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May 6, 1985

Honorable Albert P. Adams
Page #2

Alaska House of Representatives
Re: 366-479-85

If you have any questions, please feel free to contact

me .
Sincerely yours,
NORMAN C. GORSUCH
ATTORNEY GENERAL
By:
Jonathan B. Rubini
Assistant Attorney General
JBR/pjg

Enc.



BILL SHEFFIELD, GOVERNOR

VIMILW ) " \eep\ -

DEPARTMENT OF LAW O 1031 W 4th A VENUE
SUITE 200
ANCHORAGE, ALASKA 99501
OFFICE OF THEATTORNEY GENERAL PHONE: 19071 276-3550

O 1st NATIONAL CENTER
100 CUSHMAN ST
SUITE 400
April 24, 1985 FAIRBANKS, ALASKA 99701
PHONE: (9071 452-1568

S3FOUCH K - STATE CAPITOL
JUNEAU, ALASKA 99811

. PHONE: 19071 465-3600
Hon. A1 Adams, Chairman

House Finance Committee

Alaska House of Representatives
Pouch V

Juneau, AK 99811

Re: Legislative power of appropri—
ation over funds of public
corporations
Our file: 366-463-85

Dear Representative Adams:

You have requested our advice whether the legislature®s
power of appropriation includes the power to appropriate money
administered by the Alaska Housing Finance Corporation (AHFC).
AHFC was created to administer a state enterprise consisting al—
most entirely of making housing loans or providing a secondary
mortgage market for housing loans originated by private lending

institutions. AHFC is a state agency with the power to 1incur
indebtedness if repayment 1is secured by pledging revenue earned
from AHFC enterprises. See Alaska Const, art. 1IX, 811. The

pledge 1is secured by dedicating money, 1including revenues earned
from the loan enterprise, to special accounts established for the
benefit of bondholders. You desire to know whether the legisla—
ture may appropriate directly from AHFC"s Alaska housing finance
revolving loan fund (AS 18.52.082) for a purpose unrelated to
AHFC. In addition, you ask i1f the unobligated balance of an ap-—
propriation from the general fund to the revolving fund may be
reappropriated for another purpose.

First, we believe there is little doubt that the legis—
lature may reappropriate the unencumbered and unobligated balance
of an existing appropriation. See Inf. Op. Att"y Gen. (Sept. 26;
366-132-81). The legislature 1is "merely reducing the authoriza—
tion to spend money. The formal act of appropriating money does
not invest a person or entity with the right to ultimately expend
the money unless a valid, binding contract is made with that en—
tity. It is very doubtful that a political subdivision of the
state being entirely a creature of statute could claim a vested
right to expend money under an appropriation absent the interven—
tion of 1innocent third parties. Based on these principles, we
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conclude that the unexpended and unobligated balance of an appro—
priation to the AHFC revolving fund may be appropriated for pur —
poses unrelated to AHFC.

We next turn to the more difficult question of whether
the balance of the AHFC revolving fund may be appropriated by the
legislature for a purpose unrelated to AHFC. The AHFC revolving
fund serves as a central pool of money consisting of the follow—

ing:
(1) appropriations from the legislature;
(2) assets transferred there by AHFC; and

(3) unrestricted repayments of principal on loans made
or purchased by AHFC.

The assets of the revolving fund are transferred to separate
funds when necessary to satisfy covenants made with bondholders.
Amounts remaining iIn the fund do not secure specific bond issues
of AHFC and remain unrestricted for use by AHFC "for the purposes
of the corporation.”™ Id.

The answer to your question turns on whether the re—
volving fund 1is within the state treasury or, failing that, if
the fund is an asset of the state which may be appropriated by
the legislature. Revolving funds administered by state agencies
are generally 1included in the state treasury for financial re—
porting purposes. However, the AHFC revolving fund is not car—
ried on the state"s ledgers as an asset of the state treasury.
Rather, the revolving fund is an asset of AHFC. In a recent ap-—
propriation Act, the legislature has specifically appropriated to
the AHFC revolving fund interest earned on Jloans made or pur—
chased by AHFC on deposit in the fund. See sec. 1, ch. 129, SLA
1984. This was done to remove any question that AHFC had improp—
erly dedicated an unrestricted revenue source of the state for a
special purpose in violation of the dedicated fund prohibition
set out 1in section 7, article IX of the Alaska Constitution.
This provides some evidence that the legislature considers unre—

stricted earnings of AHFC to be subject to appropriation. It is
important to note that we have identified these earnings as "un-—
restricted.” This means that the rights of innocent third par—

ties to retain the fund balance as security for the payment of
debt service on bonds have not intervened to restrict the ability
of AHFC to spend them. We believe that the AHFC revolving fund
is not In the state treasury. The effect of this conclusion is
that AHFC may spend money in the fund without further appropria-—
tion. However, money earned from investments or assets of the
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fund have customarily been considered a state asset which may be
transferred and deposited into the general fund.

The question then becomes: if the AHFC revolving fund
is not in the state treasury, but is an asset of a state agency,
is the fund subject to appropriation? We believe that unre—
stricted money 1in the fund is probably available for appropria—

tion. No specific authority was located to support this conclu—
sion. We base our opinion on a belief that the legislative power
of appropriation will be liberally construed by the courts. The
appropriation power 1is often described as plenary. That 1is, the
power to appropriate 1is limited only by express provisions set
out in the Alaska Constitution. Judicial decisions reciting this
principle are legion. See, e.g., San Francisco Labor Council v.

Regents of University of California, 608 P.2d 277 (Cal. 1980);
City of Sand Springs v. Department of Public Welfare, 608 P.2d
1139, 1148 (Okla. 1980). Absent a specific prohibition 1in the
Alaska Constitution against appropriating assets of an executive
branch agency held outside the state treasury, we believe that
the legislature may do so. This opinion does not hold that the
legislature must appropriate revenue of a public corporation be—
fore it can be spent, only that the legislature may exercise con—

trol over unrestricted assets of a public corporation. To deny
this power would establish an entity capable of segregating unre—
stricted state revenue forever. At some point, this would do

violence to the dedicated fund prohibition set out in article IX,
section 7 of the Alaska Constitution.

