
n o t e s  i n  r e sp on se  t o  SB 1 9 3 .  T h i s  f i s c a l  no te  r e f l e c t s  o n l y  t h o s e  expenses  which 
DCED expe c t s  t o  i n c u r  in  imp lement ing  t h i s  l e g i s l a t i o n .

1 ’  1Prepared By: W i l l i s  F.  K i r k p a t r i c k .  D i r e c t o r ____________________  Phone: 455 -2521______________
D iv is io n :________ Bank ing ,  S e c u r i t i e s  & C o r p o r a t i o n s  y____________  Date: _______________________________
Approved by Commissioner: G1 enn A. 01 ds . >? -  3
Agency: Depar tment o f  Commerce & Economic Development  Date: J a n u a r y  3 0 ,  1992

Distribution (by preparer): Leg. Fin., Legislative Sponsor, Requestor, OMB/DBR, Gov. Leg ls. O fc., and Impacted Agency(ios).
Page _1 of 2
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FISCAL NOTE - SB 193

ANALYSIS - CONTINUED:

DCED w i l l  r e c e i v e  bo th  h a rd cop y  documen t s  ( f i l e d )  and m i c r o f i lm e d  
documen ts  ( r e c o r d e d ) .  Hardcopy documen t s  w i l l  be c o n v e r t e d  t o  m i c r o f i lm  
and i n d e x e d  t o  confo rm t o  t h e  d e p a r tm e n t ' s  f i l i n g  s y s t em .

The d a t a b a s e  u t i l i z e d  by DNR w i l l  be p u r c h a s e d  f rom M o t z n i k  Computer 
S e r v i c e s ,  I n c .  and m o d i f i e d  t o  con fo rm t o  t h e  d e p a r tm e n t ' s  compute r  
f i l i n g  s y s t em .

The p r o j e c t e d  e xp en s e s  w i l l  be t h e  c o s t  o f  t h e  r e c o r d  c o n v e r s i o n .  The 
a d d i t i o n a l  e x p e n s e s  a r e  t o  c o v e r  t h e  e x p en s e s  o f  p o s t a g e  and p r o m u l g a t i n g  
r e g u l a t i o n s .

C o n t r a c t u a l  e x p e n d i t u r e s :  

$ .5 P o s t a g e

$ .2 S u p p l i e s

$ .5 M o t z n i k  
C o n v e r s i o n

$ .3 A d v e r t i s i n g  

$ .8 T r a v e l  

$1.5 C on v e r s i o n

P r o j e c t e d  f o r  m a i l i n g  n o t i c e  o f  a g ency  
change and f o r  t h e  p r o m u l g a t i o n  o f  
r e g u l a t i o n s .

P r o j e c t e d  f o r  c o s t s  i n c u r r e d  i n  
c o n v e r s i o n  and m a i l i n g .

P r o j e c t e d  f o r  t h e  c o s t  i n c u r r e d  i n  
p u r c h a s i n g  compu te r  r e c o r d s  f rom Mo t z n i k  
Computer S e r v i c e s ,  I n c .  and f o r  t h e  c o s t  
o f  c o n v e r s i o n  o f  t h e s e  r e c o r d s .

P r o j e c t e d  c o s t  o f  p o s t i n g  r e g u l a t i o n s  f o r  
commentary .

P r o j e c t e d  c o s t  o f  t r a v e l  d u r i n g  t h e  
c o n v e r s i o n  p r o c e s s .

P r o j e c t e d  c o s t  f o r  p e r so nn e l  d a t a  i n p u t  
o f  i n i t i a l  h a rd cop y  r e c o r d s .

The p r o j e c t e d  r e v e n u e  o f  $4.0 w i l l  be new program r e c e i p t s  f o r  DCED. 
T h i s  r e v e n u e  i s  b a s e d  upon t h e  p r e s e n t  f i l i n g  c h a r g e d  by  DNR o f  $15.00. 
A p p r o x im a t e l y  260 l i m i t e d  p a r t n e r s h i p s  a r e  f i l e d  each y e a r .
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Page 2 of 2



STATE OF ALASKA 
1992 LEGISLATIVE SESSION BILL NO. CSSB 193(JUD)

Revis ion Date:___________________ 30-Jan-92_______________ Department A ffected: Natura l Resources
T itle: L im ited Partnerships________________________BRU: Management &  Adm inistration_______
_____________________________________________________________Components: Recorder's O ffice______________________
Sponso r Senator Rodcy______________________________   ._________
R equesto r Senate F inance_____________________________  COM PO NENT SER IA L  NO . . 802

EXPEND ITURES/REVENUES:____________ (Thousands o f Do llars)
O PERAT ING FY  93 F t ' 94 FY  95 FY  96 FY  97 FY  98

PERSO NAL SERV ICES
TR A V EL 1.0
CONTRACTUAL 3.5
SUPPL IES 2.1
EQ U IPM EN T
LAND&STRUCTURES
GRANTS.CLA IM S
M ISCELLANEO U S
TOTAL OPERAT ING 6.6 0.0 0.0 0.0 0.0 0.0

CA P ITAL

REV EN U E
Fund ing Source: (4.0) (4.0) (4.0) (4.0) (4.0) (4.0)

FU ND ING : (Thousands o f Dollars)
G EN ERA L  FUND 6.6
FED ER A L  FUNDS
OTHER
Funding Source:
TOTAL 6.6 0.0 0.0 0.0 0.0 0.0

POSIT IONS:
FULL-TIME
PART-TIME
TEM PORARY

Est&nate o f Current year impact:
ANALYS IS : (Attach a separate page i f  necessarv l

See Attached
Changes in (S S /3  (CjaJ )
reflect NO F ISCAL CHANGE from the original 
fiscal note. This fiscal note is appropriate.

la t e  Comte Aide (initial)

Prepared by: 
'D iv is ion :

M eg Hayes
Management & Administration

Phone : 
D a te :

762-2437

Approved b y  C om m iss io n e r___________________
Agency: Department o f Natural Resources

Harold C. Heinzc

29-Jan-92

jT  (pate: 29-Jan-92

Distribution (by preparer) : Legislative Fmance, legislative Sponsor, Requestor, OMB,
& Impacted Agency(ies).
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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 includes 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 retained or microfilmed in 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 in 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 is 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 $1.0 is requested to travel to the Court System
maintained offices in Glennallen, Seward, and Valdez to
.pack and transport records. Ih'^other locations,
Recorder's Office employees will do the work.

300 $3.5 is 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

B Y  TH E  SEN ATE  F IN A N C E  C O M M IT T E E

O ffered :
R efe rred :

S pon so rs): SENATOR RO DEY

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

4 * Section 1. AS 32 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;

-1- C S S B  193(FIN)
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1 (4) the name and business address of each partner, specifying separately the

2 general partners and limited partners;

3 (5) the amount of cash and a description and statement of the agreed value of the

4 other property or services

5 (A) contributed by each partner, and

6 (B) that each partner has agreed tc contribute in the future;

7 (6) the times at which or events on the happening of which any additional

8 contributions agreed to be made by each partner are to be made;

9 (7) any power of a limited partner to grant the right to become a limited partner

10 to an assignee of a part of the limited partner’s partnership interest, and the terms and conditions

11 of the power;

12 (8) if agreed upon, the time at which or the events on the happening of which a

13 partner may terminate the partner’s membership in the limited partnership, the amount of or the

14 method of determining the distribution to which the partner may be entitled respecting the

15 partner’s partnership interest, and the terms and conditions of the termination and distribution;

16 (9) any right of a partner to receive distributions of property, including cash, from

17 the limited partnership;

18 (10) any right of a partner to receive, or of a general partner to make,

19 distributions to a partner that include a return of all or a part of the partner’s contribution;

20 (11) any time at which or events upon the happening of which the limited

21 partnership is to be dissolved and its affairs wound up;

22 (12) any right of the remaining general partners to continue the business on the

23 happening of an event of withdrawal of a general partner; and

24 (13) other matters the partners determine to include.

25 • (b) A limited partnership is formed at the time of the filing of the certificate of limited

26 partnership with the department or at a later time specified in the certificate of limited partnership

27 if, in either case, there has been substantial compliance with the requirements of this section.

28 Sec. 32.11.020. AMENDMENT TO CERTIFICATE, (a) A certificate of limited

29 partnership is amended by filing a certificate of amendment with the department. The certificate

30 must set out

31 (1) the name of the limited partnership;

WORK D R A FT  WORK D R A FT  WORK D R A F T
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1 (2) the date of filing the certificate to be amended; and

2 (3) the amendment to the certificate.

3 (b) Within 30 days after the following events, an amendment to a certificate of limited

4 partnership reflecting the occurrence of the event or events shall be filed:

5 (1) a change in the amount or character of the contribution of a partner, or in a

6 partner’s obligation to make a contribution;

7 (2) the admission of a new general partner,

8 (3) the withdrawal of a general partner, or

9 (4) the continuation of the business under AS 32.11.370 after an event of

10 withdrawal of a general partner.

11 (c) A general partner who becomes aware that a statement in a certificate of limited

12 partnership was false when made or that an arrangement or other fact described has changed,

13 making the certificate inaccurate, shall promptly amend the certificate.

14 (d) A certificate of limited partnership may be amended at any time for any other proper

15 purpose the general partners determine.

16 (e) A person may not be held liable because an amendment to a certificate of limited

17 partnership has not been filed to reflect the occurrence of an event referred to in (b) of this

18 section if the amendment is filed within the 30-day period specified in (b) of this section.

19 (f) A restated certificate of limited partnership may be executed and filed in the same

20 manner as a certificate of amendment.

21 Sec. 32.11.030. CANCELLATION OF CERTIFICATE. A certificate of limited

22 partnership shall be canceled upon the dissolution and the commencement of winding up of the

23 partnership or at any other time there are no limited partners. A certificate of cancellation shall

24 be filed with the department and must set out

25 (1) the name of the limited partnership;

26 (2) the date of filing of its certificate of limited partnership;

27 (3) the reason for filing the certificate of cancellation;

28 (4) the effective date, which must be a date certain, of cancellation if it is not to

29 be effective upon the filing of the certificate; and

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

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

WORK D R A F T  WORK D R A FT WORK D R A F T
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1 AS 32.11.010 - 32.11.090 to be filed with the department shall be executed in the following

2 manner:

3 (1) an original certificate of limited partnership shall be signed by all partners

4 named in the certificate;

5 (2) a certificate of amendment shall be signed by a least one general partner and

6 by each other partner designated in the certificate as a new partner or whose contribution is

7 described as having been increased; and

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

9 (b) A person may sign a certificate by an attorney-in-fact, but a power of attorney to sign

10 a certificate relating to the admission, (ft increased contribution, of a partner must specifically

11 describe the admission or increase.

12 (c) The execution of a certificate by a general partner constitutes an affirmation under

13 the penalty of false swearing that the facts stated are true.

14 Sec. 32.11.050. EXECUTION BY JUDICIAL ACT. If a person required by

15 AS 32.11.040 to execute a certificate fails or refuses to do so, a person who is adversely affected

16 by the failure or refusal may petition the superior court to direct the execution of the certificate.

17 If the court finds that it is proper for the certificate to be executed and that a person so

18 designated has failed or refused to execute the certificate, it shall order the department to record

19 an appropriate certificate.

20 Sec. 32.11.060. FILING WITH DEPARTMENT, (a) An original and an exact copy of

21 the certificate of limited partnership and of a certificate of amendment or cancellation, or of a

22 judicial decree of amendment or cancellation, shall be delivered to the department. A person

23 who executes a certificate as an agent or fiduciary need not exhibit evidence of the person’s

24 authority as a prerequisite to filing. Unless the department finds that a certificate does not

25 conform to law, upon receipt of all filing fees required by law the department shall

26 (1) endorse on each original and exact copy the word "Filed" and the day, month,

27 and year of the filing;

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

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

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

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

WORK D R A F T  WORK D R A FT  WORK D R A FT
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1 a certificate of cancellation or a judicial decree of cancellation, the certificate of limited

2 partnership is canceled.

3 Sec. 32.11.070. LIABILITY FOR FALSE STATEMENT IN CERTIFICATE. If a

4 certificate of limited partnership or certificate of amendment or cancellation contains a false

5 statement, one who suffers loss by reliance on the statement may recover damages for the loss

6 from

7 (1) a person who executes the certificate, or causes another to execute the

8 certificate on the person’s behalf, and knew, and a general partner who knew or should have

9 known, the statement to be false at the time the certificate was executed; and

10 (2) a general partner who thereafter knows or should have known that an

11 arrangement or other fact described in the certificate has changed, making the statement

12 inaccurate in any respect within a sufficient time before the statement was relied upon reasonably

13 to have enabled that general partner to cancel or amend the certificate, or to file a petition for

14 its cancellation or amendment under AS 32.11.050.

15 Sec. 32.11.080. SCOPE OF NOTICE. The fact that a certificate of limited partnership

16 is on file with the department is notice that the partnership is a limited partnership and the

17 persons designated in the certificate as limited partners are limited partners, but it is not notice

18 of any other fact.

19 Sec. 32.11.090. DELIVERY OF CERTIFICATES TO LIMITED PARTNERS. Upon the

20 return by the department under AS 32.11.060 of a certificate marked "Filed," the general partners

21 shall promptly deliver or mail a copy of the certificate of limited partnership and each certificate

22 of amendment or cancellation to each limited partner unless the partnership agreement provides

23 otherwise.

24 ARTICLE 2. LIMITED PARTNERS.

25 Sec. 32.11.100. ADMISSION OF LIMITED PARTNERS, (a) After the filing of a

26 limited partnership’s original certificate of limited partnership, a person may be admitted as an

27 additional limited partner

28 (1) in the case of a person acquiring a partnership interest directly from the

29 limited partnership, upon compliance with the partnership agreement or, if the partnership

30 agreement does not provide, upon the written consent of all partners; and

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

WORK D R A F T  WORK D R A FT WORK D R A F T
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1 power under AS 32.11.350 to grant the assignee the right to become a limited partner, upon the

2 exercise of that power and compliance with conditions limiting the grant or exercise of the

3 power.

4 (b) In each case under (a) of this section, the person acquiring the partnership interest

5 becomes a limited partner only upon amendment of the certificate of limited partnership

6 reflecting that fact.

7 Sec. 32.11.110. VOTING. SubjecttoAS 32.11.120, the partnership agreement may grant

8 to all or a specified group of the limited partners the right to vote on a per capita or other basis

9 on any matter.

10 Sec. 32.11.120. LIABILITY TO THIRD PARTIES, (a) Except as provided in (d) of this

11 section, a limited partner is not liable for the obligations of a limited partnership unless the

12 limited partner is also a general partner or, in addition to the exercise of the limited partner’s

13 rights and powers as a limited partner, the limited partner participates in the control of the

14 business. However, if the limited partner participates in the control of the business, the limited

15 partner is liable only to persons who transact business with the limited partnership reasonably

16 believing, based upon the limited partner’s conduct, that the limited partner is a general partner.

17 (b) A limited partner does not participate in the control of the business within the

18 meaning of (a) of this section solely by doing one or more of the following:

19 (1) being a contractor for or an agent or employee of the limited partnership or

20 of a general partner or being an officer, director, or shareholder of a general partner that is a

21 corporation;

22 (2) consulting with and advising a general partner with respect to the business of

23 the limited partnership;

24 (3) acting as surety for the limited partnership or guaranteeing or assuming one

25 or more specific obligations of the limited partnership;

26 (4) taking any action required or permitted by law to bring or pursue a derivative

27 action in the right of the limited partnership;

28 (5) requesting or attending a meeting of partners;

29 (6) proposing, approving, or disapproving, by voting or otherwise, one or more

30 of the following matters:

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

WORK D R A F T  WORK D R A FT  WORK D R A F T
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1 (B) the sale, exchange, lease, mortgage, pledge, or other transfer of all or

2 substantially all of the assets of the limited partnership;

3 (C) the incurrence of indebtedness by the limited partnership other than

4 in the ordinary course of its business;

5 (D) a change in the nature of the business;

6 (E) the admission or removal of a general partner;

7 (F) the admission or removal of a limited partner;

8 (G) a transaction involving an actual or potential conflict of interest

9 between a general partner and the limited partnership or the limited partners;

10 (H) an amendment to the partnership agreement or certificate of limited

11 partnership; or

12 (I) matters related to the business of the limited partnership not otherwise

13 enumerated in this paragraph that the partnership agreement states in writing may be

14 subject to the approval or disapproval of limited partners;

15 (7) winding up the limited partnership under AS 32.11.390; or

16 (8) exercising a right or power permitted to limited partners under this chapter

17 and not specifically enumerated in this subsection.

