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February 102000
Represen d;tttv (ete Kott, Chair
House Ju C|ar3/]c ommittee

Alaska House Re tesentattves
Room %( %
Juneau, Alaska 118

Re: Location ofstatytory definition sections,
an(t HB %%Un orm Partnership Act)
Dear Representative Kott:

nt to repeat my request that the OVISIOHS of HB 26 (Uniform P rtnersh
EsY@t[I ?p Hantze/dr tgreﬁtore the d |n|t|on 5 ttonaﬁ [ 0enera provm ns
tote 8

HA\DDEMVERD

r¥ el AS chaper (1 2009) efecing 0 natonice
organization ot%hts Un?ormAct plr (A5 3200) gt

ewsorofStatut Pam Finle sFebrua% memotoycitt %nthssubect S
Ias

anexce nt Ptemento e reason not t0.¢o requs% one
careful | ;8 nd| her Uni orm cts |n utes ere Alas a
disregarded t enatq arre}nagemen omsoE B)IE? ﬁ 8 ]
consistency - users oft ka Statutes no to look at the r the definitions.” 1

As the state’s second Revisor of Statutes 8 the thor/edttor
? ftwo or H]or more §ed|t|Pns ofthe Leg 1gla Ve Dra % anua myself.
amdltar With t

e eveIoRment étr%am% tional re tttrement %r thfas Igsgﬁta tatutes | asfcltrr“r/r?a\t:ed in
re]%utrem en lﬁ

Lce{r;so fed the rWm‘yde(q[rgtons -at-the- en@’q Stt@]/e rt ere ettast

atecset cederd tcc(J9 ngtcere rsognn%stt%esnj i temastl ners%}or e
the point unat?dresse(a WT: eVeryone agree woulh%e bad ik S) oo 0f Ue

1 She does not give any further reason, but then says “In addition, the drafting manual states that the
definitions section should be at the end.” This fact is not an additional reason, but merely the written
statement ofthe approach taken in Alaska, based on the reason Pam describes as the “primary” one.

Actually, the consistency of location, with its consequent ease of use, is the only reason,
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Re resentative Pete Kott
ation o{ ettFr)ﬁtfons & HB 2%

within Alaska, aconsntenc rule was adopted, and it was the one stating that definitions
and other general provision shou %e putO at the ent] ﬂ

0T a chapter, Section, or whatever.
Butwgam did not address the mters\at use of the Alaska Sta [P es, In [the
did not %v new out the wor teUm orm

e i%mguters certain
Haws Con erence, A % ing already enacte aan n| orm ct Ife Was
slower. Now, in the 20005, we heed to'do everything we can to facilitate interstate

activities under Alaska law.
S0, | would make the following responses to Pam’s memo;

o t”a%tttt?é@%%”tt\e“ﬁ Nt o tPtf'%Ytﬁ%R“’@me”'a' ke o0
%ti e consiste tBesu stance of our aWWI'[ at of the ather stajes, And, to

aCl |tate he use of that substance, the ofher part Is to assure consistency of the
?t ats%stance We neets 10) rﬁafe th tsu%stance easy to'find. The hest

organizatio
%t 80 tHat 15 0 adhere to the national version of Unjform Ach nottrf sunstitute
Intransigence for reason, persisting in our own parochial approacn to section location.

2 For many areas ofthe lav/, s ch as co merC|aI transac jons, part ersh| s, child
im dcion. e a t e 8CU?L|sthe

fuﬁo ¥nl|Js”count o ?sw grg e\tlﬁ mgn aw S o? OrBus ﬁte?sss hoals, soclal work
Eeart oft ematerlﬁl

s, etc., and constitutes the n those fiel le enterin
?<?orce ?rom those ac{< unas are familiar wn ne Um?orm Acts. %% eve ﬁa

ﬁas 3, andn tcon erm Re Interstate aspects or mom nt, most pe lew e ost
é\mn( Wth %e orficlal’ jumben g ? artlcuar Uni ormAct'ONh lona Ie tn
researc et ncou ecisions rothers urces such as \West Publishi