We believe it is also our responsibility to inform you
that there 1is a contrary view on t-his subject. The argument
could be made on behalf of bondholuers that AHFC has undertaken
certain obligations to bondholders which are binding on AHFC and

the legislature. AHFC bonds are issued as general obligations of
the corporation. Typically, AHFC covenants in its indenture that
it will "defend, preserve and protect the pledge of the progranm
obligations, pledged revenues, and other assets."” Bondholders
could attack any direct appropriation of the AHFC revolving fund
as a violation of the covenant to preserve assets. We believe

this covenant will not restrict legislative appropriations of
unrestricted assets of AHFC which are unnecessary to secure the
repayment of debt service on bonds. See Opinion of the Justices.
313 N.E.2d 882 (Mass 1977); Opinion of the Justices. 136 N.E.2d
223 (Mass 1956). This means that the directors of AHFC must be
certain that an appropriation of corporation assets will not jeo—
pardize its ability to pay debt service on outstanding bonds.

To prepare for and meet any challenge to the appropria—
tion of AHFC assets, we recommend that the legislature not only



Hon. Al Adams, Chairman April 24, 1985
House Finance Committee Page £4
366-463-85

appropriate the asset but also amend the enabling Act of AHFC to
assure bondholders that an impairment of their security will not
occur. Under this approach, a valid transfer of assets requires
not only an appropriation from the AHFC revolving fund but also
an amendment to AS 18.56.020 which provides authority for AHFC to
transfer unrestricted surplus to the general fund. */ Authoriza-—
tion by general law for the transfer of assets of public corpora—
tions has been used in the past. In 1980, the legislature trans—
ferred the assets of the Alaska State Development Corporation (AS
44.59.010), the Small Business Development Corporation (AS 44.-
60.020), and the Alaska Toll Bridge Authority (AS 44.57.010) to
the Alaska Industrial Development Authority. Sec. 42, ch. 106,

SLA 1980. The transfer was made not 1in an appropriations bill,
but in a bill proposing the enactment of general law. It is cur—
ious to note that no corresponding appropriation was made. This

approach is consistent with another familiar adage of public fi—
nance law that appropriation bills may not be used to amend sub-—
stantive law. Legislative Budget & Audit Committee v. Hammond,
No. 1JU-80-1163 CIV. It could be argued that AS 18.56.020 1Im—
plies that the a- ets of AHFC will be transferred to the state
treasury only upt termination. Because an appropriation cannot
amend existing law, a transfer from the fund before dissolution
of AHFC would be subject to question.

While we believe that a direct appropriation of surplus
AHFC assets 1is legally defensible, to avoid any question as to
the validity of a transfer appropriation, we recommend that the
legislature

(D enact an amendment to AS 18.56.020 authorizing
interim transfers of unrestricted surplus assets of AHFC to
the general fund;

(2) provide that the board of directors shall annually
determine the amount of surplus available for transfer; and

*/ AS 18.56.020 provides:

ALASKA HOUSING FINANCE CORPORATION. The
Alaska Housing Finance Corporation 1is a public
corporation and government 1instrumentality within
the Department of Revenue, but havein a legal ex—
istence independent of and separate from the

state. The corporation may not be terminated as
long as it has bonds, notes or other obligations
outstanding. Upon termination of the corporation,

its rights and property pass to the state.
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) appropriate the assets from the fund to the general

fund 1ir. accordance with the transfer authorization.

We hope this memorandum has answered your questions.

Sincerely yours,

NORMAN C. GORSUCH
ATTORNEY GENERAL

Assistant Attorney General
JLB/pjg
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Re: Senate BIill 163
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Alaska Holising Finance Corporation

R<esolution no. 91-

Resolution Establishing a Plan for

Partlal Re.paftnent of State Appropriations

. E
Erbgrgt%%s\%%the Bo'rd of Directors of the Alaska Housing Finance

. Endings
the State of Alaska_has mage a significant investment |
/@aﬁkaq-lou& ?lrlqance Coaporatlon thr(%g% appropriations o?
cash and mortgage 1oans; an

the Corporal &on expects to experience annual earnings |
&b%ess o?t al |%ecastsary tg %nJ |mm€d5ate program neecs; gno‘
0) . the Carporagon further expects a portion of such, ex
éa?mn 5 1Q %g wér .anH QY.e Rweat nee%?J to be refained.to
maintain 1t flnuncw\l VI ”Q(" m?et ut]ure debt  service
requIrements, or comply with existing financial covenants; and

there has henpresented a State Anpropriation Repayment
élrcrllj nv\é%cnﬁ SrOVIdlles IDtror repaymen?s to%)e ade un eP élerRam

The attached Sta ropriation Repayment Plan effectively meets the
o&ect?ves og parttleaﬁeBa;Pment an |€%re%y acﬁ)ptedﬁ.Ct Y
HL Effective Date:

|
This resolution shall taks effect immediately.
DATED THIS  day of 1901

Féﬂ?ﬁ%ﬁ igPthe Board

Attachments \ps1\dww/ic



Fiscal Period Net Inoome

No. Ending Unrestricted All Funds
Months Month  Year Tdtil . 78% Total 50%
12 8 1990 36,683 26,916 34,342 17,171
12 9 1989 (Loot) (3,001) (124,049) (62,025)
12 5 1988 1 17 12,238 (11,454) (5,727)
12 6 1987 all,121 25,591 20,928 10,464
12 9 1986 41,297 30,973 41,835 20,918
12 6 1986 J 3,739 35,054 76,882 38,441
12 6 1984 +JN906 28,429 74,774 37,387
12 6 1983 J 8,837 36,121 73.187 36,594
12 8 1982 80,577 46,433 95,193 47,597
7 6 1981 23,063 21,047 44,858 22,429
12 n 1980 14.156 10,602 26,913 12,957
Totals 351,990 268,410 362,409 178,208