18 (c) The enumeration in (b) of this section does not mean that the possession or exercise

19 of any other powers by a limited partner constitutes participation by the limited partner in the

20 business of the limited partnership.

21 (d) A limited partner who knowingly permits the limited partner’s name to be used in

22 the name of the limited partnership, except under circumstances permitted by AS 32.11.810(2),

23 is liable to creditors who extend credit to the limited partnership without actual knowledge that

24 the limited partner is not a general partner.

25 Sec. 32.11.130. ERRONEOUS BELIEF IN STATUS AS A LIMITED PARTNER, (a)

26 Except as provided in (b) of this section, a person who makes a contribution to a business

27 enterprise and erroneously but in good faith believes that the person has become a limited partner

28 in the enterprise is not a general partner in the enterprise and is not bound by its obligations by

29 reason of making the contribution, receiving distributions from the enterprise, or exercising the

30 rights of a limited partner, if, on ascertaining the mistake, the person

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

WORK D R A F T  WORK D R A F T  WORK D R A F T
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1 amendment to be executed and filed; or

2 (2) withdraws from future equity participation in the enterprise by executing and

3 filing in the office of the commissioner a certificate declaring withdrawal under this section.

4 (b) A person who makes a contribution of the kind described in (a) of this section is

5 • liable as a general partner to a third party who transacts business with the enterprise before (1)

6 the person withdraws and an appropriate certificate is filed to show withdrawal, or (2) an

7 appropriate certificate is filed to show the person’s status as a limited partner and, in the case of

8 an amendment, after expiration of the 30-day period for filing an amendment relating to the

9 person as a limited partner under AS 32.11.020, but in either case under (1) or (2) only if the

10 third party actually believed in good faith that the person was a general partner at the time of the

11 transaction.

12 Sec. 32.11.140. INFORLIATION. Each limited partner has the right to

13 (1) inspect and copy the partnership records required to be maintained by

14 AS 32.11.840; and

15 (2) obtain from the general partners from time to time upon reasonable demand

16 (A) true and full information regarding the state of the business and

17 financial condition of the limited partnership;

18 (B) promptly after it becomes available, a copy of the limited partnership’s

19 federal, state, and local income tax returns for each year; and

20 (C) other information regarding the affairs of the limited partnership as

21 is just and reasonable.

22 ARTICLE 3. GENERAL PARTNERS.

23 Sec. 32.11.150. ADMISSION OF ADDITIONAL GENERAL PARTNERS. After the

24 filing of a limited partnership’s original certificate of limited partnership, additional general

25 partners may be admitted as provided in writing in the partnership agreement or, if the

26 partnership agreement does not provide in writing for the admission of additional general

27 partners, with the written consent of all partners.

28 Sec. 32.11.160. EVENTS OF WITHDRAWAL. Except as approved by the specific

29 written consent of all partners at the time, a person ceases to be a general partner of a limited

30 partnership upon the happening of any of the following events:

31 (1) the general partner withdraws from the limited partnership under
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1 AS 32.11.250;

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

3 AS 32.11.330;

4 (3) the general partner is removed as a general partner in accordance with die

5 partnership agreement;

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

7 partner

8 (A) malces an assignment for the benefit of creditors;

9 (B) files a voluntary petition in bankruptcy;

10 (C) is adjudicated a bankrupt or insolvent;

11 (D) files a petition or answer seeking for the general partner

12 reorganization, arrangement, composition, readjustment, liquidation, dissolution, or similar

13 relief under a statute, law, or regulation;

14 (E) files an answer or other pleading admitting or failing to contest the

15 material allegations of a petition filed against the general partner in a proceeding of the

16 nature of those specified in (A) - (D) of this paragraph; or

17 (F) seeks, consents to, or acquiesces in the appointment of a trustee,

18 receiver, or liquidator of the general partner or of all or a substantial part of the general

19 partner’s properties;

20 (5) unless otherwise provided in writing in the partnership agreement, 120 days

21 after the commencement of a proceeding against the general partner seeking reorganization,

22 arrangement, composition, readjustment, liquidation, dissolution, or similar relief under a statute,

23 law, or regulation, the proceeding has not been dismissed, or if within 90 days after the

24 appointment without the general partner’s consent or acquiescence of a trustee, receiver, or

25 liquidator of the general partner or of all or a substantial part of the general partner’s properties,

26 the appointment is not vacated or stayed or within 90 days after the expiration of a stay, the

27 appointment is not vacated;

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

29 (A) the general partner’s death; or

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

31 the general partner incompetent to manage the general partner’s person or the general
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1 partner’s estate;

2 (7) in the case of a general partner who is acting as a general partner by virtue

3 of being a trustee of a trust, the termination of the trust, but not merely the substitution of a new

4 trustee;

5 (8) in the case of a general partner that is a separate partnership, the dissolution

6 and commencement of winding up of the separate partnership;

7 (9) in the case of a general partner that is a corporation, the filing of a certificate

8 of dissolution, or its equivalent, for the corporation or the revocation of its charter; or

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

10 interest in the partnership.

11 Sec. 32.11.170. GENERAL POWERS AND LIABILITIES, (a) Except as provided in

12 this chapter or in the partnership agreement, a general partner of a limited partnership has the

13 rights and powers and is subject to the restrictions of a partner in a partnership without limited

14 partners.

15 (b) Except as provided in this chapter, a general partner of a limited partnership has the

16 liabilities of a partner in a partnership without limited partners to persons other than the

17 partnership and the other partners. Except as provided in this chapter or in the partnership

18 agreement, a general partner of a limited partnership has the liabilities of a partner in a

19 partnership without limited partners to the partnership and to the other partners.

20 Sec. 32.11.180. CONTRIBUTIONS BY GENERAL PARTNER; PERSON BOTH

21 LIMITED AND GENERAL PARTNER. A general partner of a limited partnership may make

22 contributions to the partnership and share in the profits and losses of, and in distributions from,

23 the limited partnership as a general partner. A general partner also may make contributions to

24 and share in profits, losses, and distributions as a limited partner. A person who is both a general

25 partner and a limited partner has the rights and powers, and is subject to the restrictions and

26 liabilities, of a general partner and, except as provided in the partnership agreement, also has the

27 powers, and is subject to the restrictions, of a limited partner to the extent of the person’s

28 participation in the partnership as a limited partner.

29 Sec. 32.11.190. VOTING. The partnership agreement may grant to all or certain

30 identified general partners the right to vote, on a per capita or any other basis, separately or with

31 all or any class of the limited partners, on any matter.
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1 ARTICLE 4. FINANCE.

2 Sec. 32.11.200. FORM OF CONTRIBUTION. The contribution of a partner may be in

3 cash, property, or sendees rendered, or a promissory note or other obligation to contribute cash

4 or property or to per*' > (&■ services.

5 Sec. 32.11.2*#. LIABILITY FOR CONTRIBUTION, (a) Except as provided in the

6 certificate of limited partnership, a partner is obligated to the limited partnership to perform an

7 enforceable promise to contribute cash or property or to perform services, even if the partner is

8 unable to perform because of death, disability, or other reason. If a partner does not make the

9 required contribution of property or services, the partner is obligated at the option of the limited

.0 partnership to contribute cash equal to that portion of the value, as stated in the certificate of

.1 limited partnership of the stated contribution that has not been made.

2 (b) Unless otherwise provided in the partnership agreement, the obligation of a partner

3 to make a contribution or return money or other property paid or distributed in violation of this

4 chapter may be compromised only by consent of all partners. Notwithstanding the compromise,

5 a creditor of a limited partnership who extends credit or otherwise acts in reliance on that

6 obligation after the partner signs a writing that reflects the obligation, and before the amendment

7 or cancellation to reflect the compromise, may enforce the original obligation.

8 Sec. 32.11.220. SHARING OF PROFITS AND LOSSES. The profits and losses of a

9 limited partnership shall be allocated among the partners, and among classes of partners, in the

0 manner provided in writing in the partnership agreement. If the partnership agreement does not

1 specify in writing, profits and losses shall be allocated on the basis of the value, as stated in the

2 certificate of limited partnership, of the contributions made by each partner to the extent they

3 have been received by the partnership and have not been returned.

4 Sec. 32.11.230. SHARING OF DISTRIBUTIONS. Distributions of cash or other assets

5 of a limited partnership shall be allocated among the partners and among classes of partners in

6 the manner provided in writing in the partnership agreement. If the partnership agreement does

7 not specify in writing, distributions shall be made on the basis of the value, as stated in the

8 certificate of limited partnership of the contributions made by each partner to the extent they have

9 been received by the partnership and have not been returned.

0 ARTICLE 5. DISTRIBUTIONS AND WITHDRAWAL.

1 Sec. 32.11.240. INTERIM DISTRIBUTIONS. Except as provided in AS 32.11.240 -

•11-
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1 32.11.310, a partner is entitled to receive distributions from a limited partnership before the

2 partner’s withdrawal from the limited partnership and before the dissolution and winding up of

3 the partnership

4 (1) to the extent and at the times or upon the happening of the events specified

5 in the partnership agreement; and

6 (2) if a distribution constitutes a return of a part of the partner’s contribution

7 under AS 32.11.310(c), to the extent and at the times or upon the happening of the events

8 specified in the certificate of limited partnership.

9 Sec. 32.11.250. WITHDRAWAL OF GENERAL PARTNER. A general partner may

10 withdraw from a limited partnership at any time by giving written notice to the other partners,

11 but if the withdrawal violates the partnership agreement, the limited partnership may recover from

12 the withdrawing general partner damages for breach of the partnership agreement and offset the

13 damages against the amount otherwise distributable to the general partner.

14 Sec. 32.11.260. WITHDRAWAL OF LIMITED PARTNER. A limited partner may

15 withdraw from a limited partnership at the time or upon the happening of events specified in the

16 certificate of limited partnership and in accordance with the partnership agreement. If the

17 certificate does not specify the time or the events upon the happening of which a limited partner

18 may withdraw or a definite time for the dissolution and winding up of the limited partnership,

19 a limited partner may withdraw upon not less than six months’ prior written notice to each

20 general partner at the general partner’s address on the books of the limited partnership at its

21 office in this state.

22 Sec. 32.11.270. DISTRIBUTION UPON WITHDRAWAL. Except as provided in

23 AS 32.11.240 - 32.11.310, upon withdrawal a withdrawing partner is entitled to receive a

24 distribution to which the withdrawing partner is entitled under the partnership agreement and, if

25 not otherwise provided in the agreement, the withdrawing partner is entitled to receive, within

26 a reasonable time after withdrawal, the fair value of the withdrawing partner’s interest in the

27 limited partnership as of the date of withdrawal based upon the withdrawing partner’s right to

28 share in distributions from the limited partnership.

29 Sec. 32.11.280. DISTRIBUTION IN KIND. Except as provided in the certificate of

30 limited partnership, a partner, regardless of the nature of the partner’s contribution, does not have

31 the right to demand and receive a distribution from a limited partnership in a form other than

WORK D R A F T  WORK D R A F T  WORK D R A F T

C SSB  193(FIN ) - 12-

New Text Underlined [DELETED TEXT BRACKETED]



1 cash. Except as provided in writing in the partnership agreement, a partner may not be

2 compelled to accept a distribution of an asset in kind from a limited partnership to the extent that

3 the percentage of the asset distributed to the partner exceeds a percentage of that asset that is

4 equal to the percentage in which the partner shares in distributions from the limited partnership.

5 Sec. 32.11.290. RIGHT TO DISTRIBUTION. At the time a partner becomes entitled

6 to receive a distribution, the partner has the status of, and is entitled to all remedies available to,

7 a creditor of the limited partnership with respect to the distribution.

8 Sec. 32.11.300. LIMITATIONS ON DISTRIBUTION. A partner may not receive a

9 distribution from a limited partnership to the extent that, after giving effect to the distribution,

10 all liabilities of the limited partnership, other than liabilities to partners on account of their

11 partnership interest, exceed the fair value of the partnership assets.

12 Sec. 32.11.310. LIABILITY UPON RETURN OF CONTRIBUTION, (a) If a partner

13 has received the return of a part of the partner’s contribution without violation of the partnership

14 agreement or this chapter, the partner is liable to the limited partnership for a period of one year

15 thereafter for the amount of the returned contribution, but only to the extent necessary to

16 discharge the limited partnership’s liabilities to creditors who extended credit to the limited

17 partnership during the period the contribution was held by the partnership.

18 (b) If a partner has received the return of a part of the partner’s contribution in violation

19 of the partnership agreement or this chapter, the partner is liable to the limited partnership for

20 a period of six years thereafter for the amount of the contribution wrongfully returned.

21 (c) A partner receives a return of the partner’s contribution to the extent that a

22 distribution to the partner reduces the partner’s share of the fair value of the net assets of the

23 limited partnership below the value, as set out in the certificate of limited partnership, of the

24 partner’s contribution that has not been distributed to the partner.

25 ARTICLE 6. ASSIGNMENT OF PARTNERSHIP INTERESTS.

26 Sec. 32.11.320. NATURE OF PARTNERSHIP INTEREST. A partnership interest is

27 personal property.

28 Sec. 32.11.330. ASSIGNMENT OF PARTNERSHIP INTEREST. Except as provided

29 in the partnership agreement, a partnership interest is assignable in whole or in part. An

30 assignment of a partnership interest does not dissolve a limited partnership or entide the assignee

31 to become or to exercise the rights of a partner. An assignment entitles the assignee to receive,
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1 to the extent assigned, only the distribution to which the assignor would be entitled. Except as

2 provided in the partnership agreement, a partner ceases to be a partner upon assignment of all

3 of the partner’s partnership interest.

4 Sec. 32.11.340. RIGHTS OF CREDITOR. On application to a court of competent

5 jurisdiction by a judgment creditor of a partner, the court may charge the partnership interest of

6 the partner with payment of the unsatisfied amount of the judgment with interest To the extent

7 charged, the judgment creditor has only the rights of an assignee of the partnership interest. This

8 chapter does not deprive a partner of the benefit of an exemption law applicable to the partner’s

9 partnership interest.

10 Sec. 32.11.350. RIGHT OF ASSIGNEE TO BECOME LIMITED PARTNER, (a) An

11 assignee of a partnership interest, including an assignee of a general partner, may become a

12 limited partner if and to the extent that

13 (1) the assignor gives the assignee that right in accordance with authority

14 described in the certificate of limited partnership; or

15 (2) all other partners consent.

16 (b) An assignee who has become a limited partner has, to the extent assigned, the rights

17 and powers, and is subject to the restrictions and liabilities, of a limited partner under the

18 partnership agreement and this chapter. An assignee who becomes a limited partner also is liable

19 for the obligations of the assignee’s assignor to make and return contributions as provided in

20 AS 32.11.200 - 32.11.310. However, the assignee is not obligated for liabilities unknown to the

21 assignee at the time the assignee became a limited partner and that could not be ascertained from

22 the certificate of limited partnership.

23 (c) If an assignee of a partnership interest becomes a limited partner, the assignor is not

24 released from the assignor’s liability to the limited partnership under AS 32.11.070 and

25 32.11.210.

