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E x p la n a t io n  o f  P ro p o s e d  A m e n d m e n ts  to  
A la s k a  R e v ise d  L im ite d  P a r tn e r s h ip  A c t a n d  

A la s k a  R e v ise d  L im ite d  L ia b i l i ty  A c t

L i m i t e d  p a r tn e rsh ip s  an d  l im ite d  l ia b il ity  c o m p a n ie s  are o fte n  u se d  fo r  c lo s e ly -h e ld  

b u s in e s se s  o r  in v e s tm e n t  a c t iv i t ie s .  T h e y  are fr e q u e n t ly  u se d  b y  fa m ilie s .  O n e  o f  th e  k ey  

a d v a n ta g e s  o f  th e se  b u s in e s s  e n t it ie s  is tha t the  partn ers  o r  m e m b e rs  ca n  c h o o s e  w h o  w ill  b e  th e ir  

b u s in e s s  a s so c ia te s ,  an d  ca n  b e  s e cu r e  tha t the  v e n tu re  w il l  c o n t in u e  u n til an a g ree d  t im e  o r  

e v e n t .

I f  a c r e d i t o r  o b ta in s  a ju d g e m e n t  a g a in st a p a rtn e r o r  m e m b e r , th e  s ta tu te s  p r o v id e  tha t the  

c r e d i to r  c a n  o b ta in  a “ch a r g in g  o rd e r” aga in st the  d e b to r ’s p a r tn e rsh ip  o r  l im ite d  l ia b il ity  

c o m p a n y  in te re s t. T h i s  a l lo w s  th e  c r e d i to r  to  r e c e iv e  the  d is tr ib u t io n s  to  w h i c h  th e  p a r tn e r  o r  

m e m b e r  w o u ld  b e  e n tit le d .

O n  its fa c e ,  th e se  s ta tu te s  d o  n o t  e x p re s s ly  a llo w  fo r  an y  o th e r  c r e d i to r  re m e d ie s . T h i s  is 

c o n s is t e n t  w ith  th e  c o n c e p t  tha t the  o th e r  p a rtners  o f  a p a r tn e rsh ip  o r  m e m b e r s  o r  a l im ite d  

l ia b il ity  c o m p a n y  s h o u ld  n o t h a ve  th e ir  b u s in e ss  o r  in v e s tm e n t  a c t iv e ly  d is ru p te d , n o r  s h o u ld  

th e y  b e  fo r c e d  to  tak e  in  a s u b s t itu te  p a r tn e r  o r  m e m b e r  (e .g ., the  ju d g e m e n t  c r e d i to r ) .  T h i s  w a s  

the  g e n e ra lly  u n d e rs to o d  p o s it io n  tak en  b y  the  U n i fo r m  L im i t e d  P a r tn e rsh ip  A c t  a n d  m a n y  

l im ite d  l ia b i l i ty  a cts.

H o w e v e r ,  r e ce n t ly  a C o n n e c t i c u t  c o u r t  h e ld  tha t a ju d g e m e n t  c r e d i t o r  o f  a l im ite d  

p a r tn e rs h ip  c o u ld  fo r e c lo s e  o n  the  p a r tn e rsh ip  in terest. T h i s  h o ld in g  w a s  in  c o n f l i c t  w ith  a p r io r  

F lo r id a  c o u r t  d e c i s io n  w h ic h  h e ld  tha t fo r e c lo s u r e  w a s  n o t  an a v a ila b le  r e m e d y  fo r  a ju d g e m e n t  

c r e d i to r  o f  a l im ite d  pa rtn er. S u c h  fo r e c lo s u r e  w o u ld  a llo w  the  ju d g e m e n t  c r e d i t o r  to  b e c o m e  a 

p a r tn e r  o f  th e  l im ite d  p a r tn e rsh ip , o r  a m e m b e r  o f  the  l in jite d  lia b il ity  c o m p a n y .  D e p e n d in g  o n  

th e  p r o v is io n s  o f  th e  p a r tn e rsh ip  a g re e m e n t  o r  o p e ra tin g  a g ree m e n t, th is  c o u ld  re s u lt  in a fo r c e d  

d is s o lu t io n  o f  th e  e n t ity  and  sa le  o f  its a ssets . S u c h  a re su lt  c o u ld  b e  v e ry  h a rm fu l to  the  o th e r  

p a r tn e rs  o r  m e m b e rs .

T h e  p r o p o s e d  a m e n d m e n ts  m a k e  it c le a r  tha t a ju d g e m e n t  c r e d i to r  o f  an A la s k a  lim ite d  

p a r tn e rs h ip  o r  l im ite d  l ia b il ity  c o m p a n y  has o n ly  the  re m e d y  o f  a ch a r g in g  o rd e r. T h u s ,  the
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c r e d ito r  w i l l  r e c e iv e  all d is tr ib u t io n s  m a d e  to  th e  d e b to r  o r  d e b to r  p a r tn e r  o r  m e m b e r .  H o w e v e r ,  

th e  r ig h t to  r e c e iv e  s u c h  d is tr ib u t io n  is  th e  ju d g e m e n t  c r e d i t o r ’ s o n ly  re m e d y . N o  o th e r  r e m e d ie s  

are a v a ila b le  to  th e  ju d g e m e n t  c r e d i t o r  o r  to  a c o u r t  im p le m e n t in g  a c r e d i t o r ’s c o l l e c t io n  req u es t.

T h e  A la s k a  R e v i s e d  L i m i t e d  P a r tn e rsh ip  A c t  is a m e n d e d  b y  ch a n g e s  to  A S  3 2 .1 1 .1 7 0 , 

.340, a n d  .890 . T h e  A la s k a  R e v i s e d  L im i t e d  L ia b i l i t y  A c t  is a m e n d e d  b y  c h a n g e s  to  A S  

10 .50 .380. T h i s  a m e n d m e n t  w i l l  b e  e f f e c t i v e  im m e d ia te ly .
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