Note;  UnhnwtrictodNet Income irallWee ret income of tre follovig:
Corporation Qeerating Aoo®ait. General Account of thoRevolving Fond, end
Stem Approprieted Leen Fund

dlvpollwltl



Alaska Housing Finance Corporation

Residential Financing Related Activity

(Projected)

Prepared as of March 6,1991

Beginning Balances; December 31,1990



ALASKA HOUSING FINANCE CORPORATION

FINANCING ACTIVITIES AND UQUED ASSETS

B

fiscal yeah projections

Mtg Demand w7« Liquid Asmis

(Gmonths)
Bond! tauftd

Fiscal
Year Ended Bonds
JURaCH Issyed
1991 130.00
1992 310,61
1993 249,87
1994 165.24
1995 152*72

1,009.24

Estimated
Mortgage
Demand-all

Prpaiflfflfl

18-5*00

355*50
285,04

183.0G

150.00
1,152,18

i

Related

Subsidy
Transfer

27.79

41.49
32.87

26.55

2122
153.63

5B

Net Liquid

Assets
End of FY

247.00

315,16
321.98
323.79

323.91
NM



The' Corporation's net unrestricted assets as of Deosmbar 31, 1900 are;
$286551,000
and as of June 30, 1095, the projected net unrestricted assets are:

$323,905,000

ThOtotal Increase of  $57,354,000 Is summarized as follows:
Inc (Deer)
($000)
SJEd)/fﬂ'm ISLAR (153,625)
CdliateraJ released from < retirement 1(1),648
Loftg term investments maturing %,763
Interest earnings on loans &Investments 101,305

Inteyest nghort-amioamonry 0
Grerd 8Amngrane (20,500)
Urantussd REOBQass (67.347)

Bounding 0

j57,354_

The Corporation has forecasted debt retirement through FY 1395.

Any release of collateral is assumed to be available for usa as subsidy for
subsequent bond Issuance,



AHFC Equity — Corporation and Combined

December 31,1990
($ Millions)

Retained Contributed

Program Eamhtoa Capital
Operating/General $409 $140
Home Ownership Fund (HOF) (39) 103
Insurance Fund m s*

Corporation Totals $331 $307
. Bond Financed Programs 80 727
Combined Totals $411 $1,034

Total

$549

54

25

$533

807

$1,445
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AHFC Unrestricted Net Assets
December 31 .-1990

($ Millions)

Total Unrestricted Net Assets

$549
%
Less;
Non-Liquid Assets
Mortgage Loam 112
Long-Term investments 56
REO a
(176)
Net Due From Other Programs
(98 x .30 (221
Unrestricted Net liquid Assets
(Before Debt Covenant Requirements) m .
Less;
Restrictions on Assets and Equity
(from Debt Covenant Requirements) (150)
Total Unrestricted Net Liquid Assets $194 -

Nat liquid assets Inducts $171,000,000 of mortgage loans

and mortgage backed securities warehoused pending funding
into long-term bond issues,



Change In Unrestricted Net Assets
For Five Year Period Ending December 31,1995

($ Millions)
Increases Over Five Years
Collateral Released From Retirement of Bonds $101
mtereSt Earnings on Loans and Investments 101
featuring Long Term investments 97

Qtotdl of Incresses 9

Redactions over Frve Year#

Irterest Rate Subsidy $154

Ganeral &Administrative ) 21

ijnreintursed REO Bxpenses g,
Subtotal of Reductions $242

otat Five-Year Change in Unrestricted Assets %7



Balance Sheet Data:

Assets

Liabilities

Total Fund Equity

EamlnosData:

Incom e

Interest and other

Interest
Loan loss and
REC related

All other
Total) expenses

Netlnl

Financial Status Report
($'s in thousands)

December 31,1990

Unrestricted Restricted
Accounts Accounts Total

655,009 4,681,093 5,336,102
106,335 3,785,162 3,891,497

548,674 895,931 1,444,605

Six Months Ended

20,490 215,301 235,791
1,178 163,311 164,489
10,359 (10,329) 30
(4571 32,907 32,460
11,080 185,889 196,969

9,410 29,412 38,822






Mortgage and Loan Information
As ofDecember 31,1990

(®s in Millions)
Outstanding Delinquency
Number  $ Amount Rates
Mortgage Loans 40,071 $3,335 5.11%
Mobile Home Loans 2,583 64 17.69%
Total 42,654 $3,399 5.87%
Dispositions
Foreclosures  Sold Other
Mortgage Loans 1248 2010 799
Mobile Home Loans 177 476 34

Total 1,425 2,486 833



Summary of Bends Outstanding
As of and for the Year Ending

December 31,1990

(S'sin Thousands)

| 1990 FRANCICIG Actity

. issued During Remarfcettd Total
Outstanding CalendarYear Calendar Year CatandarYeer

12/31/90 1990 1990 1990
Taxable Bonds $1,698,819 $200,000 $200,000
Tax-Exempt Mortgage Bonds 1,367,774 425,604 50,000 475,604
Other Tax-ExemptBonds 129,500 129,500 129,500
Tax-Exempt Veteran Bonds 378,605 35,000 35,000

i

$&562,698 $790,104 $50,000 $840,104
(00114

ciVotuk N erkNoosaXkiANEE
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Year

FY 1979
and Prior

FY 1980

FY1981

FY 1902

FY 1983

FY 1984

[ J . Total .e

History of State Appropriations to AHFC

($ Millions)