26 Sec. 32.11.360. POWER OF ESTATE OF DECEASED OR INCOMPETENT PARTNER.

27 If a partner who is an individual dies or a court of competent jurisdiction adjudges the partner

28 to be incompetent to manage the partner’s person or the partner’s property, the partner’s executor,

29 administrator, guardian, conservator, or other legal representative may exercise all of the partner’s

30 rights for the purpose of settling the partner’s estate or administering the partner’s property,

31 including any power the partner had to give an assignee the right to become a limited partner.
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1 If a partner is a corporation, trust, or other entity and is dissolved or terminated, the powers of

2 that partner may be exercised by its legal representative or successor.

3 ARTICLE 7. DISSOLUTION.

4 Sec. 32.11.370. DISSOLUTION. A limited partnership is dissolved and its affairs shall

5 be wound up upon the happening of the first to occur of the following:

6 (1) at the time specified in the certificate of limited partnership;

7 (2) upon the happening of events specified in the certificate of limited partnership;

8 (3) written consent of all partners;

9 (4) an event of withdrawal of a general partner unless at the time there is at least

10 one other general partner and the certificate of limited partnership permits the business of the

11 limited partnership to be carried on by the remaining general partner and that partner does so,

12 but the limited partnership is not dissolved and is not required to be wound up by reason of an

13 event of withdrawal if, within 90 days after the withdrawal, all partners agree in writing to

14 continue the business of the limited partnership and to the appointment of one or more additional

15 general partners if necessary or desired; or

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

17 Sec. 32.11.380. JUDICIAL DISSOLUTION. On application by or for a partner the

18 superior court may decree dissolution of a limited partnership whenever it is not reasonably

19 practicable to carry on the business in conformity with the partnership agreement.

20 Sec. 32.11.390. WINDING UP. Except as provided in the partnership agreement, the

21 general partners who have not wrongfully dissolved a limited partnership or, if there are no

22 general partners, the limited partners, may wind up the limited partnership’s affairs; but the

23 superior court may wind up the limited partnership’s affairs upon application of a partner, a

24 partner’s legal representative, or assignee.

25 Sec. 32.11.400. DISTRIBUTION OF ASSETS. Upon the winding up of a limited

26 partnership, the assets shall be distributed as follows:

27 (1) to creditors, including partners who are creditors, to the extent permitted by

28 law, in satisfaction of liabilities of the limited partnership other than liabilities for distributions

29 to partners under AS 32.11.240 or 32.11.270;

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

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

WORK D R A F T  WORK D R A FT  WORK D R A F T

-15-
New Text Underlined [DELETED TEXT BRACKETED]

CSSB 193(FIN )



1 (3) except as provided in the partnership agreement, to partners first for the return

2 of their contributions and secondly respecting their partnei hip interests, in the proportions in

3 which the partners share in distributions.

4 ARTICLE 8. FOREIGN LIMITED PARTNERSHIPS.

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

6 (1) the laws of the state under which a foreign limited partnership is organized

7 govern its organization and internal affairs and the liability of its limited partners; and

8 (2) a foreign limited partnership may not be denied registration by reason of a

9 difference between those laws and the laws of this state.

10 Sec. 32.11.420. REGISTRATION. Before transacting business in this state, a foreign

11 limited partnership shall register with the department. In order to register, a foreign limited

12 partnership shall submit to the department an original and an exact copy of an application for

13 registration as a foreign limited partnership, signed and sworn to by a general partner and setting

14 out

15 (1) the name of the foreign limited partnership and, if different, the name under

16 which it proposes to register and transact business in this state;

17 (2) the state and date of its formation;

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

19 (4) the name and address of an agent for service of process on the foreign limited

20 partnership whom the foreign limited partnership elects to appoint; the agent must be an

21 individual resident of this state, a domestic corporation, or a foreign corporation having a place

22 of business in, and authorized to do business in, this state;

23 (5) a statement that the commissioner is appointed the agent of the foreign limited

24 partnership for service of process if an agent has not been appointed under (3) of this section or,

25 if appointed, the agent’s authority has been revoked or if the agent cannot be found or served

26 with the exercise of reasonable diligence;

27 (6) the address of the office required to be maintained in the state of its

28 organization by the laws of that state or, if not so required, of the principal office of the foreign

29 limited partnership; and

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

31 state of organization is not required to include it, the following information:
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1 (A) the names and business addresses of each partner, and

2 (B) the capital contribution of each limited partner.

3 Sec. 32.11.430. ISSUANCE OF REGISTRATION, (a) If the department finds that an

4 application for registration conforms to law and all requisite fees have been paid, the department

5 shall

6 (1) endorse on the application the word "Filed,” and the month, day, and year of

7 the filing;

8 (2) file in the department the original of the application; and

9 (3) issue a certificate of registration to transact business in this state.

10 (b) The certificate of registration, together with an exact copy of the application, shall

11 be returned to the person who filed the application or the person’s representative.

12 Sec. 32.11.440. NAME. A foreign limited partnership may register with the department

13 under any name, whether or not it is the name under which it is registered in its state of

14 organization, that includes without abbreviation the words "limited partnership" and that could

15 be registered by a domestic limited partnership.

16 Sec. 32.11.450. CHANGES AND AMENDMENTS. If a statement in the application for

17 registrition of a foreign limited partnership was false when made or arrangements or other facts

18 described have changed, making the application inaccurate, the foreign limited partnership shall

19 promptly file with the department a certificate, signed and sworn to by a general partner,

20 correcting the statement.

21 Sec. 32.11.460. CANCELLATION OF REGISTRATION. A foreign limited partnership

22 may cancel its registration by filing with the department a certificate of cancellation signed and

23 sworn to by a general partner. A cancellation does not terminate the authority of the

24 commissioner to accept service of process on the foreign limited partnership with respect to

25 causes of action arising out of the transactions of business in this state.

26 Sec. 32.11.470. TRANSACTION OF BUSINESS WITHOUT REGISTRATION, (a) A

27 foreign limited partnership transacting business in this state may not maintain an action, suit, or

28 proceeding in a court of this state until it has registered in this state.

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

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

31 partnership from defending an action, suit, or proceeding in a court of this state.
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1 (c) A limited partner of a foreign limited partnership is not liable as a general partner of

2 the foreign limited partnership solely by reason of having transacted business in this state without

3 registration.

4 (d) A foreign limited partnership, by transacting business in this state without registration,

5 appoints the commissioner as its agent for service of process with respect to causes of action

6 arising out of the transaction of business in this state.

7 Sec. 32.11.480. ACTION BY DEPARTMENT. The department may bring an action to

8 restrain a foreign limited partnership from transacting business in this state in violation of

9 AS 32.11.410 - 32.11.480.

10 ARTICLE 9. DERIVATIVE ACTIONS.

11 Sec. 32.11.490. RIGHT OF ACTION. A limited partner may bring an action in the right

12 of a limited partnership to recover a judgment in its favor if general partners with authority to

13 do so have refused to bring the action or if an effort to cause those general partners to bring the

14 action is not likely to succeed.

15 Sec. 32.11.500. PROPER PLAINTIFF. In a derivative action, the plaintiff must be a

16 partner at the time of bringing the action and

17 (1) must have been a partner at the time of the transaction of which the plaintiff

18 complains; or

19 (2) the plaintiff’s status as a partner must have devolved upon the plaintiff by

20 operation of law or under the terms of the partnership agreement from a person who was a

21 partner at the time of the transaction.

22 Sec. 32.11.510. PLEADING. In a derivative action, the complaint must set out with

23 particularity the effort of the plaintiff to secure initiation of the action by a general partner or the

24 reasons for not making the effort.

25 Sec. 32.11.520. RECOVERIES. If a derivative action is successful, in whole or in part,

26 or if anytbmg is received by the plaintiff as a result of a judgment, compromise, or settlement

27 of an action or claim, and if the plaintiff is awarded attorney fees or costs, the court shall direct

28 the plaintiff to remit to the limited partnership the portion of the recovery that remains after

29 deduction of the attorney fees and costs awarded to the plaintiff.

30 ARTICLE 10. GENERAL PROVISIONS.

31 Sec. 32.11.800. CONSTRUCTION AND APPLICATION. This chapter shall be so
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1 applied and construed to effectuate its general purpose to make uniform the law with respect to

2 the subject of this chapter among states enacting i t

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

4 of limited partnership

5 (1) must contain without abbreviation the words "limited partnership";

6 (2) may not contain the name of a limited partner unless

7 (A) it is also tire name of a general partner or the corporate name of a

8 coiporate general partner, or

9 (B) the business of the limited partnership had been carried on under that

10 name before the admission of that limited partner,

11 (3) may not contain a word or phrase indicating or implying that it is organized

12 other than for a purpose stated in its certificate of limited partnership; and

13 (4) may not be the same as, or deceptively similar to, the name of a corporation

14 or limited partnership organized under the laws of this state or licensed or registered as a foreign

15 corporation or limited partnership in this state.

16 Sec. 32.11.820. RESERVATION OF NAME, (a) The exclusive right to the use of a

17 name may be reserved by

18 (1) a person intending to organize a limited partnership under this chapter and to

19 adopt that name;

20 (2) a domestic limited partnership or a foreign limited partnership registered in

21 this state that, in either case, intends to adopt that name;

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

23 name; or

24 (4) a person intending to organize a foreign limited partnership and intending to

25 have it register in this state and adopt that name.

• 26 (b) The reservation shall be made by filing with the department an application, executed

27 by the applicant, to reserve a specified name. If the department finds that the name is available

28 for use by a domestic or foreign limited partnership, and not a reserved or registered name under

29 AS 10.35, the department shall reserve the name for the exclusive use of the applicant for a

30 period of 120 days. Once having reserved a name, the same applicant may not again reserve the

31 same name until more than 60 days after the expiration of the last 120-day period for which that
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1 applicant reserved that name. The right to the exclusive use of a reserved name may be

2 transferred to another person by filing with the department a notice of the transfer executed by

3 the applicant for whom the name was reserved and specifying the name and address of the

4 transferee.

5 Sec. 32.11.830. SPECIFIED OFFICE AND AGENT, (a) A limited partnership shall

6 continuously maintain in this state

7 (1) an office, which may but need not be a place of its business in this state, at

8 which shall be kept the records required by AS 32.11.840 to be maintained; and

9 (2) an agent for service of process on the limited partnership, which agent must

10 be an individual resident of this state, a domestic corporation, or a foreign corporation authorized

11 to do business in this state.

12 (b) A limited partnership may change its registered office, registered agent, or both, by

13 filing with the department a verified statement signed by a general partner stating

14 (1) the name of the limited partnership;

15 (2) the address of its registered office;

16 (3) the address of its new registered office if the registered office is being

17 changed;

18 (4) the name of its registered agent;

19 (5) the name of its new registered agent if the registered agent is being changed;

20 and

21 (6) a statement that the change has been approved by all of the general partners.

22 Sec. 32.11.840. RECORDS TO BE KEPT, (a) A limited partnership shall keep at the

23 office referred to in AS 32.11.830(a)(1) the following:

24 (1) a current list of the full name and last known business address of each partner,

25 (2) a copy of the certificate of limited partnership and all certificates of

26 amendment to them, together with executed copies of a power of attorney under which a

27 certificate has been executed;

28  ̂ (3) copies of the limited partnership’s federal, state, and local income tax returns

29 and reports, if any, for the three most recent years; and

30 (4) copies of a then effective written partnership agreement and of a financial

31 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" means 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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1 certificate of limited partnership as a general partner,

2 (8) "limited partner" means a person who has been admitted to a limited

3 partnership as a limited partner in accordance with the partnership agreement and named in the

4 certificate of limited partnership as a limited partner;

5 (9) "limited partnership" and "domestic limited partnership" mean a partnership

6 formed by two or more persons under the laws of this state and having one or more general

7 partners and one or more limited partners;

8 (10) "partner" means a limited or general partner;

9 (11) "partnership agreement" means a valid agreement, written or oral, of the

10 partners as to the affairs of a limited partnership and the conduct of its business;

11 (12) "partnership interest" means a partner’s share of the profits and losses of a

12 limited partnership and the right to receive distributions of partnership assets;

13 (13) "state" means a state, territory, or possession of the United States, District

14 of Columbia, or Commonwealth of Puerto Rico.

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

16 Partnership Act.

17 * Sec. 2. AS 32. are repealed.

18 * Sec. 3. APPLICABILITY PROVISIONS, (a) AS 32.11.200, 32.11.210, and 32.11.310, enacted

19 by sec. 1 of this Act, do not apply to a limited partnership contribution or distribution, unless the

20 contribution or distribution is made after the effective date of this Act.

21 (b) AS 32.11.350, enacted by sec. 1 of this Act, does not apply to a limited partnership

22 assignment unless the assignment is made after the effective date of this Act.

23 (c) Unless otherwise agreed by the partners, the applicable provisions of former AS 32.10,

24 repealed by sec. 2 of this Act, governing the allocation of profits and losses, distributions to a

25 withdrawing partner, and distributions of assets upon the winding up of a limited partnership apply to

26 limited partnerships formed before the effective date of this Act instead of AS 32.11.220,32.11.270, and

27 32.11.400, enacted by sec. 1 of this Act.

28 * Sec. 4. COURT RULE AMENDED. AS 32.11.510, enacted by sec. 1 of this Act, amends Alaska

29 Rule of Civil Procedure 8 by requiring that certain information be set out in the complaint for a limited

30 partnership derivative action.

31 * Sec. 5. This Act takes effect July l , f £g§£.
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CSSB 193 (JUDICIARY)

AMENDMENT #1

DATE: January 28, 1992

TO: Senate Finance Committee

FROM: Senator Pat Rodey

Change Line 31, Page 22, to read:

"Sec. 5 This act takes effect July 1, 1993."
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The Department of Natural Resources recommends the following 

ammendment to SB 193:

Section 6. AS 40.17.110 (b)(36) is repealed.



D IV IS IO N  O F  L E G A L  S E R V IC E S
LEGISLATIVE AFFAIRS AGENCY 

STATE OF ALASKA
(907) 465-3867 or 465-2450 
FAX (907) 465-2029 
Mail Stop 3101

240 Main Street, Suite 500 
Juneau, Alaska 99801-2101

M E M O R A N D U M January 22, 1992

SUBJECT: Sectional summary of CSSB 193 (Jud)

TO: Senator Pat Rodey 
Attn: Tim Benintendi

FROM: Theresa L. Bannister 
Legislative Counsel

You have requested a sectional summary of CSSB 193 (Jud), 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 the 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 aren’t 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 a 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



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. Subsec. (b) establishes 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 perform 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 
compromised 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 specify, 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 distribution

Senator Pat Rodey
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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 partnersliip’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 if the 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 z i 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’s 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’s 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 is sec. 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 is sec. 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

Senator Pat Rodey

January 22, 1992

Page 6



Senator Pat Rodey 
January 22, 1992 
Page 7

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 doesn’t 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 ULP A. This section states that this chapter 
is to be applied and construed to achieve its purpose of making the 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.

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 date.

TLB:pl:gc 
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S e n a t e

M E M O R A N D U M

DATE: January 17, 1992

TO: Senators Kerttula and Pourchot
Co-Chairmen, Senate Finance Committee

FROM: Senator Patrick M. Rodey

S U B J : Request for hearing on CSSB 193 (JUD)

I respectfully request that CSSB 193 (JUD) be scheduled in 
the Senate Finance Committee. The bill seeks to adopt re­
visions to the uniform partnership law, as suggested by the 
National Conference of Commissioners on Uniform State Laws.

Alaska has not yet adopted the 1976 revisions, nor consider­
ed the 1985 amendments, both of which have been considered 
and incorporated into tnis bill, with the exception of one 
section.

Qualitative review has been extensive, with technical exper­

tise provided by Mr. Arthur H. Peterson of the Alaska Uni­
form Law Commission. The state Division of Banking and Cor­
porations will assume responsibility for the registry of 

partnerships, currently being managed by data processing in 
the Department of Natural Resources, hence the fiscal note 
reflecting the cost of records conversion.