N n orm
o e ]

3 The fact that the ?ever |form Acts e acte%m Alas tha e atedb P n her
Seconq para aph re Ie eAaskaa roac rather thant USL ag%oac es not
mean that |t as.a oo eal ose Instances. The fﬁth atith ened dPS
not ake it ood ur |cans n they're not g 00d. Pam'’s examples o
Xresu from e 1S at|v rafte sposmon preva rm|ne Or it could be
tat no one notlced or, 11 or someone |l ke me was not arou at no one cared,
4 Several of the Acts cited in Pam’s second ra are relat|ve short m king the
quesﬂon theqocatmn o?the dee}nr]n jon sect|8a Peor no ance ﬁeyﬂ\g
eas% to find at either the front ort ack. B for comR ate Acts sucg e
Unitorm Comme[]clal Co eanﬂ n| orm Pro ate Co ¢ (current exceptions), and s
Uniform Partnership Act (mue Ionger than the or r%mal 1914version now on our ooks)
interstate consistency oflocation Is €ssential. We must view the larger picture.



Representagive Pete Kott
Location 011 efmions & HB 26

Iconcluge that Pam’ very point - kn0WI where 0 I(ﬁ)k for the def|n|t|ons—
Y\/I” be furthered, in the Unifor tco text a|na|n|n niform Act’s
ocation.2 Irepeat my request that they eresto ed totheor |na| ocation inHB 24

Yours truly,

Artpur H, Peterson .
Ur]g orm Law Commissioner
or Alaska

o ool St
Legm%tlve A?faws Agency

: It would be a good idea for the drafting manual to say so. 1lwish that | had put such a statement in the
manual years ago.



TONY KNOWLES, GOVERNOR

crpn ~T3
a F PLEASE REPLY TO:
O 1031 WEST4TH AVENUE, UITE% 0

S 0
ANCHORAGE, ALASKA 99501-1994
PHONE: (907)269-5100

DEPARTM ENT OF LAW FAX: (907)276-3697
CFFICE CF THEATTORNEY GENERAL CUsAN T. Sire oo
FAIRBANKS, ALASKA 99701-4679
PHONE:  (907)451-2611
February 9 m FAX: (907)451-2846

to P.0. BOX 110300-DIMOND COURT HOUL
‘N JUNEAU, ALASKA 99811-0300

PHONE: (907)465-3600

FAX: (907)465-6735

(T:pgjlr-lonorable Pete Kott
g e
Uneau, AK B8 - 1187
Re: CSHB 296(L&C) (relating to partnerships)
Dear Representative Kott;
CSHB 296(L&C) has heen referred to the House Judiciary Committee.
| Alaska Uniform Law Commissioners request an early hearin%on CSHB ,
reIatmq,to ﬁartnershgo. Th? bill Updaes our statutes to conform to amen(? enlls recommende
the National Conference of Comrmissioners on Uniform State Laws.  Uniform faws are especia ?
Important to keep Alaska as an attractive market for interstate commerce.
Sincerely,

BRUCE M. B
ATTORNEY

By.

QTELHO
GENERAL

Dehorah E. Behr
Assistant Attorney General

DEB:f
C; Aﬂ Uniform Law Commissigners

C %stal mith, Le,gsatwe Contact, E)t, ofhaw
Pat Pourchot, Legislative Director, Office of the Governor

oacklh printed on recyded paperb  C.D
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From: Arc Peterson
Uniform Law Commissioner

SPONSOR STATEMENT

for

HB 296, UNIFORM PARTNERSHIP ACT

1/31/2000

Alaska currently has the 1914 version of the Uniform Partnership Act promulgated

by the National Conference of Commissioners on Uniform State Laws. HB 296 updates

that law.