Revolving Fund -

State
Home Rural Mobile Mortgage
General Ownership Mortgage Home Insurance
Purposes Fund (HOF) Purchase Purchase Fund
$1 $7
3
$474 $53 12 $12 7
222 43
105 45
7 42
15 5808, , ’si.iﬂﬁ 183 o $13 $12 $17

tesft: x>11 4:

Total
State
Funding

558

265

150

49

$1,033

UAIYXD

|- W



AHFC Equity — Corporation and Combined

Retained

Program Earnings
Operating/General $371
Home Ownership Fund (HOF) (42)
Insurance Fund J44)
Corporation T.oteils $285
Bond Financed Programs 53
Combined Totals $338

June 30, 1989
($ Millions)

Contributed
Capital

$148

103

_1f

$267

766

$1,033

EXHIBIT I11-2

Total

$519

61

J2fl)

$552

819

$1,371



Total Unrestricted Net Assets
Less:
. Non-Liquid Assets
Mortgage Loans

- REO

Net Due From Other Programs
($89 x .30) 1

Unrestricted Net Liquid Assets
(Before Debt Covenant Requirements)

Less:

* Restrictions on Assets and Equity
(from Debt Covenant Requirements)

Total Unrestricted Net Liquid Assets

$519

119 .
JLZ
(146)
$346
(3361
$10
Page IH 'l7
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Change in Unrestricted

For Five Year Period Ending June 30,1994

Baseline A
($ Millions)

Increases Over Five Years

Collateral Released From Retirement of Bonds
Interest Earnings on Loans and Investments

Subtotal of Increases

Reductions Over Five Years

Interest Rate Subsidy

Overcollateralization of Bonos (a)

State Financed Loan Purchases

Interest on Short-Term Borrowings

Loan Losses and Net REO Losses

AHFC General and Administrative Expenses

Subtotal of Reductions

TotaLFive-Year Change in Unrestricted Assets,

AeanpEas
l\bal:slc;/mia(-amotcrvmrml lbod program
AQSpatantabsidyan taat progran
m I-DGPII prograndrirgFY 1989940
mnl HOAP Bpragrancuirg FY 108/0ard 103001

Tot* puraessat kereo.afhayearaas kit

'_Il:axaemct o nooiMw
axaamptwrini 110Mion

Tachia
HOAP <10 raHNn
Sastrad 1SOamn

Bodsartasaumtd aaatzaral izl by 2 proonttorassitcfrgtriacirant.

Bord asts ael.Opgointatbod AEEto\sSaas
P@«%ﬂ&dﬁmag&mtadmm -

10 psroant No resanre acuntsassUed tartax Vswm ots.

Arel e adssrasaCrporaad aountsae
mr%‘g,?blomtmmmpamaﬁom-
© ThistirsBamaeo tod tbshod saissoosa ad resneaunts.

$80
215

$295

$83
109
50
60
50
50

$402

($107)

Page BS
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ov'.r'm sign of AIDE~"present.'course. is the Skagwayt.Qre'Terminal, a 1990 purchase,funded by;a $25 million bond issue.

e - \ mam wm - S B ] » |

ARgen”™ “pftillp ]
By HAL BERNTON ’ loans in 1987 as collapsing real-es-

1 %> l?ally News business reporter _ AIDEA* Retained Earnings ve AIDEA* Loans < tate values caused a near-tripling of
AvMclj..From headquarters in a fore delinquent loans..But the agency

still has managed to.operate in the]
Lft‘_!fbiack for 10 years in.a row and last.
ft ° year,posted a .near-record profit'of:
» $29 million. It enters the new decade;
j';-with $331 million in .cash and liquid"'

‘Alaiha Induibial Devtlopmtnl and Expod Auihonty mAlaska Induslrlal DtvplcpmwK and Expod Authority *

seee | west.. AlaskA"-HnbArefpprtvV A~hAan v. investments.
"«came a soutl&ast**ask”|'leV d:cjref5S’ AIDEA’s bulging piggy bank also.,
.terminal. By?year"s ed,” It wilU"bw: makes-it a tempting target for a
a new.dock in the booming”~NorthiS; g 'c. c7..Hickel administration that came to,
.1 Pacific fisheries. It hopes;th’;build Valn) g power last'December pledging to use.;

state money to spur, new develop-',
'‘A. ment."Since then,.collapsing oil
'A'prices have s\vept away anticipated

of.'new 'Anchorage, airplane®. li; budget surpluses,, and AIDEA has
snance 'hangars. ? . i .- - °“;é¥* «heemerged' as one of the few ;state
/Y1ly." ~The group y isitneither’;-some;*.g,1 P 1 “?'agencies with cash to bankroll de- |
., high-flying -.Outside;, investment-~ 8jfes£?v.i9%i,82 <8 «ja *ss as a7 es &0 *P 198182 a3 a* as a6 a7 ae a9 D m.frvelopment. . .
5> group nor the shadowy subsidiary av.. iij am intending to make 'it a
InitiCut* of $ o dil and Economic Rfie«/ct V central feature of the state role in
s-A-stimulating ... economic develop-
strayed from its 'since 1982. “lI would absolutely place,:.!*'ment,” said Glenn Olds, the state
d .develppment charter — Al-,; our emphasis on resource develop-;-,;-commerce commissioner and an Al-

i, * < Jsih ¢ jSS.-A*;1



|- Total system and product
quality control will be main-
etained and managed through
graining, distribution,V .ser-.
vice and registration .'pro-:
grams. Manufacturers such'’
as AT&T, Lennox, Texas-In-
struments and W estinghouse
have contracted to make
product changes for Smart.,
home applications. Builders” \
Acontractors and ®installers’
Mwill be specially trained?ahd;
f-certified for installatio'ri*hd:
L"to ensure manufacturer war-
»ranties. V
So what does this mean?
The ultimate goal is to cre-
rate a new kind of home.
Until it becomes standard
ewithin the industry, it will
be an extra cost. If it en-
dures the test of time it may
prove to be something we
didn’t know how we man-'
aged without it* | hope we
-.won't need to ask the kids
-how to run the smart home
(.terminal; | *my