I would appreciate a hearing at the earliest possible oppor­
tunity. Support material will be forthcoming. Please con­
tact Tim Benintendi of my staff with any questions.



S e n a t e

DATE: January 31, 1992

TO: Senators Pourchot, Kerttula, Adams, Duncan,
Hoffman, Shultz, Uehling

FROM: Senator Pat Rodey

Shiyltz

M L
SUBJ: Proposed CSSB 193 (FIN) - Uniform Limited Partnership

Act Revisions

3111 C. St., Suite 510 
Anchorage, Alaska 99503 

(907) 561-7618

P a t r ic k  M . R o d e y  
Senator

A l a s k a  i b t a t e  H e g t e la t u r e

During Session: 
P.O. Box V 

Juneau, Alaska 99811 
(907) 465-3793

The Senate Finance Committee will hear Senate Bill 193 on Wed­
nesday, February 5th. The above-referenced Finance Committee 
substitute will be offered at that time. It reconciles dif­
fering professional opinions held by Mr. Art Peterson and me, 
as were addressed in the committee meeting of January 28th.

We are in agreement on the proposed Finance version which will 
be before you. If there are any questions, please contact Tim 
Benintendi of my office at 3793.
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O ne Sealaska Plaza, Suite 202 
Juneau, Alaska 99801

January 27, 1992

Telephone (907) 586-1000 
Facsimile (907) 586-3777

Hon. Pat Pourchot, Co-Chair 
Senate Finance Committee 
Alaska State Legislature 
P. O. Box V 
Juneau, Alaska 99811

Re: CSSB 1 9 3 (Jud), Uniform Limited Partnership Act

Dear Senator Pourchot:

SUPPORT AND BRIEF HISTORY

As a uniform law commissioner for Alaska, I wish to 
encourage your committee's favorable action on CSSB 193(Jud), 
proposing the modern Uniform Limited Partnership Act. It ii a vast 
improvement over Alaska's 1917 version.

In 1917, Alaska enacted the Uniform Limited Partnership 
Act, which was promulgated by the National Conference of 
Commissioners on Uniform State Laws (NCCUSL) in 1916. In 1976, the 
NCCUSL thoroughly revised the Uniform Act, and, in 1983 and 1985, 
amended its revision, in response to legislative changes enacted in 
various states.

The only amendments of our Act, since 1917, occurred in 
1990, as a result of Sen. Rodey's bill proposing the NCCUSL's 
changes regarding derivative actions. We now can complete the job.

PROPOSED FRIENDLY AMENDMENT

I would also like to encourage a "friendly amendment." 
Please see the attached version of proposed AS 32.11.oio, prepared 
by the Legislative Affairs Agency in October 1990.

CSSB 193 (Jud) presents the NCCUSL's current version minus 
the 1985 changes in what is the bill's AS 32.11.010 (Certificate of 
Limited Partnership) and minus minor changes in other sections to 
make them compatible with AS 32.11.010. My suggested amendment is 

the inclusion of the NCCUSL's 1985 version of the certificate 
section.

T h e  b a s i c  d i f f e r e n c e  between the o l d  v e r s i o n  of the
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certificate section (i.e., the one in our present AS 32.10.010 and 
in SB 193 and CSSB 1 9 3 [Jud]) is that the old one requires a great 
amount of detailed information to be included in the certificate of 
limited partnership, a document filed with the Department of 
Commerce and Economic Development upon the formation of the 
partnership. The 1985 version treats that certificate as a notice 
certificate, putting people on notice of the formation of the 
entity and of its limited-liability feature. It relies on other 
records to convey the details of such information as the name and 
address and value of contribution of each limited partner. (See 
sec. 201 of the NCCUSL official 1985 version.) The old version 
also required amendment of the certificate whenever there is a 
change in the filed information (current AS 32.10.070, 32.10.130, 
32.10.180(e), and 32.10.240) .

A  law professor in California, Dan Fessler, prefers the 
old approach, and convinced Sen. Rodey to introduce the bill in 
that form. He believes that the long certificate provides more 
protection to potential limited partners and others. The NCCUSL 
and a number of other states disagree with him.

REASONS FOR AMENDMENT OF PROPOSED AS 32.11.010

In a letter to Professor Fessler (copy available if you 
wish), NCCUSL Legal Counsel and Legislative Director John McCabe 
pointed out that

1. the controversy over the notice certificate had died out
by the mid-lSSO's;

2. the vast majority of states have abandoned the long 
certificate;

3. the small-business model, upon_ which the limited- 
partnership concept was originally"based, no longer has 
much relevance to the real business of limited 

partnerships in the United States; limited partnerships 
have become a primary vehicle for capital formation, with 
the principal concern of promoters being to attract 
investors; this change in emphasis has altered the law of 

limited partnerships for the purposes of protecting 
investor interests rather than purely creditor interests;

4. the creditworthiness or investor-worthiness of a limited
partnership is primarily dependent upon the named general 
partners and their track record, not upon the exact 
identity of all other investors and the extent of their 
investment;

5. if a potential limited partner wants that information, 

depending upon the volume involved, the partnership will 
provide it if that is what it takes to obtain the 
investment;
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6. the NCCUSL drafting committee could not find anyone who
could or would assert that limited-partner identity was 
useful for creditors or that creditors ever used the 
certificates of limited partnership when deciding whether 
to extend credit; in a credit situation, the potential 
creditor is in a position to get the necessary 
information from the partnership;

7. a purely technical error in the detailed information on
the long certificate could catch an unwary limited 
partner and subject him or her to general liability; the 
drafting committee saw no reason to continue that 
vulnerability;

8. there is a very practical problem of making all of the
required amendments to the certificate; the shares of 
some partnerships are freely assigned and traded, and 
certain kinds of partnerships, themselves, are bought and 
sold daily; the sheer volume of present-day transactions 
in partnership shares makes the old-style certificate, 
with its required amendments, unfeasible.

In addition, preserving uniformity among the state laws 
on this subject is a worthwhile end in itself, and Alaska's 
participation in that uniformity will help its position in the 
world of commerce.

A FRIENDLY, ''TECHNICAL1' AMENDMENT

I have one more suggestion for a friendly cimendment —  a 
relatively minor one. When the bill was drafted for Alaska 
introduction, the NCCUSL version was slightly reorganized to 
conform to the normal Alaska format. (I.e., the definition section 
and several others were reorganized and moved from the front to the 
back of the chapter.) However, since this is a Uniform Act and the 
national sequence of its sections facilitates its use, I recommend 
returning to the NCCUSL's section sequence. We have followed the 

official NCCUSL organization for most other Uniform Acts (e.g., the 
Uniform Commercial Code).

CONCLUSION

Even without my suggested amendments, CSSB 1 9 3 (Jud) is a 
good bill. But I believe that the change of the certificate
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section (with corresponding changes elsewhere) is inevitahi*
I urge the legislature to take clre of the matter iSw '

Thank you very much for your consideration.

Yours truly,

Arthur H. Peterson 

Uniform Law Commissioner 
for Alaska

cc w/attach.: Sen. Pat Rodey
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P A G E  1, L I N E  7 --  P A G E  2, L I N E  27:

D e l e t e  a l l  m a t e ri al , and s u b s t i t u t e  the f ol lo win g:

7 Sec. 32.11.010. CERTIFICATE OF LIMITED PARTNERSHIP, (a) In order

8 to form a limited partnership, a certificate of limited partnership shall be executed and

9 filed with the Department of Commerce and Economic Development. The certificate

10 must set out

11 (1) the name of the limited partnership;

12 ] (2) the address of the office and the name and address of the agent

13 for service of process required to be maintained by AS 32.11.830;

14 (3) the name and business address of each general partner,

1 (4) the latest date upon which the limited partnership is to dissolve; and

2 (5) other matters the general partners determine to include.

3 (b) A limited partnership is formed at the time of the filing of the certificate

4 of limited partnership with the department or at a later time specified in the certificate

5 of limited partnership if, in either case, there has been substantial compliance with the

6 requirements of this section.

^  — -

PROPOSED AMENDMENT OF CSSB 1 9 3 (J u d )

• •

Technical, "compatibility";;amendments in other sections, such as included in 
the Legislative Affairs Agency’s OctoberlO, 1990 draft of SB 193, will be • 
necessary, too.



P u b l i c  U t i l i t i e s  C o m m i s s i o n
S T A T E  O F  C A L I F O R N I A

C O M M I S S I O N E R

A pril 4, 1991

T he H onorable P a t Rodey 
A laska S tate Senate 
S tate Capitol, Legislative Pouch 
Juneau, A laska 99811

D ear Pat:

You surely have an instinct fo r do ing  w hat is righ t and in  the public interest! I 
strongly support passage o f Senate B ill 193 as in troduced  by  y ou r office  on M arch 13,

Y our decision to om it the 1985 am endm ents to S ections 201 and 303 is to be 
applauded. W hile you w ill receive representations that no harm  is done to the  business 
com m unity  by scraping the disclosure requirem ent o f  Section 201 , a m o m en t’s reflection 
reveals the fallacy o f those argum ents. One rarely  hides irre levan t in form adon!

The value o f  a p u b lic  d isc losure  dev ice : T he  con ten t o f  Section  201 as set 
forth in your bill serves two v ita l constituencies: the  in itia l investo r and  the subsequent 
business creditor.

For the average A laska investor, the ability  to find  m eaningfu l d isclosure in a 
docum ent p repared  according to m andated conten t and  thereafter filed  in com pliance w ith a 
statutory com m and, offers substantial protection to one seeking to evaluate  risks and assess 
the m anagem ent structure. T he 1985 am endm ent, w hich  w ould  leave both the conten t and 
structure o f  this vital inform ation at the m ercy o f the general partner o r partners, is w ithout 
redeem ing public m erit in m y hum ble view.

T he lim ited liability  nature o f a partnersh ip  form ed u nder your bill m akes its 
structure and financial basis o f v ital in terest to cred itors. Y ou w ill hear argum ents that an 
interested cred ito r could dem and this inform ation before  ex tend ing  cred it and this is surely 
sound. But under your legislation the inform ation w ould be a m atter o f public  record and 
m aterial om issions or m isrepresentations an offense to "law" not m erely  a devious business 
practice. T his is surely better.



A p r i l  4 , 1 9 9 1

P a t  i t  is  a ls o  o f  s ig n i f i c a n c e  th a t in v e s to rs  a n d  c r e d ito r s  currently h a v e  th e  
b e n e f it  o f  le g a lly  m a n d a te d  d is c lo s u r e  in  th e  co u r s e  o f  f o r m in g  l im ite d  p a r tn e rs h ip s  u n d e r  
e x is t in g  la w . T h e  1 9 8 5  a m e n d m e n t  to  S e c t io n  2 0 1  w o u ld  a b ru p tly  w ith d r a w  th at p r o te c t io n  
a n d  b re a k  w ith  th a t  p r a c t ic e .

The reclassification of a limited partner: S e c t io n  3 0 3  as in t r o d u c e d  in  y o u r  
b i l l ,  is  a p ru d e n t  d e p a rtu re  f r o m  A la s k a ’ s 4 0  years  e x p e r ie n ce  w ith  S e c t io n  7  o f  the  e x is t in g  
la w . T h e  t r i c k  is  to  r e fo r m  th e  la w  in  a b a la n c e d  m a n n e r  w h i c h  b u s in e s s  p e o p le  c a n  
u n d e rs ta n d . I  b e lie v e  th a t e x is t in g  p r a c t ic e ,  w h ic h  e x p o se s  a l im ite d  p a r tn e r  to  r e c la s s if ic a t io n  
w h e n e v e r  i t  ca n  b e  e s ta b lis h e d  th a t h e  h a d  taken  p a r t  in  " c o n t r o l” o f  th e  p a rtn e rs h ip , is  to o  
s tr ic t .

Y o u r  b i l l  e m b o d ie s  tw o  s a lu ta to ry  ch a n g e s . F ir s t  i t  cre a te s  a "sa fe  h a rb o r"  in  
w h i c h  the  l im ite d  p a r tn e r  m a y  b e  a c t iv e  w ith o u t  fe a r  o f  r e c la s s if ic a t io n .  S e c o n d ,  fo r  b e h a v io r  
b e y o n d  the  b o u n d s  o f  th e  sa fe  h a rb o r , y o u r  b i l l  re s o lv e s  th e  m a jo r  is s u e  o f  w h e th e r  r e c la s s if i ­
c a t io n  s h o u ld  f lo w  as a c o n s e q u e n c e  o f  e x ce e d in g  th e  b o u n d s  o f  p a s s iv ity  w h i c h  th e  sta tu te  
e x a c ts  in  e x c h a n g e  fo r  th e  p r o te c t io n  o f  l im ite d  l ia b i l i ty ,  or s h o u ld  r is e  o r  fa l l  u p o n  th e  
p e r c e p t io n  o f  in d iv id u a l  c re d ito rs .

E x is t in g  la w  m a k e s  th e ir  p e r c e p t io n  ir re le v a n t. R e c la s s i f i c a t io n  is  a c o n s e ­
q u e n c e  o f  o f fe n s e  to  th e  p a s s iv ity  n o rm . S e c t io n  3 0 3  o f  y o u r  b i l l  c h a n g e s  th a t. I t  m a k e s  
r e c la s s if ic a t io n  d e p e n d e n t  u p o n  c r e d i to r  im p re s s io n  a n d  b e lie f  (th a t  th e  a c t iv e  l im it e d  p a rtn e r  
m u s t  b e  a g e n e ra l p a r tn e r ) unless th e  p a tte rn  o f  a c t iv i ty  a n d  in te r fe re n ce  is  so  p e rv a s iv e  as to  
m ir r o r  th e  b e h a v io r  o f  a g e n e ra l p a rtn e r . In  th is  e x tra o rd in a ry  ca s e , th e  fo r m a l d e s ig n a t io n  o f  
so  a c t iv e  a p a r t ic ip a n t  as a " lim ite d  p a rtn e r"  is  r e c o g n iz e d  as in t r in s ic a l ly  a t v a r ia n ce  w ith  
re a lity  a n d  sh e  is  e x p o s e d  to  th e  l ia b i l i t y  p o s tu re  o f  a g e n e ra l p a r tn e r  w ith  re s p e c t  to  a ll 
c re d ito rs . .... ..

T h e  1 9 8 5  a m e n d m e n t  to S e c t io n  3 0 3  su b s titu te s  the  is s u e  o f  c r e d i to r  r e l ia n c e  
n o  m a tte r  h o w  f la g ra n t  th e  d e p a rtu re  f r o m  th e  e x p e c ta t io n  o f  l im it e d  l ia b il i ty .  T h e  o n ly  
ju s t i f i c a t io n  w h ic h  an b e  o ffe re d  is  th a t th e  state n o  lo n g e r  has a n y  in te re s t in  f id e l i ty  to  the  
s ta tu to ry  n o r m  th a t c o n t r o l  a n d  m a n a g e m e n t  is  to b e  in  th e  h a n d s  o f  g e n e ra l p a rtn e rs ! 
I r o n ic a l ly ,  th e  c it iz e n s  le f t  w ith o u t  a n y  p ro te c t io n  b y  th e  1 9 8 5  a m e n d m e n t  are  other limited 
partners in  th a t in v e s tm e n t  w h o  h a v e  n e ith e r  th e  t im e  n o r  the  in c l in a t io n  to  c o n te s t  th e  
a g g re ss iv e  in te n t io n  o f  o n e  o f  th e ir  fe l lo w  l im ite d  p artn e rs  to  a ss u m e  d e  fa c to  c o n t r o l  o f  the  
in v e s tm e n t. U n d e r  y o u r  le g is la t io n  th ey  are p ro te c te d  in  the  sen se  th a t there  is a r is k  to  the 
a g g re ss o r  th a t sh e  w i l l  b e  l ia b le  to  a ll c re d ito r s  to th e  sa m e  e x te n t as a g e n e ra l p a rtn e r .