The bill proposes enactment of the NCCUSL 31994 comprehensive revision, and
picks up 1ts 1996 provisions on limited ligbility partnerships, along with a 1997 amendment

by the NCCUSL. Making minor djustments toaccommodate Alaska drafting style

requirements, HB 296 closely tracks the national version.

The changes reflect modern business practices and more than eight decades of court

decisions and scholarship.

A fundamental aspect of the revision isthe recognition ofa partnership as a
separate legal entity (the “éntity” concept), and not merely as an aggregate of individuals

(the “&ggregate”“concept). (Current law isa confusing blend of the two.) This principle s

reflected inmany provisions.

HB 296 recognizes the primacy of the partnership agreement over statutory rules,

except for certain rules protecting specific partner interests in the partnership. It



m

addresses the fiduciary obligations of loyalty, due care, and good faith. Itallows partners
control and flexibility to meet their business needs, but defines “partnership”as a distinct
entity. This bill also allows for the continuity of Iife of the partnership so that the

partnership no longer dissolves every time a partner leaves. Italso provides new rules for
conversion and merger so that partnerships may convert toa limited partnership and vice

versa, or may merge with another partnership or limited partnership.

The 1996 amendments on limited liability partnerships provide limited liability for
general partners ofa registered limited ligbility partnership. They provide greater
protection to partners against personal ligbility than is the case under most of the existing
state limited liability partnership statutes. Limited ligbility partnerships can be created
simply by filing a registration statement. However, individual partners are personally

liable for any injury they cause, and their personal assets are available to satisfy a

Jjudgment against them.

The bill integrates the nationally uniform version of the limited liability partnership
law into the nationally uniform version of the regular partnership law, thus significantly
improving upon Alaska 31996 enactment on limited lidbility partnerships and facilitating

the use of Alaska partnership law. Ithelps bring Alaska into the modern business world.

‘k***



TONY KNOWLES, GOVERNOR

crp crp
PLEASE REPLY TO:

DEPARTM ENT OF LAW ’ é@ﬁéﬁi%%%%g%ﬁ&q%go
O KEY ILDIN
C]:FICEC]:TI-EA'I'I'OJZ;;\;yG;\E;!;lI_) %ﬁ%%@% -
A EW&%?%Q%URTHOL

e Honorable Norman Rokeburg

ar .
House Labo[ & Commerce Committeg

State Capito
Juneau, AK 9811 - 118

Re: HB 2%6(relating to partnerships)

Dear Representative Rokeburg:

| HB 296 has just been introduced and referred to the House Labor and Commerce
Committee.

Alaska Uniform Law Commissioners request an early hearing on HB 296 relati
rtnership, "’ﬁe%ﬁ ?q r¥d ] 2 E f

to Pa ug ates our statutes to conform to amendments refommended V.
National Co ferean (f(f Commissioners on Uniform State Laws.  Uniform laws are especially
Important to keep Alas

a 85 an attractive market for interstate commerce,
Sincerely,

BRUCE M.

BOTELHO
ATTORNEY

QTE
GENERAL

By:
) Deborah E. Behr
Assistant Attorney General

DEBf
CC; H(fn. Pete Kott, Chair, House Judiciary Committee

A% Uniform.Law Commissioners
Chrystal Smith, Legislative Contact, Dept, of Law

Pat%ourc ot Legiglatlve Director, Office of the Governor

JAN 2 5 2000



FISCAL NOTE

BILL NO.

STATE OF ALASKA
2000 LEGISLATIVE SESSION
Dept. Affected

Revision Date/Time (Note if correction)

