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SUBSTI TUTE SENATE BI LL 5064

State of WAshi ngt on 55th Legislature 1997 Regul ar Sessi on

By Senate Commttee on Law & Justice (originally sponsored by Senators
Roach, Haugen, Johnson, Wnsley and Rossi; by request of Secretary of
State)

Read first tine 1/21/97

AN ACT Rel ating to Iimted partnerships; anmendi ng RCW25. 10. 453 and
25.10. 553; adding new sections to chapter 25.10 RCW and providing an
expiration date.

BE | T ENACTED BY THE LEG SLATURE OF THE STATE OF WASHI NGTON:

NEW SECTION. Sec. 1. A new section is added to chapter 25.10 RCW
to read as foll ows:

The legislature finds that the maintenance of records regarding
outdated limted partnerships, which no longer actively transact
busi ness, inposes an unnecessary financial burden on the state. The
| egislature also finds that the nmaintenance of outdated records
regarding |l imted partnershi ps prevents the nanes of these partnerships

from being available for use by new business entities. Based upon
t hose findings, the purposes of chapter . . ., Laws of 1997 (this act)
are:

(1) To authorize the secretary of state to identify limted

partnerships formed wunder legislation that predated the current
Washington wuniform limted partnership act that are no |[|onger
transacting business, and to dissolve them and nmake their nanes
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avai l abl e for new business entities actively transacting business in
this state; and

(2) To provide for a system under which the secretary of state’s
records of limted partnerships fornmed under current |aw are kept
current and the records of limted partnerships no | onger conducting
busi ness can be purged.

NEW SECTION.. Sec. 2. A new section is added to chapter 25.10 RCW
to read as foll ows:

(1) This section applies to all existing |limted partnerships
formed after June 6, 1945, and before January 1, 1982, under the
authority of statutes effective before January 1, 1982.

(2) A limted partnership under this section shall notify the
secretary of state, before January 1, 1998, that it continues to
actively conduct business. The notice nust be in witing, and nust
include its principle business address, the name of its registered
agent, and the address of its registered office. If the limted
partnership has not previously appointed a registered agent or
designated a registered office, it nust do so.

(3) The secretary of state shall notify all limted partnerships
under this section of the requirenments of subsection (2) of this
section wthin ninety days of the effective date of this act. The
notice nust be in witing, deposited into the mail postage prepaid, and
addressed to the registered office of the [imted partnership. If the
secretary does not have a record of a registered office, the notice
must be addressed to the principle business address or other address
contained in the secretary’ s records.

(4)(a) If the limted partnership does not conply with subsection
(2) of this section, then the secretary of state shall comence
proceedi ngs to adm nistratively dissolve the imted partnership under
RCW 25. 10. 455, except as provided in (b) of this subsection.

(b) If the notice is returned as undeliverable, then the secretary
of state may not commence proceedings for adm nistrative dissolution
under (a) of this subsection until the secretary has caused a notice to
be published at |east once a week for six consecutive weeks in a
newspaper of general circulation in the county where the principa
pl ace of business of the limted partnership is |ocated, according to
the records of the secretary of state. The secretary may aggregate the
notices to nmultiple partnerships within a single notice.
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(c) On the first day of each nonth, the secretary of state shal
prepare a list of limted partnerships dissolved under this section
during the preceding nonth, and shall cause that list to be published
in the state register.

(5 Limted partnerships dissolved under subsection (4) of this
section may be reinstated under RCW 25.10.457, except that if the
notice was returned as undeliverable the limted partnership may be
reinstated at any time within five years of dissolution. If alimted
partnership denonstrates that it is dissolved under subsection (4) of
this section because the notice was returned as undeliverable, and the
notice was returned as undeliverabl e solely because of an error in the
processing of the delivery of the notice, the secretary of state shal
reinstate the limted partnership to the sanme status the |limted
partnership had at the time of the dissolution and may not assess a
penalty or fee to the Iimted partnership.

Sec. 3. RCW25.10.453 and 1991 ¢ 269 s 31 are each anended to read
as follows:

The secretary of state may comence a proceeding under RCW
25.10.455 to admnistratively dissolve a limted partnership if:

(1) An anmendnent to the certificate of [imted partnership required
by RCW 25.10.090(2)(c) is not filed when specified by that provision;

(2) The limted partnership is without a registered agent or
regi stered office in this state for sixty days or nore; ((ef))

(3) The imted partnership does not notify the secretary of state
within sixty days that its registered agent or registered office has
been changed, that its registered agent has resigned, or that its
regi stered office has been di scontinued; or

(4) The limted partnership does not deliver its conpleted periodic
report to the secretary of state when it is due.

Sec. 4. RCW25.10.553 and 1991 ¢ 269 s 43 are each anended to read
as follows:

The secretary of state may commence a proceedi ng under ((seetien45
of—+this—aet)) RCW25.10.555 to revoke registration of a foreignlimted
partnership authorized to transact business in this state if:

(1) The foreign limted partnership is wthout a regi stered agent
or registered office in this state for sixty days or nore;
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(2) The foreign limted partnership does not informthe secretary
of state under RCW 25.10.520 that its registered agent or registered
of fi ce has changed, that its regi stered agent has resigned, or that its
registered office has been discontinued within sixty days of the
change, resignation, or discontinuance;

(3) A general partner or other agent of the foreign limted
partnership signed a docunent knowing it was false in any materi al
respect with intent that the docunent be delivered to the secretary of
state for filing; ((e+r))

(4) The secretary of state receives a duly authenticated
certificate from the secretary of state or other official having
custody of partnership records in the jurisdiction under which the
foreign limted partnership was organized stating that the foreign
l[imted partnership has been dissolved or its limted partnership
certificate cancel ed; or

(5) The foreign limted partnership does not deliver its conpleted
periodic report to the secretary of state when it is due.

NEW SECTION. Sec. 5. A new section is added to chapter 25.10 RCW
to read as foll ows:

(1) Alimted partnership forned or registered under this chapter
shall deliver to the secretary of state for filing periodic reports
that set forth

(a) The nanme of the limted partnership;

(b) The street address of its registered office and the nane of its
regi stered agent in this state;

(c) In the case of a foreign limted partnership, the address of
its principle office inthe state or country under the | aws of which it
is formed; and

(d) The address of the principle place of business of the limted
partnership in this state.

(2) Periodic reports are due every five years on the anniversary
date of the formation or registration of the [imted partnership. The
secretary of state may provide by rule for a longer period of tine
bet ween reports. Periodic reports nust be acconpanied by a fee equal
to the corporation license fee under Title 23B RCW

(3) As to limted partnerships forned or registered before the
effective date of this act, the secretary of state shall provide by
admnistrative rule for a schedul e under which the first reports under
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this section shall be due. The reports may not be due earlier than one
year after the effective date of this act.

NEW SECTION. Sec. 6. Sections 1 and 2 of this act expire January
1, 2005.

~-- END ---
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