P a t, a m o r e  d e ta ile d  e x p la n a t io n  o f  m y  r e c o m m e n d a t io n s  r e s p e c t in g  th e  
co n te n ts  o f  a R e v is e d  Unified Limited Partnership Act w a s  c o m m u n ic a te d  in  F e b r u a r y  to A r t
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Peterson. I will ask that Art supply your office with a copy of that letter is sent to your 
office.

The bottom line; hold fast to Senate Bill 193, it is the work of a legislature that 
is determined to be far more than a rubber stamp!

Wannest personal regards,

Sincerely,

Daniey Vton. Fessler 
COMMISSIONER

CC: Arthur Peterson, Esquire 
Honorable John Abbott



IT'S TIME TO ADOPT THE REVISED UNIFORM LIMITED PARTNERSHIP ACT

The original Uniform Limited Partnership Act, ULPA (1916) , 
sets guidelines for the organization of limited partnerships, 
defines the rights and liabilities of both limited and general 
partners, and provides rules for the registration of the 
partnership in the state of operation.

The revised act, ULPA (1976) , does not change the basic 
structure of limited partnerships as defined in the original 
act. But it does improve the capacity of limited partnerships 
both to do business and serve the best interests of partners 
and third parties conducting business with the partnership.

Adoption of the 1976 Uniform Limited Partnership Act will 
enhance a state's business climate. The act encourages 
development of new enterprise by making the limited partnership 
form even more appealing to business ventures —  and assuring 
limited partnerships they will be recognized in other states.

Limited partnerships can be found across the spectrum of 
American enterprise. They have been established for real
estate development, mining ventures, oil exploration, book
publication, movies and Broadway plays. But whatever their
business, all limited partnerships share some key
characteristics:

. They are composed of people and/or firms organized to do 
business under a written partnership agreement;

. the partners share in profits and losses, according to 
the agreement and their capital contribution to the 
enterprise; and

. the limited partners give up the right to participate in 
control of the business, in exchange for limited 
personal liability for the financial obligations of the 
partnership.

The revised ULPA facilitates the operation of limited 
partnerships in four areas. First, the new act upgrades the 
importance of the partnership agreement in the running of the 
enterprise. This gives the partners much more flexibility in 
tailoring the partnership to the needs of the business.
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Second, ULPA (1976) spells out in greater detail the 
liability issues of concern to both limited and general 
partners. Special provisions have been added to help protect 
the limited liability position of the limited partners.

Third, the revised act provides greater flexibility in the 
financing of limited partnerships, by accomodating the 
admission of more kinds of limited partner investors.

Fourth, the 1976 act provides for registration of 
"foreign" —  or out-of-state —  limited partnerships. This 
allows the partnership to conduct interstate business, without 
jeopardizing the liability position of the limited partners.

Even more important, states that don't enact ULPA (1976) 
risk losing businesses to the other states which have adopted 
the revised act.



A  F e w  F a c t s  A b o u t

PURPOSE:

ORIGIN:

STATE
ADOPTIONS OF 
ULPA (1976):

STATE
ADOPTIONS OF 
U L P A  (1976) 

WITH 1985 
AMENDMENTS:

I N T R O D U C T I O N S  

OF ULPA (1976) 
WITH 1985 
AMENDMENTS:

I N T R O D U C T I O N S  

OF 1985 
AMENDMENTS 

ONLY:

THE UNIFORM LIMITED PARTNERSHIP ACT

To provide a more flexible and stable basis for 
the organization of limited partnerships, and help 
states stimulate new limited partnership business 
ventures.

The Uniform Limited Partnership Act was originally 

promulgated in 1916 and was adopted in 49 states 
and the District of Columbia. A  major revision 
occurred in 1976, and is officially entitled the 
Uniform Limited Partnership Act (1976). This 

replaces the 1916 A c t .entirely. in 1985, limited 
amendments were made to the 1976 Act, and the Act 

is now entitled the Uniform Limited Partnership 
Act (1976) with 1985 Amendments.

Alabama
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Arkansas
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Idaho
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Maryland
Michigan
Montana
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New Jersey 
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Wyoming

Delaware 
District of 

Columbia 

Florida 
Georgia 

Hawaii 

Illinois 
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North Dakota 
Oklahoma

Oregon 
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Rhode Island 

South Dakota 
Tennessee 
Texas 

Utah * 

Virginia 

West Virginia 

Wisconsin *

Idaho

Missouri

* 1 9 9 0  A d o p t i o n
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NEED A

SPEAKER? These persons are available to provide testimony

or give presentations on the Uniform Limited 
Partnership Act:

Joel Adelman Robert Berger
Detroit, Michigan Chicago, Illinois •
Advisor Reporter

Howard Walthall 

Birmingham, Alabama 
ABA Advisor

For information on arranging a speaker, contact John McCabe 
or Katie Robinson at 312-915-0195.



THE UNIFORM LIMITED PARTNERSHIP ACT ( 1 9 7 6 )  
WITH THE 1 9 8 5  AMENDMENTS

SECTION BY SECTION ANALYSIS

A r t i c l e  1 :  G e n e r a l  P r o v i s i o n s

S e c t i o n  1 0 1  c o n t a i n s  d e f i n i t i o n s .

S e c t i o n  1 0 2  p r o v i d e s  w h a t  may  a n d  may n o t  b e  i n c l u d e d  i n  t h e  name  
o f  e a c h  l i m i t e d  p a r t n e r s h i p  a s  s e t  f o r t h  i n  i t s  c e r t i f i c a t e .  T h e  name  
may n o t  b e  s i m i l a r  t o  t h e  name o f  a n y  . c o r p o r a t i o n  o r  l i m i t e d  p a r t n e r s h i p  
b o t h  f o r e i g n  a n d / o r  l o c a l ;  may  n o t  c o n t a i n  c e r t a i n  w o r d s ;  may  n o t  
a b b r e v i a t e  " l i m i t e d  p a r t n e r s h i p " ;  a n d  may  n o t  c o n t a i n  t h e  na me o f  a 
l i m i t e d  p a r t n e r  w i t h  e x c e p t i o n s .

S e c t i o n  1 0 3  p r o v i d e s  t h e  p r o c e d u r e  f o r  r e s e r v i n g  a p a r t n e r s h i p
n a m e .

S e c t i o n  1 0 4  r e q u i r e s  t h a t  a l i m i t e d  p a r t n e r s h i p  m a i n t a i n  an  o f f i c e  
f o r  k e e p i n g  r e c o r d s  a n d  a n  a g e n t  f o r  s e r v i c e  o f  p r o c e s s .

S e c t i o n  1 0 5  s p e c i f i e s  t h e  r e c o r d s  t h a t  a l i m i t e d  p a r t n e r s h i p  m u s t  
k e e p .  T h i s  i n c l u d e s  n a m e s  a n d  a d d r e s s e s  o f  e a c h  p a r t n e r ,  a n d ,  a c o p y  o f  
t h e  c e r t i f i c a t e ,  t a x  r e t u r n s ,  a n d  a g r e e m e n t s .  S u c h  r e c o r d s  a r e  s u b j e c t  
t o  i n s p e c t i o n  b y  p a r t n e r s  d u r i n g  o r d i n a r y  b u s i n e s s  h o u r s .

A r t i c l e  2 :  F o r m a t i o n

S e c t i o n  2 0 1  e s t a b l i s h e s  t h e  r e q u i r e m e n t s  a n d  p r o c e d u r e  f o r  f o r m i n g  
a l i m i t e d  p a r t n e r s h i p .  To  f o r m  a l i m i t e d  p a r t n e r s h i p ,  a c e r t i f i c a t e  
c o n t a i n i n g  t h e  na me o f  t h e  l i m i t e d  p a r t n e r s h i p ,  t h e  n a m e a n d  a d d r e s s  o f  
b o t h  t h e  g e n e r a l  p a r t n e r ( s )  a n d  t h e  a g e n t  f o r  s e r v i c e  o f  p r o c e s s ,  d a t e  
o f  d i s s o l u t i o n ,  a n d  o t h e r  m a t t e r s  a s  d e s i r e d ,  m u s t  b e  f i l e d  w i t h  t h e  
S e c r e t a r y  o f  S t a t e  ( o r  e q u i v a l e n t ) .  A l i m i t e d  p a r t n e r s h i p  i s  a c t u a l l y  
f o r m e d  a t  t h e  t i m e  t h e  c e r t i f i c a t e  i s  f i l e d ,  o r  a t  a n y  l a t e r  t i m e ,  i f  
s p e c i f i e d  i n  t h e  c e r t i f i c a t e .

S e c t i o n  2 0 2  d e t a i l s  t h e  c i r c u m s t a n c e s  u n d e r  w h i c h  a c e r t i f i c a t e  o f  
l i m i t e d  p a r t n e r s h i p  s h a l l  b e  a m e n d e d  a s  w e l l  a s  t h e  r e q u i r e m e n t s  f o r  
a m e n d i n g  i t .  I n  p a r t i c u l a r ,  a c e r t i f i c a t e  o f  a m e n d m e n t  m u s t  b e  f i l e d  
w i t h  t h e  S e c r e t a r y  o f  S t a t e  u p o n  t h e  a d m i s s i o n  a n d / o r  w i t h d r a w a l  o f  a 
g e n e r a l  p a r t n e r .

S e c t i o n  2 0 3  r e q u i r e s  a c e r t i f i c a t e  o f  c a n c e l l a t i o n  t o  b e  f i l e d  w i t h  
t h e  S e c r e t a r y  o f  S t a t e  w h e n  a l i m i t e d  p a r t n e r s h i p  i s  d i s s o l v e d .  The  
c e r t i f i c a t e  m u s t  c o n t a i n  t h e  r e a s o n s  f o r  c a n c e l l a t i o n ,  t h e  name o f  t h e  
l i m i t e d  p a r t n e r s h i p  a n d  t h e  d a t e  t h e  l i m i t e d  p a r t n e r s h i p  w a s  o r i g i n a l l y  
f o r m e d .

S e c t i o n  2 0 4  r e q u i r e s  o r i g i n a l  c e r t i f i c a t e s  a n d  c e r t i f i c a t e s  o f  
c a n c e l l a t i o n  t o  b e  s i g n e d  b y  a l l  g e n e r a l  p a r t n e r s .  A c e r t i f i c a t e  o f



a m e n d m e n t  m u s t  b e  s i g n e d  b y  o n e  g e n e r a l  p a r t n e r  a n d  a n y  new  g e n e r a l  
p a r t n e r  d e s i g n a t e d  i n  t h e  c e r t i f i c a t e  o f  a m e n d m e n t .

S e c t i o n  2 0 5  a u t h o r i z e s  a c o u r t  t o  o r d e r  t h e  e x e c u t i o n  o f  a 
c e r t i f i c a t e  f o r  a n y  p e r s o n  a d v e r s e l y  a f f e c t e d  b y  t h e  f a i l u r e  o f  
e x e c u t i o n ,  u p o n  p e t i t i o n .

S e c t i o n  2 0 6  e s t a b l i s h e s  t h e  p r o c e d u r e  f o r  f i l i n g  a c e r t i f i c a t e  o f  
l i m i t e d  p a r t n e r s h i p  ( a n d  a n y  o t h e r  o f  t h e  c e r t i f i c a t e s )  i n  t h e  O f f i c e  o f  
the!  S e c r e t a r y  o f  S t a t e  ( o r  e q u i v a l e n t ) .

S e c t i o n  2 0 7  p r o v i d e s  f o r  d a m a g e s  w h e n  a p e r s o n  s u f f e r s  l o s s  b a s e d  
u p o n  r e l i a n c e  on  a f a l s e  s t a t e m e n t  i n  a  c e r t i f i c a t e .

S e c t i o n  2 0 8  p r o v i d e s  t h a t  a c e r t i f i c a t e  o f  l i m i t e d  p a r t n e r s h i p  
f i l e d  w i t h  t h e  S e c r e t a r y  o f  S t a t e  ( o r  e q u i v a l e n t )  i s  n o t i c e  t h a t  t h e  
l i s t e d  g e n e r a l  p a r t n e r s  a r e  g e n e r a l  p a r t n e r s ,  a n d  t h a t  t h e  p a r t n e r s h i p  
i s  a l i m i t e d  p a r t n e r s h i p ,  a n d  n o  o t h e r  f a c t .

S e c t i o n  2 0 9  r e q u i r e s  t h e  g e n e r a l  p a r t n e r s  t o  m a i l  a c o p y  o f  a n y  
c e r t i f i c a t e  t o  e a c h  l i m i t e d  p a r t n e r ,  a f t e r  i t  i s  f i l e d .

A r t i c l e  3 :  L i m i t e d  P a r t n e r s  v •

S e c t i o n  3 0 1  e s t a b l i s h e s  t h a t  a  p e r s o n  b e c o m e s  a n  o r i g i n a l  l i m i t e d  
p a r t n e r  w h e n  t h e  p a r t n e r s h i p  i s  f o r m e d  o r  a t  a n y  l a t e r  t i m e  s p e c i f i e d  i n  
t h e  p a r t n e r s h i p  r e c o r d s .  I f  t h e  a g r e e m e n t  d o e s  n o t  s p e c i f y  w h e n  l a t e r  
j o i n i n g  l i m i t e d  p a r t n e r s  b e c o m e  s o ,  b e c o m i n g  o n e  b y  a c q u i r i n g  a 
p a r t n e r s h i p  i n t e r e s t  ( i n c l u d i n g  a s s i g n m e n t )  r e q u i r e s  w r i t t e n  c o n s e n t  o f  
a l l  p a r t n e r s .

S e c t i o n  3 0 4  p r o v i d e s  a  m e a n s  f o r  a p e r s o n  who  b e l i e v e s  i n  g o o d  
f a i t h  t h a t  h e  o r  s h e  i s  a l i m i t e d  p a r t n e r  t o  a v o i d  l i a b i l i t y  a s  a 
g e n e r a l  p a r t n e r  w h e n  t h a t  g o o d  f a i t h  b e l i e f  i s  e r r o n e o u s .

S e c t i o n  3 0 5  g i v e s  l i m i t e d  p a r t n e r s  t h e  r i g h t  t o  i n s p e c t  t h e  r e c o r d s  
t h a t  m u s t  b e  k e p t  a c c o r d i n g  t o  S e c t i o n  1 0 5 ,  a n d  t o  h a v e  f u l l  i n f o r m a t i o n  
on t h e  f i n a n c i a l  s t a t u s  o f  t h e  p a r t n e r s h i p ,  c o p i e s  o f  t a x  r e t u r n s ,  a n d  
o t h e r  i n f o r m a t i o n  a s  i s  r e a s o n a b l e  a n d  j u s t ,  u p o n  r e a s o n a b l e  d e m a n d .

A r t i c l e  4 :  G e n e r a l  P a r t n e r s

S e c t i o n  4 0 1  p e r m i t s  t h e  a g r e e m e n t  t o  c o n t r o l  a d m i s s i o n  o f  
a d d i t i o n a l  g e n e r a l  p a r t n e r s ,  i f  t h e  a g r e e m e n t  i s  s i l e n t ,  a d m i s s i o n  o f  
a d d i t i o n a l  g e n e r a l  p a r t n e r s  r e q u i r e s  u n a n i m o u s ,  w r i t t e n  c o n s e n t  o f  a l l  
p a r t n e r s .

S e c t i o n  4 0 2  i n d i c a t e s  t h e  t y p e s  o f  e v e n t s  t h a t  c o n s t i t u t e  
i n v o l u n t a r y  g e n e r a l  p a r t n e r  w i t h d r a w a l  f r o m  a l i m i t e d  p a r t n e r s h i p .  S u c h  
e v e n t s  i n c l u d e  b a n k r u p t c y  o f  t h e  g e n e r a l  p a r t n e r ,  d e a t h  o f  t h e  g e n e r a l  
p a r t n e r ,  a n d  a d j u d i c a t e d  i n c o m p t e n c y  o f  t h e  g e n e r a l  p a r t n e r .