'™ Cllatw Fﬁa&nseg Isi ? Ir%ocal
desoale ! r‘éaFesPefa o

Hmyn appears, piery ourth's L‘
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SENATE. FINANCE COMMITTEE REPORT

DATE; 4/12/91

The Finance Committee considered

"An Act relating to powers of the
providing for an effective date."

and recommended:

replace with CS
or adopt CS

[ ]
[ ]
[ ] attached amendment(s)
[ 1]
Y

do pass
] do not pass

] no recommendation

] individual recommendations

] further referral to

ATTACHES NEW FISCAL NOTE(S):
Dept/Date:

[ 1 fiscal note(s)

fl-Y"zero fiscal note(s)
33/t /9/

[ 1 appropriation-no fiscal note

SIGNING DO-PASS:

FURTHER:

DATE TURNED
INTO OFFICE: S-C -9/

SENATE BILL NO. 190

Alaska Safety Advisory Council; and

[ ]
[ ]
[ 1]

same title
new title
technical

title change

letter of intent adopted

APPROVES PREVIOUS:

fiscal note(s)
ZD& L ol oskj a,//<//?/

S -
[ 1 zero fiscal note(s)

OTHER RECOMMENDATIONS:

2

Co-Chairs: Si~fiatures and mmendations

(HB only)

Dept/Date:

/d 9 <€

P o-rurs
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FISCAL NOTE Nb., A—

STATE OF ALASKA A . Version: AP *T0
1991 LEGISLATIVE SESSION
(S) Publish Date: S-fttfof

Revision D ate: Departn. -

Title: Alaska Safety Advisory Council BRU:Treasury
Component:

Sponsor: Hickel
Requestor: Component Serial 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 0 0
CAPITAL 0 0 0 0 0 0
REVENUE 0 0 0 0 0 0

FUNDING: (Thousands of Dollars)
GENERAL FUND
FEDERAL FUNDS

OTHER
TOTAL 0 0 0 0 0 0

POSITIONS:

FULL-TIME
PART-TIME

TEMPORARY

Estimate of current year impact: None

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

Rev 10/90 Page -L of 4-
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STATE OF ALASKA (
1991 LEGISLATIVE SESSION

Revision Date:

Title:
Safety Advisory Council”

Sponsor: Rules Committee

Requestor: ~ Governor
OPERATING

PERSONAL SERVICES

TRAVEL

CONTRACTUAL

SUPPLIES

EQUIPMENT

LAND&STRUCTURES

GRANTS,CLAIMS
MISCELLANEOUS
TOTAL OPERATING

CAPITAL
REVENUE

FUNDING: (Thousands of Dollars)
GENERAL FUND
FEDERAL FUNDS
GF Program Receipts
TOTAL

POSITIONS:
FULL-TIME
PART-TIME
TEMPORARY

"An Act relating to the Alaska

FY 92

1035
6.0

109.5

109.5

1095
1095

FISCAL NOTE

FY 93

1035
6.0

1095

109.5

109.5
109.5

No._ "

BILL N(i(  Bil! Version: -5 £ [<?£
(S) Publish Date: 3 ////<?]
Department Affected: Labor
BRU:  Commissioner's Office
Component: Commissioner's Office
COMPCNENT SERIAL NO. .MU
FY 94 FY 95 FY 96 FY 97
1035 1035 1035 1035
6.0 6.0 6.0 6.0
109.5 109.5 109.5 1095
109.5 109.5 109.5 109.5
1095 109.5 1095 109.5
1095 109.5 109.5 109.5

Estimate of current year impact: Ifthe effective date is 1/1/91, the FY 91 impact v/ould also be $109.5.

ANALYSIS:

see attached

Prepared by:
Division:

Approved by Commissioner:
Agency:

(Attach a separate page if necessary)

Eileen Plate, Special Assistant
Commissioner's Office

Nancy Bear User,;
Department of Labor

Phon?: 465-2700
Date : 2/14/91
Date: 2/14/91

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

Rev 10/90

Page 1 of 2



Fiscal Note Analysis for:
"An Act relating to the Alaska Safety Advisory Council”
This bill would allow the Alaska Safety Advisory Council to collect program receipts at its
annual safety & health conference. These receipts would, it turn, be used to pay for the

conference activities as well as other council activities.

Projected receipts for FY 92:

Annual Governor’s Conference $109,500
Registration fees: $85,000
Exhibit fees: 14,000
Other fees: 10,500

Projected expenses for FY 92:

Annual Governor’s Conference $109,500
Speakers expense $58,000
Conference hotel 36,000
Portfolios/Nametags/Awards 6,000
Miscellaneous 9,500

If the effective date is January 1, 1991, the receipts and expenditures for FY 91 would also
fall under the provisions of this bill. We estimate the receipts and expenditures will be
about the same in 1991 as shown above for 1992.
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SENATE BILL NO. 190
IN THE LEGISLATURE OF THE STATE OF ALASKA

SEVENTEENTH LEGISLATURE - FIRST SESSION

BY THE SENATE RULES COMMITTEE BY REQUEST OF THE GOVERNOR

Introduced: 3/11/91
Referred: L&C and Finance

A BILL
FOR AH ACT ENTITLED
"An Act relating to powers of the Alaska Safety Advisory Council; and providing for an

effective date."