HB296

Community & Econ. Dev.
BRU Banking. Securities, and Corporations

Title Uniform Partnership Act
Component Banking, Securities, and Corporations
Sponsor Judiciary
Requester House Labor and Commerce Component Serial No. 1233
Expenditures/Revenues (Thousands of Dollars)
Note: Amounts do not Include Inflation unless otherwise noted below.
OPERATING EXPENDITURES FY 2001 FY 2002 FY 2003 FY 2004 FY 2005 FY 2006
Personal Services
Travel
Contractual
Supplies
Equipment
Land & Structures
Grants & Claims
Miscellaneous
TOTAL OPERATING 0.0 0.0 0.0 0.0 0.0 0.0
CAPITAL EXPENDITURES | j
[ICHANGE INREVENUES ( ) 1 1
FUND SOURCE (Thousands of Dollars)
1002 Federal Receipts
1003 GF Match
1004 GF
1005 GF/Program Receipts
1037 GF/Mental Health
Other (Specify Type)
TOTAL 0.0 0.0 0.0 0.0 0.0 0.0
Estimate of any current year (FYOO) cost:
POSITIONS
Full-time
Part-time
Temporary
Page_  Of

Rev 10/89) Pfrfomxd i/ B
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National Conference of Commissioners on Uniform State Laws
211 East Ontario, Suite 1300, Chicago, lllinois 60611*312/915-0195*Facsimle 312/915-0187

John M. McCabe

Legislative Director /Legal Counsel
jmmccabe@nccusl.org

Memo to: Arthur H. Peterson
From: John M. McCabe
Date:  February 4,2000

Subject:  Comparison of Limited Liability Partnerships Under Current Alaska Law and The Revised
Uniform Partnership Act,

As peryour request please find attached a chart comparing key provisions of current Alaska Law
with regard to limited liability partnerships and how they differ from the Revised Uniform

Partnership Act (RUPA).
There are differences, some major and some minor:

e Alaska’s current liability shield is limited to tortious actions and does not
cover ordinary commercial transactions ofthe partnership

« Both Alaska’s current law and RUPA require registration to become a limited
liability partnership. Alaska, however, requires a more detailed filing, requires
a distinguishahle name, and requires that the name of the partnership be
registered.

e Existing Alaska law requires that a limited liability partnership cany a set
amount of liability insurance or have qualified assets of a certain amount.

e Both Alaska and RUPA require a periodic filing however Alaska requires
reports be filed biennially while RUPA provides for annual filing.

LEL Uniform Law

o commissioners
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. February 1, 2000

Robert H. Hume, Jr., Co-chair

Alaska Bar®"s Business Law Section

c/o Copeland, Landye, Bennett & Wolf, LLP
701 W. 8th Avenue, Suite 1200 -«

Anchorage, Alaska 99501

Krista S. Stearns, Co-Zchair
Alaska Bar®s Business Law Section

Hicks,

Boyd, Chandler & Falconer

825 W. 8th Avenue, Suite 200
Anchorage, Alaska 99501

Re: HB 296, Uniform Partnership Act
(last legislature®™s SB 198)

Dear Mr. Hume and Ms. Stearns:

Act

in Alaska.

HB 296 proposes enactment of the Revised Uniform Partnership
It was promulgated by the National Conference of

Commissioners on Uniform State Laws 1in 1994, and significantly
amended by the NCCUSL (i.e., by adding the limited liability

partnership provisions) in 1996.

A 1997 amendment was also added

by the NCCUSL. Alaska has the 1914 version of the Act!

In 1992, Alaska enacted the revision of the Uniform Limited

Partnership Act (repealing the old AS 32.10 and enacting AS
32.11); in 1994, we enacted AS 10.50, on limited-liability

companies; and ch. 52,

SLA 1996 enacted a set of amendments

(primarily, AS 32.05.405 - 32.05.760) on limited liability

partnerships.
but do not do the job of, HB 296.

to,

In one way or another, those enactments are related

The bill consists of two basic parts:

1. the 1994 comprehensive revision of the 1914 UPA, a
key feature of which is statutorily establishing the "entity"”
concept of partnerships; and

2. the 1996 amendments of the 1994 version, presenting
the limited liability partnership provisions, integrating
them into the official revision of the UPA, itself.


mailto:dilfin@pdalaska.net

Robert Hume & Krista Stearns Page 2

Uniform Partnership Act revision
February 1, 2000

I am enclosing for each of you an information packet prepared
by the NCCUSL. -1t includes the. official text of the Act and
commentary, along with a fact sheet, summaries, and other helpful
material. A copy of HB 296 1is also in there.