S e c t i o n  4 0 3  e s t a b l i s h e s  t h e  g e n e r a l  p o w e r s  a n d  g e n e r a l  l i a b i l i t y  o f  
a g e n e r a l  p a r t n e r  -  a s  i f  a p a r t n e r  i n  a p a r t n e r s h i p  w i t h o u t  l i m i t e d  
p a r t n e r s .

S e c t i o n  4 0 4  a l l o w s  g e n e r a l  p a r t n e r s  t o  c o n t r i b u t e  t o  t h e  
p a r t n e r s h i p  a n d  t o  s h a r e  i n  p r o f i t s  a n d  l o s s e s  b o t h  a s  g e n e r a l  p a r t n e r s  
a n d  l i m i t e d  p a r t n e r s .

S e c t i o n  4 0 5  p r o v i d e s  t h a t  g e n e r a l  p a r t n e r  v o t i n g  r i g h t s  a r i s e ,  i f  
a t  a l l ,  i n  t h e  p a r t n e r s h i p  a g r e e m e n t .

A r t i c l e  5 :  F i n a n c e

S e c t i o n  5 0 1  p r o v i d e s  t h a t  p a r t n e r  c o n t r i b u t i o n s  may  b e  i n  t h e  f o r m  
o f  c a s h ,  p r o p e r t y ,  s e r v i c e s  r e n d e r e d ,  p r o m i s s o r y  n o t e ,  o r  a n  o b l i g a t i o n  
t o  p r o v i d e  a n y  o f  t h e  s a m e .

S e c t i o n  5 0 2  p e r m i t s  t h e  w r i t t e n  a g r e e m e n t  t o  c o n t r o l  a p a r t n e r ' s  
l i a b i l i t y  t o  t h e  l i m i t e d  p a r t n e r s h i p  f o r  c o n t r i b u t i o n s .  U n l e s s  t h e  
w r i t t e n  a g r e e m e n t  p r o v i d e s  o t h e r w i s e ,  a p a r t n e r  i s  l i a b l e  t o  p e r f o r m  a n y  
p r o m i s e  t o  c o n t r i b u t e .  A l i m i t e d  p a r t n e r ' s  p r o m i s e  m u s t  b e  i n  w r i t i n g  
t o  b e  e n f o r c e a b l e .  I f  p r o m i s e d  c o n t r i b u t i o n s  o f  p r o p e r t y  o r  s e r v i c e s  
a r e  n o t  m a d e ,  t h e  p a r t n e r  c a n  b e  o b l i g a t e d  t o  c o n t r i b u t e  t h e  c a s h  
e q u i v a l e n t  a t  t h e  p a r t n e r s h i p ' s  o p t i o n .

S e c t i o n  5 0 3  p e r m i t s  t h e  w r i t t e n  a g r e e m e n t  t o  c o n t r o l  s h a r i n g  i n  
p r o f i t s  a n d  l o s s e s .  I f  t h e  a g r e e m e n t  i s  s i l e n t ,  a l l o c a t i o n s  m u s t  b e  
p r o p o r t i o n a l  t o  t h e  v a l u e  o f  c o n t r i b u t i o n s  m a d e .

S e c t i o n  5 0 4  p e r m i t s  t h e  w r i t t e n  a g r e e m e n t  t o  c o n t r o l  a l l o c a t i o n  o f  
d i s t r i b u t i o n s .  I f  t h e  a g r e e m e n t  i s  s i l e n t ,  a l l o c a t i o n s  m u s t  b e  
p r o p o r t i o n a l  t o  t h e  v a l u e  o f  c o n t r i b u t i o n s  m a d e .

A r t i c l e  6 :  D i s t r i b u t i o n s  a n d  W i t h d r a w a l

S e c t i o n  6 0 1  m a k e s  d i s t r i b u t i o n s  t o  p a r t n e r s ,  e x c e p t  d i s t r i b u t i o n s  
a t  w i t h d r a w a l  f r o m  t h e  p a r t n e r s h i p ,  o r ,  t h e  d i s s o l u t i o n  o r  w i n d i n g  u p  o f  
t h e  p a r t n e r s h i p ,  s u b j e c t  t o  a n d  c o n t i n g e n t  u p o n  t h e  t e r m s  o f  t h e  
p a r t n e r s h i p  a g r e e m e n t .

S e c t i o n  6 0 2  g o v e r n s  t h e  w i t h d r a w a l  o f  a g e n e r a l  p a r t n e r .  A g e n e r a l  
p a r t n e r  c a n  w i t h d r a w  a t  a n y  t i m e ,  b u t  m a y  b e  l i a b l e  f o r  b r e a c h  o f  t h e  
p a r t n e r s h i p  a g r e e m e n t  i f  t h e  w i t h r a w a l  v i o l a t e s  i t .

S e c t i o n  6 0 3  s u b j e c t s  v o l u n t a r y  w i t h d r a w a l  o f  a l i m i t e d  p a r t n e r  f r o m  
t h e  p a r t n e r s h i p  t o  t h e  p a r t n e r s h i p  a g r e e m e n t .  I f  t h e  a g r e e m e n t  i s  
s i l e n t ,  w i t h d r a w a l  c a n  o c c u r  o n l y  u p o n  6  m o n t h s  n o t i c e  t o  e a c h  g e n e r a l  
p a r t n e r .

S e c t i o n  6 0 4  p e r m i t s  t h e  p a r t n e r s h i p  a g r e e m e n t  t o  d e t e r m i n e  a 
p a r t n e r ' s  d i s t r i b u t i o n  u p o n  w i t h d r a w a l  f r o m  t h e  p a r t n e r s h i p .  I f  t h e  
a g r e e m e n t  i s  s i l e n t ,  t h e  b a s i s  f o r  a d i s t r i b u t i o n  i s  t h e  f a i r  v a l u e  o f  
t h e  p a r t n e r ' s  c u r r e n t  i n t e r e s t  i n  t h e  p a r t n e r s h i p .
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S e c t i o n  6 0 5  p r o v i d e s  t h a t  a d i s t r i b u t i o n  m u s t  b e  i n  c a s h ,  u n l e s s  
t h e  w r i t t e n  p a r t n e r s h i p  a g r e e m e n t  s t a t e s  o t h e r w i s e .  U n l e s s  t h e  w r i t t e n  
a g r e e m e n t  p r o v i d e s ,  n o  p a r t n e r  c a n  d e m a n d  a d i s t r i b u t i o n  i n  k i n d ,  n o r  b e  
f o r c e d  t o  a c c e p t  s u c h  a d i s t r u b u t i o n .

S e c t i o n  6 0 6  g r a n t s  a  p a r t n e r  t h e  s t a t u s  o f  a c r e d i t o r  o f  t h e  
l i m i t e d  p a r t n e r s h i p  f o r  a n y  d i s t r i b u t i o n  t o  w h i c h  h e  o r  s h e  i s  e n t i t l e d .

S e c t i o n  6 0 7  p r o h i b i t s  a n y  d i s t r i b u t i o n  t o  a p a r t n e r  t h a t  w o u l d  m ak e  
t h e  l i a b i l i t i e s  o f  t h e  l i m i t e d  p a r t n e r s h i p  e x c e e d  t h e  f a i r  v a l u e  o f  i t s  
a s s e t s .

S e c t i o n  6 0 8  p r o v i d e s  a  s t a t u t e  o f  l i m i t a t i o n s  f o r  l i a b i l i t y  w h e n  a  
p a r t n e r  r e c e i v e s  a r e t u r n  o f  c o n t r i b u t i o n  i n  p a r t  o r  i n  w h o l e .  I f  t h e  
r e t u r n  i s  r i g h t f u l ,  t h e r e  i s  l i m i t e d  l i a b i l i t y  t o  p a r t n e r s h i p  c r e d i t o r s  
f o r  o n e  y e a r  a f t e r  t h e  r e t u r n .  A w r o n g f u l  r e t u r n  e x t e n d s  l i a b i l i t y  f o r  
s i x  y e a r s .

A r t i c l e  7 :  A s s i g n m e n t  o f  P a r t n e r s h i p  I n t e r e s t s

S e c t i o n  7 0 1  e s t a b l i s h e s  t h a t  a p a r t n e r s h i p  i n t e r e s t  i s  p e r s o n a l  
p r o p e r t y .

S e c t i o n  7 0 2  p r o v i d e s  t h a t  a s s i g n m e n t  o f  a p a r t n e r s h i p  i n t e r e s t  
i n c l u d e s  a n y  d i s t r i b u t i o n  r i g h t s  t o  w h i c h  a n  a s s i g n o r  w o u l d  b e  e n t i t l e d .  
O n c e  a n  i n t e r e s t  i s  a s s i g n e d ,  t h e  a s s i g n o r  c e a s e s  t o  b e  a p a r t n e r .

S e c t i o n  7 0 3  g r a n t s  a j u d g m e n t  c r e d i t o r  t h e  r i g h t s  o f  an  a s s i g n e e .

S e c t i o n  7 0 4  p e r m i t s  t h e  p a r t n e r s h i p  a g r e e m e n t  t o  d e t e r m i n e  t h e  
t e r m s  a n d  c o n d i t i o n s  f o r  a n  a s s i g n e e  t o  b e c o m e  a  l i m i t e d  p a r t n e r .  I f  
t h e  a g r e e m e n t  i s  s i l e n t ,  a n  a s s i g n e e  b e c o m e s  a l i m i t e d  p a r t n e r  o n l y  u p o n  
t h e  c o n s e n t  o f  a l l  p a r t n e r s .  T h e  a s s i g n o r ,  h o w e v e r ,  r e m a i n s  l i a b l e  t o  
t h e  l i m i t e d  p a r t n e r s h i p  f o r  a n y  f a l s e  s t a t e m e n t  u n d e r  S e c t i o n  2 0 7  a n d  
f o r  c o n t r i b u t i o n s  u n d e r  S e c t i o n  5 0 2 ,  e v e n  a f t e r  t h e  a s s i g n e e  b e c o m e s  a 
l i m i t e d  p a r t n e r .

S e c t i o n  7 0 5  a l l o w s  a p a r t n e r ' s  r e p r e s e n t a t i v e  t o  e x e r c i s e  a 
p a r t n e r ' s  r i g h t s  i n  t h e  e v e n t  o f  t h e  p a r t n e r ' s  d e a t h  o r  i n c o m p e t e n c y ,  
f o r  t h e  p u r p o s e s  o f  s e t t l i n g  t h e  e s t a t e  o r  m a n a g i n g  t h e  p r o p e r t y  o f  t h e  
p a r t n e r .

A r t i c l e  8 :  D i s s o l u t i o n

S e c t i o n  8 0 1  c a l l s  f o r  t h e  d i s s o l u t i o n  o f  t h e  p a r t n e r s h i p  wh®n t h e  
a g r e e m e n t  p r o v i d e s  f o r  t e r m i n a t i o n  o f  t h e  p a r t n e r s h i p ,  w h e n  a l l  p a r t n e r s  
c o n s e n t ,  u p o n  t h e  w i t h d r a w a l  o f  t h e  o n l y  g e n e r a l  p a r t n e r ,  o r  u p o n  a 
d e c r e e  o f  d i s s o l u t i o n .  D i s s o l u t i o n  u p o n  w i t h d r a w a l  o f  t h e  o n l y  g e n e r a l  
p a r t n e r  i s  h e l d  i n  a b e y a n c e  f o r  9 0  d a y s ,  d u r i n g  w h i c h  t i m e  t h e  p a r t n e r s  
may u n a n i m o u s l y  c o n s e n t  t o  t h e  c o n t i n u a t i o n  o f  t h e  b u s i n e s s  a n d  t h e  
a p p o i n t m e n t  o f  a  n e w  g e n e r a l  p a r t n e r .  I f  t h e y  d o ,  t h e  p a r t n e r s h i p  i s  
n o t  d i s s o l v e d .
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S e c t i o n  8 0 2  p e r m i t s  a p a r t n e r  t o  a p p l y  f o r  j u d i c i a l  d i s s o l u t i o n  
w h e n c ; o r  a l i m i t e d  p a r t n e r s h i p  c a n n o t  w i t h  r e a s o n a b l e  p r a c t i c a b i l i t y  
c a r r y  on  b u s i n e s s  i n  c o n f o r m i t y  w i t h  t h e  p a r t n e r s h i p  a g r e e m e n t .

S e c t i o n  8 0 3  g i v e s  g e n e r a l  p a r t n e r s  t h e  p r i o r i t y  f o r  w i n d i n g  up  
p a r t n e r s h i p  b u s i n e s s  u p o n  d i s s o l u t i o n .  I f  t h e r e  a r e  n o  g e n e r a l  p a r t n e r s  
a b l e  t o  c o n d u c t  t h e  w i n d i n g  u p ,  l i m i t e d  p a r t n e r s  c a n  d o  i t .  A c o u r t  c a n  
w i n d  up t h e  p a r t n e r s h i p  u p o n  a p p l i c a t i o n  o f  a n y  p a r t n e r .

S e c t i o n  8 0 4  g o v e r n s  t h e  d i s t r i b u t i o n  o f  a s s e t s  u p o n  w i n d i n g  up t h e  
p a r t n e r s h i p  a f f a i r s ,  a n d  e s t a b l i s h e s  p r i o r i t i e s  f o r  t a k i n g  
d i s t r i b u t i o n s .  C r e d i t o r s  a r e  s a t i s f i e d  b e f o r e  t h e  i n t e r e s t  o f  a n y  
p a r t n e r .

A r t i c l e  9 :  F o r e i g n  L i m i t e d  P a r t n e r s h i p s

S e c t i o n  9 0 1  s t a t e s  t h a t  t h e  l a w  o f  a f o r e i g n  s t a t e  g o v e r n s  t h e  
o r g a n i z a t i o n ,  i n t e r n a l  a f f a i r s ,  a n d  l i m i t e d  p a r t n e r  l i a b i l i t i e s  f o r  
l i m i t e d  p a r t n e r s h i p s  f o r m e d  i n  t h a t  s t a t e .

S e c t i o n  9 0 2  r e q u i r e s  r e g i s t r a t i o n  o f  f o r e i g n  l i m i t e d  p a r t n e r s h i p s  
b e f o r e  t h e y  c a n  t r a n s a c t  b u s i n e s s ,  a n d  s e t s  o u t  t h e  c o n t e n t s  o f  a 
p e t i t i o n  f o r  r e g i s t r a t i o n .

S e c t i o n  9 0 3  r e q u i r e s  t h e  S e c r e t a r y  o f  S t a t e  ( o r  e q u i v a l e n t )  t o  
r e g i s t e r  a n y  f o r e i g n  l i m i t e d  p a r t n e r s h i p  t h a t  l a w f u l l y  a p p l i e s  f o r  
r e g i s t r a t i o n .

S e c t i o n  9 0 4  s t a t e s  t h a t  a f o r e i g n  l i m i t e d  p a r t n e r s h i p  may r e g i s t e r  
u n d e r  a n y  name t h e  c o u l d  b e  r e g i s t e r e d  b y  a d o m e s t i c  l i m i t e d  
p a r t n e r s h i p .

S e c t i o n  9 0 5  p r o v i d e s  t h a t  a f o r e i g n  l i m i t e d  p a r t n e r s h i p  m u s t  
c o r r e c t  a n y  i n a c c u r a c i e s  i n  i t s  a p p l i c a t i o n  f o r  r e g i s t r a t i o n  w i t h  an  
i m n e d i a t e  f i l i n g  o f  a c e r t i f i c a t e  o f  a m e n d m e n t .

S e c t i o n  9 0 6  p r o v i d e s  t h e  p r o c e d u r e  f o r  c a n c e l l i n g  a  r e g i s t r a t i o n  o f  
a f o r e i g n  l i m i t e d  p a r t n e r s h i p .

S e c t i o n  9 0 7  d e n i e s  a  f o r e i g n  l i m i t e d  p a r t n e r s h i p  a c c e s s  t o  t h e  
c o u r t s  i f  t h e  f o r e i g n  l i m i t e d  p a r t n e r s h i p  f a i l s  t o  r e g i s t e r .