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

* Section 1. AS 18.60 is amended by adding a new section to read:
Sec. 18.60.840. POWERS OFTHE COUNCIL, (a) The council may charge
a fee for attendance at the annual governor’s safety conference, based on the estimated
cost to organize and hold the conference.
(b) The receipt andexpenditure by the council ofmoney from anysource is
subject to the Executive Budget Act (AS 37.07).
* Sec. 2. Section 1 of this Act is retroactive to January 1, 1991.
* Sec. 3. This Act takes effect immediately under AS 01.10.070(c).
SB0190a -1- SB 190

New Text Underlined [DELETED TEXT BRACKETED]



WALTER J. HICKEL, GOVERNOR

DEPARTMENT OF LAIIOIt P.0. BOX 21149

JUNEAU, ALASKA 99802-1149

%(E O: Tl_E COVNISSIO\ER PHONE: (907) 465-2700

FAX: (907) 465-2784

April 26, 1991

The Honorable Pat Pourchot, Co-Chair
Finance Committee

Alaska State Senate

P.0. Box V

Juneau, AK 99811

Dear Senator Pourchot:

I am writing to urge the Finance Committee"s early
consideration of Senate Bill 190. Passage of this bill 1is
needed to bring the Alaska Safety Advisory Council into
conformity with state budget/appropriation laws.

Specifically, Senate Bill 190 provides the Council with the
required statutory authority to charge a fee for attendance
at their annual Governor®s Safety Conference. In addition,
the accompanying Tfiscal note properly brings the Council™s
program receipts and expenditures into the legislative
appropriation process.

Since the Council was established 1in 1982, it has charged
conference fees and expended them outside of the state
budget/legislative appropriation process. Enclosed 1s a copy
of an opinion from the Department of Law which provides
additional background information on the 1issue.

Passage of Senate Bill 190 is needed this year to permit the
Council to continue to organize and hold its annual safety
conference.

Thank you for your help; and if any additional information 1is
needed, please let me know.

Sincerely,

Nancy" Bear Usera
Commissioner

NBU :kh

Enclosure
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m MEMORANDUM State of Alaska
Department of Law

o The Honorable Nancy Bear Usera January 4, 1991
’ Commissioner
Departme t- oﬁ—Labor 663-91-0215

r z;,~icX CACE I .- . 465-3603

nGpa® " . Deotitv” Ly«a:

. ggﬁ%t SUB. ect: Alaska Safety Advisory
wh- ! info OH Council - receipt and
Adm Asst expenditure of funds
Olves - - Int Autl
FROM: Thomas J. Slagle

ASD
Assistant Attorney GefHjgTHT
Human Services-Juneau Is&

W/G-/

ISSUE

Your predecessor, Jim Sampson, requested an opinion on
whether the Alaska Safety Advisory Council (ASAC) can legally spend
program receipts without going through the state budgetary or other
administrative process.

The short answer is that by statute program receipts must
be deposited with the Department of Revenue. Authority to receive
and expend funds for a state agency must be through legislative

appropriation. ASAC is a state body and the purchase of goods and
services by the ASAC must conform with the State Procurement Code.
BACKGROUND

The ASAC is established in the Department of Labor with
the aim of promoting safety to reduce the menace of accidental
death and injury. AS 18.60.830 - 18.60.835. The council®s 13
members are appointed by the governor and represent 1industry,
labor, government, and the public sector. A primary responsibility
of ASAC is to organize and hold the governor®s annual safety

conference.

ASAC generates program receipts through private donations
and from fees charged to attend the annual conference. ASAC uses
the program receipts to help underwrite the next conference, which
includes the cost of renting a conference hall, food services,
hiring speakers, and additional administrative costs. While ASAC
receives an annual appropriation through the state budget, the
majority of its funding is through the program receipts. ASAC has
been informally advised that, to conform with state law, its
budgetary program, as presently constituted, must be channeled
through the legislative/state budgetary process, but the council
continues to maintain a separate bank account in Anchorage to fund

its progranm.

(02200%



The Honorable Nancy Bear Usera January 4, 1991
Department cf Labor Page 2
Our file: 663-88-0375

LEGAL ANALYSIS

AS 18.60.830(a) provides: "There 1is established in the
Department of Labor the Alaska Safety Advisory Council.”™ (Emphasis

added.)

The Department of Labor administrative statute 1in
AS 23.05.030 provides: "The department shall remit to the
Department of Revenue all money it receives and sign and 1issue
vouchers for® necessary disbursement.” (Emphasis added.)

ASAC 1is established within the Department of Labor, thus
the money received through program receipts must be remitted to the
Department of Revenue. ASACls failure to remit the program
receipts is contrary to the above statutory obligation. In
addition, AS 43.05.150 provides, 1in part, that the Department of
Revenue shall "collect, receive, and safely keep all money of the
state which is not by law entrusted to the care and custody of some
ether office.”

The Alaska Constitution prohibits the expenditure of
money absent legislative appropriation (art. IX, 8 13). 1/ ASAC
has made expenditures for 1its annual safety conference without
state legislative approval or statutory authority. These
expenditures are contrary to law.

The State Procurement Code (AS 36.30) provides the
statutory framework for the purchase of goods and services by a

state agency.

ASAC contracts to rent space and to obtain food services
for its annual safety conference. Payment for the services are
made through the ASAC private savings account. There 1s no
indication that ASAC follows the procedures or regulations provided
through the State Procurement Code, such as competitive bidding.
The space rental and food services connected with the annual safety
conference are not exceptions to the application of the State
Procurement Code (AS 36.30.850 lists the exceptions). Thus, ASAC"s
procurement procedures are in violation of the State Procurement

Code.

1/ Alaska Const, art. 1IX, 813, provides: "No money shall be
withdrawn from the treasury except in accordance with appropriation
made by law. No obligation for the payment of money shall be
incurred except as authorized by law. Unobligated appropriations
outstanding at the end of the period of time specified by law shall

be void."