January 3, 19.97, 1 sent such a packet to John Tindall, your
predecessor in the section, but | suspect that his copy is so dog—
eared by this time that he probably has not passed it along to

you.

We need to have an updated, nationally consistent UPA, with
the properly integrated limited liability partnership provisions
in it. There should be general support for such an Act. I trust
that you and your colleagues 1in the section will endorse it.

Hope to hear from you soon. Thanks.

Yours truly,

Uniform Law Commissioner
for Alaska'

Enclosure

cc w/0 enc.: Rest of Alaska®"s ULC Delegation:
Jay A. Rabinowitz
W. Grant Callow
Tamara Brandt Cook
L. S. Kurtz, Jr.
Deborah E. Behr



UNITFORM PARTNERSHIP ACT-QUICK CHRONOLOGY

1914 - Qriginal Uniform Partnership Act
192 - Promulgation of Uniform Partnership Act (1992) by Uniform Law Commissioners

1998 - Amendments to Uniform Partnership Act (
Becomes Uniform Partnership Act (%9&3 2

194 - Amendments to Uniform Partnership Act (
Becomes Uniform Partnership Act (99% -

19%6 - Amendments to. Uniform Partnership Act ( ]99@
Adds Limited Liability Partnership. Becomes niform Partnership Act (1980)
1997 - Amendment to Uniform Partnership Act (1996), Section &1L

Becomes Uniform Partnership Act (1997)

Copies of this Act may be obtained firom:

NATIONAL CONFERENCE OF COMMISSIONERS ON UNIFORM STATE LAWS
211 E. Ontario Street, Suite 1300
Chicago, Illinois 60611
312/915-0195



THE UNIFORM PAR%NE%—‘MR&%I

PURPOSE; Thrs act revises the Uniform Partqershr Actaf 1914 Tr\e 1MPAact establrshesr
a ner hr asasep@eratel a no mere a an agoregate o

ners ec%gnrze £l ‘YB/Q nersrr reement 0 9statu V%
0

es er:e Ic' rules. protecting Spec artner Interests,.In
p resgesFt) Sgrlrtres

ners %act explici @grr sp ns
rs rovidin or express allo  Care
it a:]w ro e it
ra y Tor partners In aIrmrt ty partners

ORIGIN: an?%g by the Uniform Law Commrssroners In 1994 and amended in 1956

APPROVED BY:  American Bar Association

ﬁBg ?ME]% %rrrln cticut \\;\V/%tw\“lhrgrnra

Alaoama \/Irnnesota
F/é ﬁ d%and 197 Arazona** qtgra
TP \e a%;
\ew Vexico

alifornia
olorado &[tn akota
elaware ahoma
rs\}\rgl;lt of Columbia eer%)q%rc
gh J% Vrrﬁrn?slands
ans rermr?ra ok
?Snd agfrrngton

MODUCTIONS:

For any further informatio f arding.the Uniform Partnership Act (1994)  please
contactJo e Be or Kate Robiron -8]5%]@5 d TR p

*? Limited Liability Partnership Equivalent
(1/3/00)

(Please note: This information can also befound on our Web Site at www.nccuslorg)
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Uniform Partnership Act (1997) JAN "1 2C00

- A Summary of Summaries -

Because of the complex chronology of the Unifarm Partnershrp Act since its [nitial
@ oftherey thsron

revision rn this short summary doe otnrn rtnnordesas orthrste e
0IOCESS, roviges a snort summary ofthe 187Amenament. A initia vrsrono

]914Un| orm PaRn IS lP Act was gromulgated In. 190 1t was offrcrﬁlly amended in both
and 1994 n 1990 the Limited Liapility Partnership Amendments to the”Uniform Partnership

Act were promulgated. In 1997, a short amendment was added to Section 8L This
progression through revision and amendment is now ail together in one final act

called the Uniform Partnership Act (1997).