S e c t i o n  9 0 8  a l l o w s  a n  a p p r o p r i a t e  o f f i c i a l  t o  b r i n g  a c t i o n  t o
r e s t r a i n  a  f o r e i g n  l i m i t e d  p a r t n e r s h i p  f r o m  t r a n s a c t i n g  b u s i n e s s  i f  i t
f a i l s  t o  c o m p l y  w i t h  A r t i c l e  9 .

A r t i c l e  1 0 :  D e r i v a t i v e  A c t i o n s

S e c t i o n  1 0 0 1  a l l o w s  l i m i t e d  p a r t r n e r s  t o  b r i n g  a c t i o n  o n  b e h a l f  o f  
t h e  p a r t n e r s h i p  i f  t h e  g e n e r a l  p a r t n e r s  r e f u s e  t o  d o  s o  o r  i t  a p p e a r s  
t h a t  t h e y  a r e  u n l i k e l y  t o  d o  s o .

S e c t i o n  1 0 0 2  r e q u i r e s  t h e  p l a i n t i f f  i n  a  d e r i v a t i v e  a c t i o n  t o  b e  a
p a r t n e r  w h e n  t h e  l i t i g a t e d  t r a n s a c t i o n  w a s  e n t e r e d  o n  b e h a l f  o f  t h e

5



p a r t n e r s h i p ,  o r  t o  b e  a p e r s o n  w i t h  a u t h o r i t y  f r o m  a p a r t n e r  a t  t h a t  
t i m e .

S e c t i o n  1 0 0 3  r e q u i r e s  t h e  p l a i n t i f f  i n  a d e r i v a t i v e  a c t i o n  t o  s e t  
f o r t h  w i t h  p a r t i c u l a r i t y  t h e  e f f o r t s  t o  g e t  a g e n e r a l  p a r t n e r  t o  
i n i t i a t e  t h e  a c t i o n .

S e c t i o n  1 0 0 4  p r o v i d e s  t h e  c o u r t  t h e  d i s c r e t i o n  t o  a w a r d  a 
s u c c e s s f u l  p l a i n t i f f  e x p e n s e s  a n d  a t t o r n e y ' s  f e e s .

A r t i c l e  1 1 :  M i s c e l l a n e o u s
i

S e c t i o n  1 1 0 1  e s t a b l i s h e s  t h e  s c o p e  o f  t h e  A c t .

S e c t i o n  1 1 0 2  i s  t h e  t i t l e  f o r  c i t a t i o n  p u r p o s e s .

S e c t i o n  1 1 0 3  p r o v i d e s  f o r  s e v e r a n c e  o f  a n y  p r o v i s i o n s  o f  t h e  A c t
t h a t  a r e  f o u n d  u n c o n s t i t u t i o n a l .

S e c t i o n  1 1 0 4  p r o v i d e s  f o r  t h e  e f f e c t i v e  d a t e  f o r  t h i s  A c t ,  a n d  f o r  
t h e  r e p e a l  o f  p r i o r  l e g i s l a t i o n .  I t  s p e c i f i c a l l y  p r o v i d e s  t h a t  l i m i t e d  
p a r t n e r s h i p s  f o r m e d  u n d e r  p r i o r  l a w  s h a l l  r e m a i n  s u b j e c t  t o  t h e  p r i o r  
l a w  f o r  s p e c i f i c  a s p e c t s  o f  p a r t n e r s h i p  a c t i v i t y ,  a n d  s h a l l  n o t  b e  
i m p a i r e d  b y  i t s  r e p e a l .

S e c t i o n  1 1 0 5  s t a t e s  t h a t  t h e  U n i f o r m  P a r t n e r s h i p  A c t  g o v e r n s  a n y
c a s e  n o t  p r o v i d e d  f o r  i n  t h i s  A c t .

S e c t i o n  1 1 0 6  i s  a  s a v i n g s  c l a u s e .
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1

r  FISCAL NOTE C ^ °'
V  AMENDED ^*11 V e rs io n ; S  /  J  2 ____________

STATE OF ALASKA (S) Pu^lish Date; S//3/9J________
1991 LEGISLATIVE SESSION

Revision Date: Department  Affected: C om m er ce  <& E c o n o m i c  D e v .
Yitio; U n i f o r m  L i m i t e d  P a r t n e r s h i p  A c t  0 p u : B a n k i n g ,  S e c u r i t i e s  & C o r p o r a t i o n s

_________________ Component :  C o r p o r a t i  o n s

Sponsor:
Requestor:

Sen. Rodey

C O M P O N E N T  S E R I A L  NO.

Expenditures/Revenues: (Thousands of Dollars)
O P E R A T I N G FY 92 FY 93 FY 94 F Y  55 FY 96 FY 97

PERSONAL SERVICES
TRAVEL
CONTRACTUAL 1.5 0 0 0 0 0
SUPPL IES 1.5
EQUIPMENT
LAND & STRUCTURES
GRANTS. CLAIMS
MISCELLANEOUS
T O T A L  O P E R A T I N G 3.0 0 0 0 0 0

C A P I T A L o 0 0 0 0 0

R E V E N U E _ o 4.0 1 4.0 4.0 ... .4 ,0 i 4.0

FUNDING: (Thousands of Dollars)
G E N E R A L  FUND 3.0 0 0 0 0 0
FED ERAL FUNDS
OTHER
T O T A L 3.0 0 0 0 0 0

POSITIONS:
FULL-TIME 0 0 0
PART-TIME
TEM PORARY

- Changes iri S IQ. ^___ (4  <*.&)
reflect NO FISCAL CHANGE from the original 
fiscal note. This fiscalnoje is appropriate.

c ------
date Comte Aide (initial)

Estimate of current year impact:.

A
ANALYSIS: (Attach a  se p a r a te  p a g e  if neces sar y . )  UNR -  D i s t r i c t  R e c o r d e r ' s  o f f i c e  p r e s e n t l y  
t i e s  l i m i t e d  p a r t n e r s h i p s .  T h e  c h a n g e  o f  f i l i n g  t o  DCED's  c o m p u t e r  b a s e d  i n f o r m a t i o n  

m a n a g e m e n t  s y s t e m  w i l l  a c c o m m o d a t e  m o r e  e f f i c i e n t  d i s t r i b u t i o n  o f  i n f o r m a t i o n  t o  t h e  
b u s i n e s s  c o m m u n i t y .  T h i s  w i l l  t a k e  a d m i n i s t r a t i v e  p r e p a r a t i o n  t o  c o n v e r t  t h e  r e c o r d s  
t o  t h e  d e p a r t m e n t ' s  c u r r e n t  c o m p u t e r  f i l i n g  s y s t e m  a n d  p r e p a r e  i n  a d v a n c e  f o r  t h e  
e f f e c t i v e  d a t e  " ............................  .................................r t s - i nc u r r e d  w i l l  b e  t r a v e l a nd d a t a - i np u t  by  p e r s o nn e l

Prepared Qy:ti 
Division:

( i l l i s  F .  K i r k p a t r i c k ,  D i r e c t o r

B a n k i n g ,  S e c u r i t i e s  & C o r p o r a t i o n s

Phone: 4 65-2521

Date: . 5/9/91

G l e n n  A.  O l d sApproved  by C om m iss ion er:
A g en cy :  D e p a r t m e n t  o f  C om m er ce  & E c o n o m i c  D e v e l o p m e n t Date: 5/9/91.

Distribution (by preparer): Legislative FiaancejLegislative Soon

Rev 10/90 
WFK/MM/dgl9394D

irer): Legislative FirjancejLegisiative bj»nspr> Hequestor,,pMERequestor, pMB, & Impacted Agency(ies).
Page ]_ of



AMENDED
FISCAL NOTE - SB 193

ANALYSIS:

L i m i t e d  p a r t n e r s h i p s  a r e  c u r r e n t l y  f i l e d  w i t h  t h e  D e p a r t m e n t  o f  N a t u r a l  
R e s o u r c e s ,  D i s t r i c t  R e c o r d e r ' s  o f f i c e .  SB 1 9 3  r e q u i r e s  t h i s  f i l i n g  b e  
c h a n g e d  t o  t h e  D e p a r t m e n t  o f  C om m erc e  a n d  E c o n o m i c  D e v e l o p m e n t .  T h i s  
c o n v e r s i o n ,  i n  o r d e r  t o  m e e t  t h e  s t a n d a r d s  o f  t h e  c u r r e n t  c o r p o r a t i o n  
c o m p u t e r  f i l i n g  s y s t e m ,  w i l l  r e s u l t  i n  t h e  f o l l o w i n g  e x p e n s e s :

P o s t a g e  $ . 5

S u p p l i e s  . 2

M o t z n i k  C o n v e r s i o n  . 5
( P r i v a t e  c o m p a n y  who h a s  o n l y  n a m e s  

o f  a l l  l i m i t e d  p a r t n e r s h i p  f i l i n g s )
D e p a r t m e n t  w i l l  d e v e l o p  c o m p l e t e  

d a t a b a s e

R e g u l a t i o n s  -  A d v e r t i s i n g  . 3

T r a v e l  f o r  c o n v e r s i o n  o n l y  . 8

C o n v e r s i o n  -  P e r s o n n e l  D a t a  I n p u t  1 . 5

$ 3 . 0

T h e  p r o j e c t e d  r e v e n u e  o f  $ 4 . 0  w i l l  b e  new  p r o g r a m  r e c e i p t s  f o r  t h e  
D e p a r t m e n t  o f  C om m er ce  a n d  E c o n o m i c  D e v e l o p m e n t  a n d  a r e d u c t i o n  t o  t h e  
D e p a r t m e n t  o f  N a t u r a l  R e s o u r c e s .  T h i s  r e v e n u e  i s  b a s e d  o n  t h e  p r e s e n t  
f i l i n g  f e e  c h a r g e d  b y  DNR o f  $ 1 5 . 0 0 .  A p p r o x i m a t e l y  2 6 0  l i m i t e d  p a r t n e r ­
s h i p s  f i l e  p e r  y e a r .

9394D/050991d
Page 2 of 2



3CALN01 /  t

STATE OF ALASKA 
1 9 9 1  LEGISLATIVE SESSION BILL NO. SB 193

Revision Date: 

Title: Limited Partnerships

Sponsor: Senator Rodey

Requestor: Senate Judiciary

Department Affected: Natural Resources

BRU: Management & Administration
Components: Recorder’s Office

COMPONENT SERIAL NO. 8.02

EXPENDITURES/REVENUES: (Thousands of  Dollars)

OPERATING FY 92 FY 93 FY 94 FY 95 FY 96 FY 97

PERSONAL SERVICES

TRAVEL 1.0

CONTRACTUAL 2.0

SUPPLIES 0.6
EQUIPMENT

LAND&STRUCTURES

GRANTS,CLAIMS

MISCELLANEOUS

TOTAL OPERATING 3.6 0.0 0.0 0.0 0.0 0.0

CAPITAL

REVENUE (4.0) (4.0) (4.0) (4.0) (4.0) (4.0)

FUNDING: (Thousands of  Dollars)

GENERAL FUND 3.6

FEDERAL FUNDS
OTHER

TOTAL 3.6 0.0 0.0 0.0 0.0 0.0

POSITIONS:

FULL-TIME

PART-TIME

TEMPORARY

Estimate of  Current year impact:

ANALYSIS: (Attach a separate page if necessary)

See Attached

A  Prepared by: Linda Plumb____________________
\  Division: Management and Administration

*Approved by C o m m i s s i o n e r : ________
Agency: Department o f  Natural Resources

P h o n e : 
D a t e :

Date:

762-2437
8-May-91

8-May-91

/ 9 f/  / V a fe .

Distribution (by preparer) : Legislative Finance, legislative Sponsor, Requestor, OMB,
& Impacted Agency(ies).

REV 10/90 page 1 of 2



F I S C A L  N O T E  - S B  193

T h is  s c e n a r io  a ssu m es t h a t  a l l  p r e s e n t l y  e x i s t i n g  l i m i t e d  
p a r t n e r s h ip  d ocu m en ts a r e  c o p ie d  in  16mm r o l l  m ic r o f i lm  form  by 
c o n t r a c t  la b o r .  The d ocu m en ts w i l l  b e  s h ip p e d  t o  a c e n t r a l  
l o c a t i o n  w h ere th e y  w i l l  b e  f i lm e d  on a d u a l h ead  cam era. One 
o r i g i n a l  and o n e  co p y  o f  t h e  f i l m  w i l l  b e  forw ard ed  t o  on e  
D epartm ent o f  Commerce and Econom ic D evelop m en t l o c a t io n :

P e r so n a l S e r v ic e s  (100) $ .0

T r a v e l (200) 1 .0

C o n tr a c tu a l (300) 3 .5

C om m odities (4 0 0 ) :
P o s ta g e  $ 1 .0
S u p p l ie s  1 .0
P a c k in g  m a t e r ia l s  •1

2 .1

TOTAL $6.6

•3.(1 ri" rA j 3.0 C
NOTES: 1 . No p e r s o n a l  s e r v i c e s  a r e  in c lu d e d  in  t h i s  s c e n a r io  fo r  

th e  11 DNR r e c o r d in g  o f f i c e s .  R e c o r d in g  p e r s o n n e l  can  pac^c 
and s h ip  a l l  l i m i t e d  p a r t n e r s h ip s  w i t h in  norm al work d a y s .

2 .  I f  DNR p e r s o n n e l  a r e  r e q u ir e d  t o  t r a v e l  t o  th e  c o u r t  
s y s te m  m a in ta in e d  o f f i c e s  i n  G le n n a l le n ,  Sew ard, and V a ld e z  
t o  p a ck  and t r a n s p o r t  p a r t n e r s h ip  r e c o r d s ,  a p p r o x im a te ly  
$ 1 0 0 0 .0 0  i s  p r o j e c t e d  a s  t r a v e l  e x p e n s e .

3 .  P r o f e s s i o n a l  s e r v i c e  e x p e n s e s  w i l l  b e  in c u r r e d  t o  w r i t e  
a com p u ter program  t o  e x t r a c t  r e c o r d in g  d a ta  f o r  a l l  l i m i t e d  
p a r t n e r s h ip s  r e c o r d e d  from  J a n u a ry  1 , 1988 t o  im p le m e n ta t io n  
o f  SB 1 9 3 .

A d d i t io n a l  p r o f e s s i o n a l  s e r v i c e  e x p e n s e s  in  t h i s  s c e n a r io  
a r e  f o r  c o n t r a c t e d  m ic r o f i lm  s e r v i c e s .  T h is  e x p e n se  may 
ch a n g e  i f  p r e s e n t  s t a t e  p e r s o n n e l  a r e  em p loyed  t o  m ic r o f i lm  
t h e s e  r e c o r d s  in  t h e i r  norm al work d a y .

4 .  P o s ta g e  e x p e n s e s  in c lu d e  t r a n s p o r t a t io n  o f  p a r t n e r s h ip  
f i l e s  t o  a c e n t r a l  l o c a t i o n  f o r  m ic r o f i lm in g .  M ic r o f i lm  
r e c o r d s  w ou ld  b e  r e tu r n e d  t o  th e  d i s t r i c t  r e c o r d e r s '  o f f i c e s  
f o r  t h e i r  p erm anent r e c o r d  and o r i g i n a l  p a r t n e r s h ip s  
fo rw a rd ed  t o  C o r p o r a t io n s  S e c t i o n .

S u p p l ie s  c o v e r  d u p l i c a t e  o r i g i n a l  16mm m ic r o f i lm  r e c o r d s  and  
two d u p l i c a t e  c o p i e s .  One o r i g i n a l  and on e cop y  w ou ld  be 
s e n t  t o  C o r p o r a t io n s  S e c t io n  and on e w ou ld  b e r e t a in e d  in  
th e  r e c o r d e r s '  o f f i c e s .