The Honorable Nancy Bear Usera January 4, 1991
Department of Labor Page 3
our file: 663-88-0375

CONCLUSION

State law mandates that all program receipts must be
remitted to the Department of Labor for deposit with the Department
of Revenue. ASAC 1is required by law to obtain authority to receive
and expend funds through the legislative process. ASAC"s current
use of a savings account to deposit program receipts is contrary to
state law. ASAC"s procedure for obtaining goods and services for
the annual safety conference is contrary to the State Procurement
Code and 1s improper. 2./

TJS:jh: jal

cc: Doug Blankenship
Deputy Attorney General

2/ While not the focus of the memo, ASAC should obtain statutory
authority to generate program receipts. AS 37.10.050, as amended
in 1990, provides, in part:

() A state agency may not charge for the
provision of state services unless the charge (@)
is set or otherwise authorized by statute; and (2)
where a regulation is necessary, is set by or
provided for in a regulation that meets the
standards of AS 44.62.020 and 44.62.030. A fee or
other charge that is set by regulation may not
exceed the estimated actual costs of the state
agency 1in administering the activity or providing
the service unless otherwise provided by the
statute under which the regulation is adopted; this
limitation does not apply to sales of property by a
state agency. Unless specifically exempted by
statute, a state agency authorized to collect or
receive fees, licenses, taxes, or other money
belonging to the state shall account for and remit
the receipts, less fees to which the collector is
entitled by statute or regulation, to the
Department of Revenue at Ileast once each month.
The commissioner of administration shall separately
account under AS 37.05.142 for receipts deposited
under this subsection.

There 1is no statutory authority for ASAC to charge a fee for
attendance at the annual safety conference.



Statu of A laska
OFFICE OF THE GOVERNOR
JUNEAT

March 11, 1991

The Honorable Richard 1. Eliason
President of the Senate
P.0O. Box V

Juneau, AK 99811
Dear President Eliason:

Under the authority of art. 11l, sec. 18, of the Alaska
Constitution, | am transmitting a bill relating to the powers of
the Alaska Safety Advisory Council (council).

The council 1is made up of 13 members from industry, [labor,
government, and the public sector. A primary function of the
council 1is to organize and hold an annual governor®s safety
conference to bring together citizens interested in safety and
health matters. (AS 18.60.835) The council, through its annual
safety conference and other duties, provides the people of Alaska
with an important format to develop and exchange ideas relating
to safety and health. The annual appropriation to the council,
$15,000, has been insufficient to cover the cost of the annual
conference. Therefore, the council charges an attendance fee for
the safety conference to help underwrite the cost of the next
conference.

To conform with state law, the council®s funding must be
channeled through the state budget/legislative appropriation
process. This bill provides statutory authority for the council
to charge the conference attendance fee, thereby generating
program receipts which must be accounted for under the Executive
Budget Act (AS 37.07). Thus, the bill provides for
accountability of amounts received by the council and provides a
source for future legislative appropriations.

I urge your prompt action on this matter.
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D
Date Referred: May 6, 1992

Date of Committee Action: OH V /
The FINANCE Committee considered:

CS FOR SENATE BILL NO. 193 (FIN)

FURTHER REFERRALS:

CSSB 193(FIN)

UNIFORM LIMITED PARTNERSHIP ACT

"An Act relating to limited partnerships; amending Alaska Rule of Civil Procedure 8; and providing for an

effective date."

RECOMMENDATIONS:
be replaced with

[ ] have attached amendments(s)
[ ] do pass

] do not pass
hﬁ('to recommendations
[ ] individual recommendations
[ ] additional referral to the__

ADOPTS:

ATTACHES NEW FISCAL NOTE(S):

[ ] fiscal impact

letter of Intent

[ ] zero fiscal note

SIGNING DO PASS

[ ] the same title
1 ] anew title

Committee

APPROVES PREVIOUS: , (Dtpt/Due)

0C6D

[IAfiscaI note(s) DA)R
[\]\zero fiscal note(s) tQ"VO

RECOMMENDATIONS

M umo

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

comporent:  Corporatl ons

Sponsor: Sei. ROdey

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

LAND & STRUDTURES
GRANTS. CLAMS
MISCELLANEC US

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

FUNDING: (TTkh meenc* of Dollars)

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

FEDERAL FUN
OTHER 5
FUND sounc

TOTAL 0 0 0 0" L 0 O

FULL-TIME 0 0 0 0 0 - Q

PART-TIME
TEMPORARY

Estimate of ourr& - ;'iar Impod:

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

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

DMalon: Banking. Securities &Corporations Deale:

Approved by Commleeloner: Glenn A 01ds

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

WPK/IMMdgl939 1D-1/0130321
(Rev. 127M91)



FISCAL NOIE - SB 193

SIS - CONTINUED:

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

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

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

contractual expenditures:

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

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

$ .5 Motxnlk .

Conversion Projected for the cost Incurred In

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

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

51.5 Conversion Projected cost for personnel data Input

of Initial hardcopy records.

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

9411/013092 f
Page 2 of 2



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

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

Sponsor: Senator Rodev

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

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

PERSONAL SERVICES

TRAVEL

CONTRACTUAL

SUPPLIES

EQUIPMENT

LAND & STRUCTURES
GRANTS. CLAIMS
MISCELLANEOUS

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

FUND SOURCE:

FUNDING: (Thousands of Dolars)

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

OTHER
FUND SOURCE:

TOTAL
POSITIONS:

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

TEMPORARY

Estimate of currant year impact:_

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

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

m$ | A mrial )



18 P

199 -E%HEL%FM%DN (Bsi)”FXJebrI?sizn:Dats: Pett

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

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

CAPITAL

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

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

OTHER

Funding Source:
TOTAL 6.6 0.0 0.0 0.0 0.0 0.0

POSITIONS:
FULL-TIME
PART-TIME
TEMPORARY

Estimate of Cuirent year impact:
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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 1includes only those expenses for the
Department of Natural Resources and to our Knowledge does not
overlap with that of the Department of Commerce and Economic

Development.