A summary ofboth t eUnrf rm Partnership Act and the Limited Liabilit
rg t«rlves% docEJ/ments

Pa nertshrp Amentments to t eUnr m Partners r% gre are aS Separate
these summarie are atoft ematerr Ise Iarnrn the Unitorm Partners gAct

As houl ac?ompanyt cument fyou onot Ind th tvvo summaries accompan r]n s
Il get you yoO]%7

docnment call the ULC national office at' 312 951%or FAX it at 312
gnﬁr] rr%rnecscusl@nccusl 0rg. Any of these modes of communication wi ull array of
ummari

The Maﬁ c? ndment to Section 811 of the Uniform Partnersh Act reflects th changes
b rste 83IC

In tax rPOhCn/ unvelle e{the InernaI Revenue Servrce In late Section &1 ?
sectro rnt e Uniform Partners rg overnrn? dissolution oft Tpartnershrp The Uni ?rm
Part ers lr? v@n ]9942t rovided a safe harbor, fof a term or artrcH ar pUIpose partnership from
drssoutro pa rdrssocra ed. Amaorrt}/[rn rnteretoft er marnrn artners oulg
agree to conrlrnue é e partnersh lH wrthrn after th dissociation. This adreement save éh
go nership from dissolution an wrndrn rs was considered the most that could be

ne for the continuation ofthe partners rp under e tax rules at that time.

Under the 1987 amendment, a partner  dissociation in a term or particular purpose

artnership no Iongertr gerghadrssolutrﬂnan windin Lr}rﬁo rrnessam%on In Interest of
Eartners agree to continue; T artners Ip contrnues nder t ent unless at least
alfthe remaining partners move y express will to dissolve the partnership within Ddays after

the Initial drssocr tion. Only then IS there a dissojution and win nq up. enewrule favors the
continuity of the artnershrrf) more than the old rule does. The newtax rules have si [pg
eliminated the old concern for continuity of life as a corporate characteristic, making thé new rule

favoring continuity of a partnership feasible.
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For Immediate Release:

Revised Uniform Partnership Act Reflects Modern Business Practices
28 Jurisdictions Have Now Updated Venerable 80-year-old Partnership Law

ership | |n the ntte fates erive one roe--the Uniform
r§; f na ategt% 4?3%/ tﬁe t\?attronzg fsCQeJ mtsgce)ners
cted.in 9sta emore recet ewse un (1rm nership
was fov erence n. bn g} che aw Ot partnerships |r}1] Ine Wit
mod mbu Hess e an tre lle retamt [gmang evaluable cfvnons In the original act. It
was amended in 1997 to provide limited liability forpartners ina imited iability partnership.

Adopt ith ttae newest ahm ndmenﬁm Ftstates thﬁ District fCqumtgla PU (%to Rico and the US
%er%n Isan 5, an W|t out the limiteg |a B{part ers CPa nhmerits In Tour a ttona tates, RUPA is
nI revision since the ori |na %s romulgated. It governs the relations among general partners and
betwee the partners and the partnerships.

RUPA n%akta 0aSIC rev sions to several subjects in the Uniform Partnership Act. Fo[)examgle it clearl
esses t nm%?y 0ft epartners Pa re%ment Tl §reement efween the

h reement IS anY
et er written, oral or Implie ?‘t 8 ePartners ﬁ Important conee t] RUPA Is that It
o ergrtﬁgn or the most part, a5 a default statdte fof matters that are not covere partnership

ortant feat re fthe R vtsed niform Partnershi Actt that It Moves aya from the regate
ners Ip aw an nstea a0opts an entl %J PA stat st a ners |san
rom IS ners--t CIeVI eater ers Ip stability under this more mo em
partners ay Sue and esued he na ners atre property may acqwre In the
ners ip name as el

e nersmterest I viewed as a separate qroup.of rights and liabilities associated with particiation
n Me Eparﬁt rship. No p nervh mtePest mg L ge oftﬁe Rartnersh (E orspo a partner
may attach the nterest'o apartner, but may not attac BGCIfIC artnersnip prope