P a c k in g  m a t e r ia l s  in c lu d e  t r a n s p o r t a t io n  o f  o r i g i n a l  f i l e s  
t o  t h e  c e n t r a l  f i lm in g  l o c a t i o n  and d i s t r i b u t i o n  o f  th e  
r e p la c e m e n t  m ic r o f i lm  r e c o r d .



'* STATE OP ALASKA BILL NO. SB 193

" 1991 LEGISLATIVE SESSION

Revision Date: Department Affected: Commerce & Economic Dev.

Title: Uniform Limited Partnership Act BRU; Banking, Securities & Corporations

________________ Component: Corporations

Sponsor:
Requestor:

Sen. Rodey

C O M P O N E N T  S E R I A L  NO.

Expenditures/Revenues: (Thousands of Dollars)

O P E R A T I N G FY 92 FY 93 FY 94 FY 95 FY 96 FY 97

PERSONAL SERVICES
TRAVEL
CONTRACTUAL 3.0 3.0 0 0 0 0
SUPPLIES
EQUIPMENT
LAND & STRUCTURES
GRANTS, CLAIMS
M ISCELLANEOUS
T O T A L  O P E R A T I N G 3.0 3.0 0 0 0 0

C A P I T A L 0 oo oo

0

R E V E N U E 0 | 15.0 15.0 15.0 15.0 15.0

FUNDING: (Thousands of Dollars)

G ENERA L  FUND 3.0 3.0 0 0 0 0
FEDERAL FUNDS
OTHER
T O T A L 3.0 3.0 0 0 0 0

POSITIONS:

FULL-TIME 0 0 0 0 0 0
PART-TIME
TEMPORARY

Estimate of current year impact:.

ANALYSIS:.(Attach a separate page ifnecessary.) The DNR " Dist r i c t  Recorder's office presently 
files Timixea partnerships. The c hange of filing to D CED's computer based information 

m anagement system will accommodate mor e  efficient distribution of information to the 

business community. This will take administrative preparation to convert the records 

to the department's current comp u t e r  filing system and prepare in advance for the 
■e LEac t i v a- d a t a .— Cos ^ f l f f S u r r ed wi-Tl-be-t ^ ave l -an  ‘
Prepared By: Willis F Y K i r k p a t r i c k ,  Director

Division: ______ Banking, Securities & Corp/pr^tigns
Phone:

Date:

465-2521

M/-bu/q

Date: M I lol,?.!,

Approved by Commissioner: Glenn A. O l a s ^ ^ j ______

Agency: D e p a rtment of Commerce & Economic ft^yelopment

Distribution (by preparer): Legislative Finance, Legislative Sponsor, Requestor, O M B ,  &  Impacted Agency(ies).

Rev 10/90 Page___ 1. o f__ %_



AMENDED
FISCAL NOTE - SB 193

ANALYSIS:

L i m i t e d  p a r t n e r s h i p s  a r e  c u r r e n t l y  f i l e d  w i t h  t h e  D e p a r t m e n t  o f  N a t u r a l  
R e s o u r c e s ,  D i s t r i c t  R e c o r d e r ' s  o f f i c e .  SB 1 9 3  r e q u i r e s  t h i s  f i l i n g  b e  
c h a n g e d  t o  t h e  D e p a r t m e n t  o f  C o n m e r c e  a n d  E c o n o m i c  D e v e l o p m e n t .  T h i s  
c o n v e r s i o n ,  i n  o r d e r  t o  m e e t  t h e  s t a n d a r d s  o f  t h e  c u r r e n t  c o r p o r a t i o n  
c o m p u t e r  f i l i n g  s y s t e m ,  w i l l  r e s u l t  i n  t h e  f o l l o w i n g  e x p e n s e s :

P o s t a g e  $  .5

S u p p l i e s  . 2

M o t z n i k  C o n v e r s i o n  . 5
( P r i v a t e  c o m p a n y  who  h a s  o n l y  n am es  

o f  a l l  l i m i t e d  p a r t n e r s h i p  f i l i n g s )
D e p a r t m e n t  w i l l  d e v e l o p  c o m p l e t e  

d a t a b a s e

R e g u l a t i o n s  -  A d v e r t i s i n g  . 3

T r a v e l  f o r  c o n v e r s i o n  o n l y  . 8

C o n v e r s i o n  -  P e r s o n n e l  D a t a  I n p u t  3 . 7

$6.0

T h e  p r o j e c t e d  r e v e n u e  o f  $ 1 5 . 0  w i l l  b e  new p r o g r a m  r e c e i p t s  f o r  t h e  
D e p a r t m e n t  o f  C om m er ce  an d  E c o n o m i c  D e v e l o p m e n t  a n d  a  r e d u c t i o n  t o  t h e  
D e p a r t m e n t  o f  N a t u r a l  R e s o u r c e s .  T h i s  r e v e n u e  i s  b a s e d  o n  t h e  p r e s e n t  
f i l i n g  f e e  c h a r g e d  b y  DNR o f  $ 1 5 . 0 0 .  A p p r o x i m a t e l y  1 , 0 0 0  l i m i t e d  
p a r t n e r s h i p s  f i l e  p e r  y e a r .

9394D/042691 c
Page 2 of 2
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Revision Date: Department Affected: Commerce & Economic Dev.

Title: Uniform Limited Partnership A c t  BRU: Banking. Securities & Corporations

___________________________________________________  Component: Corporations

Sponsor: Sen. Rodey

Requestor: _______________ C O M P O N E N T  S E R I A L  NO.

Expenditures/Revenues: (Thousands of Dollars)

Estimate of current year impact:.

ANALYSIS: (Attach a separate page if necessary.)

SEE ATTACHED PAGE

/ Id / .___________________________
Prepared By: Willis F. Kirkpatrick, Dire c t o r

Division: Banking, Securities & Corporations

Phone:

Date:

465-2521

Approved by Commissioner: Glenn A. Olds________________________________________________________

Agency: De p a r t m e n t  of Conmerce & Economic Development /  nats: - 2 3 - f * /

Distribution (by preparer): Legislative Finance, Legislative Sponsor, Requestor, O M B ,  &  Impacted Agency(ies). 

Rev 10/90 Page 1 of 2
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/ f f /  / V o t e

O P E R A T I N G FY 92 FY 93 F Y  94 FY 95 F Y  96 F Y  97

P E R S O N A L  S E R V I C E S

T R A V E L

C O N T R A C T U A L 3.0 3.0 0 0 .... -0 n

SUPP L I E S

E Q U I P M E N T

L A N D  &  S T R U C T U R E S

G R A N T S ,  C L A I M S

M I S C E L L A N E O U S

T O T A L  O P E R A T I N G 3.0 CO • o 0 0 __  i n

C A P I T A L 0 0 0 0 0 1 0

R E V E N U E 0 15.0 15.0 15.0 15.0 . .. 1 1 5.Q

FUNDING: (Thousands of Dollars)

G E N E R A L  F U N D 3.0 3.0 0 0 0 n

F E D E R A L  F U N D S

O T H E R

T O T A L 3.0 CO • o 0 0 0 0

POSITIONS:

FULL-TIME 0 0 0 0 0 0

P A R T - T I M E

T E M P O R A R Y



AMENDED
FISCAL NOTE - SB 193

ANALYSIS:

T h e  $ 6 . 0  o p e r a t i n g  c o s t s  i n c l u d e  a c o n v e r s i o n  o f  p r e s e n t  DNR f i l i n g s
a n d  p r o m u l g a t i o n  o f  r e g u l a t i o n s .  A p p r o x i m a t e  c o s t s  a r e :

P o s t a g e  $  . 5

S u p p l i e s  . 2

M o t z n i k  C o n v e r s i o n  . 5
( P r i v a t e  c o m p a n y  who  h a s  o n l y  n a m e s  

o f  a l l  l i m i t e d  p a r t n e r s h i p  f i l i n g s )
D e p a r t m e n t  w i l l  d e v e l o p  c o m p l e t e  

d a t a b a s e

R e g u l a t i o n s  -  A d v e r t i s i n g  . 3

T r a v e l  f o r  c o n v e r s i o n  o n l y  . 8

C o n v e r s i o n  -  P e r s o n n e l  D a t a  I n p u t  3 . 7

$6.0

The  $ 1 5 . 0  p r o j e c t e d  r e v e n u e  i s  b a s e d  o n  t h e  p r e s e n t  f i l i n g  f e e  
c h a r g e d  by DNR o f  $ 1 5 . 0 0 .  A p p r o x i m a t e l y ,  1 , 0 0 0  l i m i t e d  p a r t n e r s h i p s  
f i l e  p e r  y e a r .

9394D/042391b
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* " S T A T E  O F  A L A S K A  
1 9 9 1  L E G I S L A T I V E  S E S S I O N

BELL N O .  S B 1 9 3

Revision Date: ________________________________

Title: U n i f o r m  L i m i t e d  P a r t n e r s h i p  A c t
Department Affected: Commerce & Economic Dev.

BRU: Banking, Securities & Corporations 

Component: Corporations_________________________

Spon sor:

Requestor:

S e n .  R o d e y

C O M P O N E N T  S E R I A L  NO. 1

Expenditures/Revenues: (Thousands of Dollars)

O P E R A T I N G FY 92 FY 93 FY 94 F Y  95 FY 96 FY 97

P E R S O N A L  S E R V I C E S

T R A V E L

C O N T R A C T U A L 3.0 3.0 0 0 0 0

S U P P L I E S

E Q U I P M E N T

L A N D  & S T R U C T U R E S

G R A N T S ,  C LAIMS

M I S C E L L A N E O U S

T O T A L  O P E R A T I N G 3.0 co • o 0 0 0 , 0

C A P I T A L 0 1 .0 . 0 0 0 1 0

R E V E N U E 0 j 15.0 15.0 15.0 15.0 15.0

FUNDING: (Thousands of Dollars)

G E N E R A L  F U N D 3.0 3.0 0 0 0 0

F E D E R A L  F U N D S

O T H E R

T O T A L 3.0 3.0 0 0 0 0

POSITIONS:

FULL-TIME 0 0 0 0 0 0

P A R T - T I M E

T E M P O R A R Y

Estimate of current year impact:.

Prepared By: Willis F. Kirkpatrick, Director_____________ Phone: 465-2521

Division: B a n k i n g ,  S e c u r i t i e s  & C o r p o r a t i o n s  H -jib f °\

Approved by Commissioner: Glenn A. Olds —  r

Agency: Department of Commerce & Economic Development  Date:

Distribution (by preparer): Legislative Finance, Legislative Sponsor, Requestor, O M B ,  &  Impacted Agency(ies).

........................... —  -  -  P a g e _ J _ o . _ L _
WFK/MM7dg19394D-1 /041591a . J  j*  k ^ I
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BILL ANALYSIS - SB 193

ANALYSIS 01 

A r t i c l e

A r t i c l e

A r t i c l e

A r t i c l e

A r t i c l e

AMENDMENTS

3 .

BILL/PROGRAM EFFECTS -  CONTINUED:

6 -  A d d r e s s e s  r i g h t s  o f  a s s i g n m e n t  o f  p a r t n e r s h i p
i n t e r e s t s .

7 -  A d d r e s s e s  t h e  d i s s o l u t i o n  o f  p a r t n e r s h i p s .

8  -  A d d r e s s e s  a d m i s s i o n ,  r e g i s t r a t i o n ,  an d  c a n c e l l a t i o n  o f
f o r e i g n  l i m i t e d  p a r t n e r s h i p s .

9 -  O u t l i n e s  d e r i v a t i v e  a c t i o n s  t h a t  p a r t n e r s  may i n i t i a t e .

1 0  -  O u t l i n e s  t h e  g e n e r a l  p r o v i s i o n s ,  i n c l u d i n g  name
p r o t e c t i o n ,  name r e s e r v a t i o n ,  r e g i s t e r e d  a g e n t s ,  
r e c o r d  k e e p i n g ,  a n d  d e f i n i t i o n s .

PROPOSED -  CONTINUED:

T h e  p r o v i s i o n  f o r  n o t  f i l i n g  a name " d e c e p t i v e l y  s i m i l a r "  
t o  a  name o n  f i l e  p o s e s  a p o t e n t i a l  a d m i n i s t r a t i v e  p r o b l e m  
s i n c e  n o n e  o f  t h e  a p p r o x i m a t e l y  1 , 2 0 0  p a r t n e r s h i p s  o n  f i l e  
h a v e  b e e n  v e r i f i e d  f o r  name d u p l i c a t i o n .

9394D/041591a
- 2 -



S T A T E  O F  A L A S K A  
1 9 9 1  L E G I S L A T I V E  S E S S I O N

BILL N O .  SB -4-06—

Revision Date:_____________________________________
Title: "A n Act r e l a t i n e  to l i m i t e d

p a r t n e r s h i p s . . . "________________________

Department Affected:
BRU: L e g a l  S er vi cer

D e p a r t m e n t  of Law

Component: Operation?

Sponsor:
Requestor:

S e n a t o r  R od ev

S e n a t o r  R o de y COMPONENT SER IAL  NO.

Expenditures/Revenues: (Thousands of Dollars)
OPERATING FY 92 FY 93 FY 94 FY 95 FY 96 FY 97

PERSONAL SERVICES
TRAVEL
CONTRACTUAL
SUPPLIES
EQUIPMENT
LAND & STRUCTURES
GRANTS. CLAIMS
MISCELLANEOUS
TOTAL OPERATING -0- -0- -0- -0- icii01

C AP ITAL l l
REVENUE

FUNDING: (Thousands of Dollars)
G ENERAL FUND -0- -0- -0- -0- -0- -0-
FEDERAL FUNDS
OTHER
TOTAL

POSITIONS:
FULL-TIME -0- -0- -0- -0- -0- -0-
PART-TIME
TEMPORARY

Estimate of current year impact 

ANALYSIS: (Attach a separate page if necessary.)
T h i s  b i l l  a m e n d s  the s t a t e ' s  U n i f o r m  P a r t n e r s h i p  A c t  to a d d  a n e w  c h a p t e r  c o v e r i n g  

li m i t e d  p a r t n e r s h i p s .  Th e b i l l  d eal s w i t h  t r a n s a c t i o n s  b e t w e e n  p r i v a t e  p a r t i e s  and 

w i l l  not h a v e  a f i s c a l  i m p a c t  on the D e p a r t m e n t  of Law.

Ch cr~H
Prepared By: R i c h a r d  I. Pegues. D i r e c t o r  __________________ Phone: 4 6 5 - 3 6 7 2 _____________

Division: A d m i n i s t r a t i ^  S ^ r j / i ^ s M a r c h  2Q,

Approved by Commissioner: -__^Charles E. C o l e , / A t t o r n e y  Gene ra l________________________

Agency: D e p a r t m e n t  of L a w _______________________________________________ _ Date: M a r c h  20

Distribution (by preparer): Legislative Finance, Legislative Sponsor, Requestor, OMB, & Impacted Agency(ies).

Rev 10/90 & / ! /  J ? * ' f l W l f l /  P a g . ! _ L - 0 l _ L



T H E  F O L L O W I N G  D O C U M E N T  H A S  N O T  

B E E N  F I L M E D  B U T  I S  A V A I L A B L E  I N  T H E

O R I G I N A L  F I L E .



UNIFORM LIMITED PARTNERSHIP ACT (1976) 
WITH 1985 AMENDMENTS

Drafted, by the

NATIONAL CONFERENCE OF COMMISSIONERS 
ON UNIFORM STATE LAWS

and by it

A p p r o v e d  a n d  R e c o m m e n d e d  f o r  E n a c t m e n t  

in A l l  t h e  S t a t e s

at its

A n n u a l  C o n f e r e n c e  

M e e t i n g  in .It s  N i n e t y -Fo u r t h  Y e a r  

ln M i n n e a p o l i s , M i n n e s o t a  

a u g u s t  2-9,1935

U n i f o r m  l ld iu /ant Commissioners i

W ith P r e f a t o r y  N o t e  a n d  C o m m e n t s

Approved by. the American Bar Association 
Baltimore. Maryland, February 11, 1986