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

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

100 none requested

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

Recorder®s Office employees will do the work.

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

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

SEVENTEENTH LEGISLATURE - SECOND SESSION

BY THE SENATE FINANCE COMMITTEE

Offered: 2/S/92
Referred: Rules

Sponsor(s): SENATOR RODEY,

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

2 providing for an effective date.”

3 BEITENACTED BY THE LEGISLATURE OF THE STATE OF ALASKA:

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

5 CHAPTER 11. UNIFORM LIMITED PARTNERSHIP ACT.

6 ARTICLE 1. FORMATION AND CERTIFICATE OF LIMITED PARTNERSHIP.

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

11 (1) the name of the limited partnership;

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

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

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

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

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

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

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

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

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

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

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

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

(12) other matters the partners determine to include.

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

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

(1) the name of the limited partnership;

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

(b) Within 30.days after the following events, an amendment to a certificate of limited
partnership reflecting the occurrence of the event or events shall be filed:

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

(2) the admission of a new general partner,

(3) the withdrawal of a general partner, or

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

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

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

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

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

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

(1) the name of the limited partnership;

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

(3) thereason for filing the certificate of cancellation;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

the department, the certificate of limited partnership is amended, and upon the effective date of
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a certificate of cancellation or a judicial decree of cancellation, the certificate of limited
partnership is canceled.

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

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

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

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

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

ARTICLE 2. LIMITED PARTNERS.

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

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

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

-5 CSSB 193(FIN)
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power under AS 32.11.350 to grant the assignee the right to become a limited partner, upon the
exercise of that power and compliance with conditions limiting the grant or exercise of the
power.

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

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

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

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

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

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

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

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

(5) requesting or attending a meeting of partners;

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

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

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

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

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

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

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

-1- CSSB 193(FIN)
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amendment to be executed and filed; or
(2) withdraws from future equity participation in the enterprise by executing and
filing in the office of the commissioner a certificate declaring withdrawal under this section.

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

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

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

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

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

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

-8-
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AS 32.11.250;

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

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

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

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

(B) files a voluntary petition in bankruptcy;

(C) is adjudicated a bankrupt or insolvent;

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

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

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

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

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

(A) the general partner’s death; or

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

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

9- CSSB 193(FIN)
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partner’s estate;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

ARTICLE 5. DISTRIBUTIONS AND WITHDRAWAL.
Sec. 32.11.240. INTERIM DISTRIBUTIONS. Except as provided in AS 32.11.240 -

11 CSSB 193(FIN)
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32.11.310, a partner is entitled to receive distributions from a limited partnership before the
partner’s withdrawal from the limited partnership and before the dissolution and winding up of
the partnership

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

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

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

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

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

Sec. 32.11.280. DISTRIBUTION IN KIND. Except as provided in the certificate of
limited partnership, a partner, regardless of the nature of the partner’s contribution, does not have

the right to demand and receive a distribution from a limited partnership in a form other than
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cash. Except as provided in writing in the partnership agreement, a partner may not be
compelled to accept a distribution of an asset in kind from a limited partnership to the extent that
the percentage of the asset distributed to the partner exceeds a percentage of that asset that is
equal to the percentage in which the partner shares in distributions from the limited partnership.

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

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

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

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

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

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

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

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

partnership interest.

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

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

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

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

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

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

Sec. 32.11.370. DISSOLUTION. A limited partnership is dissolved and its affairs shall
be wound up upon the happening of the first to occur of the following:

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

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

(3) written consent of all partners;

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

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

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

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

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

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

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

partners in satisfaction of liabilities for distributions under AS 32.11.240 or 32.11.270; and
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(3) except as provided in the partnership agreement, to partners first for
of their contributions and secondly respecting their partnership interests, in the proportions in
which the partners share in distributions.

ARTICLE 8. FOREIGN LIMITED PARTNERSHIPS.

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

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

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

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

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

(2) the state and date of its formation;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

ARTICLE 9. DERIVATIVE ACTIONS.

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

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

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

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

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

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

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

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

(1) must contain without abbreviation the words "limited partnership™;
(2) may not contain the name of a limited partner unless
(A) itis also the name of a general partner or the corporate name of a
corporate general partner, or
(B) the business of the limited partnership had been carried on under that
name before the admission of that limited partner;
(3) may not contain a word or phrase indicating or implying that it is organized
other than for a purpose stated in its certificate of limited partnership; and
(4) may not be the same as, or deceptively similar to, the name of a corporation
or limited partnership organized under the laws of this state or licensed or registered as a foreign
corporation or limited partnership in this state.

Sec. 32.11.820. RESERVATION OF NAME, (a) The exclusive right to the use of a
name may be reserved by

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

During Session;
PATRICK M.RODEY State Capitol

SENATOR Juneau, Alaska 99801-1182

Senate |

MEMORANDUM

DATE: May 6, 1992

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

FROM: Senator Patrick M. Rodey

SUBJ: Request for Hearing - SB 193

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

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

Thank you.

PMR/1b/memo 004



SPONSOR STATEMENT
CSSB 193 (FIN®

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

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

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

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

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

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

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



DIVISION OF LEGAL SERVICES
LEGISLATIVE AFFAIRS AGENCY

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

Attn: Tim Benintendi

FROM: Theresa L. Bannister
Legislative Counsel

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

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

Section 1. Main provisions of the bill.

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

Sec. 32.11.020. This is sec. 202 of the ULPA. This section establishes how a
certificate of limited partnership can be amended. A certificate of amendment must
be filed with the department. The section identifies what information the certificate
of amendment must include. Subsec. (b) requires that an amendment to a certificate
of limited partnership must be filed after certain listed events. Subsec. (c) requires
a general partner to amend the certificate if the partner realizes that the certificate
is inaccurate. Subsec. (d) allows the certificate to be amended freely. Subsec. (e)