RUPA also chan es the rule on the dlssolut{on ofa partnership. Partnersht hreakups under RUPA do
tre uirea |ss lon eve t|me a é)aﬁtner ves mostc 85 3 partner l?nﬁ\ﬂj out th Interests
not |s ve 50 lon %one alfoft rters 0se 10

ner o eaves
Aalso.es ablts a| ne tescopeo epartner Uties of care and 0 aty and the

t|on ofgood fatt an ea ng.

ents to the Uniform Partnership Act provide greater protection to ge ers ofa
%tgrrs?;]sz tatt% eg ity partnersrhtp than |srtheca€e uneter most%te ?tee Isting statel |te§lI IP%

The National Conference of Commissioners on Uniform State Laws is now in its 109thyear. The

organization comprises more than 300 lawyers, judges, and lawprofessors, appointed by the states as well
as the District of Columbia, Puerto Rico, andthe US \Ar?ln Islands to draft proposalsfor uniformand
modkel laws and work toward their enactment in their legislatures. Since its inception in 1S92, the group
has promulgated more than 200 acts, among them such bulwarks ofstate statutory law as the Uniform
Commercial Code, the Uniform Probate Cock, and the Uniform Partrership Act.

Forfurther information, please contact John McCabe or Katie Robinson at 312-915-0195, or Gabrielle
Bamberger at 212-333-5222.

1of2 2/3/00 1109 Al
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. Liability of Partners

SECTION 32.05.080. LIABILITY O
PARTNERSHIP FOR WRONGFUL
OMISSIONS OF PARTNER.

Where, by a wrongful act or omission ofa,
partner acting in the ordinary course of the business
of the partnership, or with the authority of the
copartners, loss or injury is caused to a person not a
Partner in the partnershlP, or a penalty is incurred,
he partnership is liable for the loss or injury to the
sa{ne extent as the partners so acting or omitting to
act.

SECTION 32.05.090. PARTNERSHIP'S
LIABILITY FOR PARTNER'S
MISAPPLICATION OF MONEY OR
PROPERTY.

The Fartnership shall make good the loss

F
ACTSOR

1) where one partner acting within the scope of
arent authority receives the money or property of

app: CEIVEs TE

atﬂlrd person and misapplies it; and _
(2) where the ﬁartnershlp in the course of its

business receives the money or property of a third

person and the moneghor property is misapplied by a

partner while it is in the custody of the partnership.

SECTION 305. PARTNERSHIP LIABLE FOR
PARTNER'SACTIONABLE CONDUCT.

(a) A partnership is liable for loss or injury
caused to a person, or for a penalty incurred, as a
result of a wrongful act or omission, or other
actionable conduct, of a partner actln% in the
ordinary course of business of the partnership or
with authority of the partnership. .

(b) If, in the course ofthe partnership’s
business or while acting with authority of the
partnership, a partner receives or causes the
partnershlp to receive money or property ofa
person not a partner, and the money or p.roFerty IS
{Rls?pplled by a partner, the partnership is liable for

e loss.

1of 18

‘Both the current Alaska law and the Revised
Uniform Partne_rsh_llp Act &RU PA) contain
provisions for liability o f the partnership as an
entity seParate and apart from the partners
personally. Alaska, however, has not adopted a
section similar to RUPA Section 200 which
defines a partnership as an entity separate and
apart from its partners.



SECTION 32.05.100. LIABILITY OF
PARTNERS.

() Except as provided in (b) of this section, all
partners are liable

(1) jointly and severally for everything
chargeable to the partnershipunder AS
32.05.080 and 32.05.090;

(2) jointly for all other debts and
obligations of the partnership; but any partner
may enter a separate obligation from the
partnership contract.

(b) A partner isa registered limited liability
partnership that is in substantial compliance with A S
32.0.405 -32.05.7f0 isnot liable, directly or
indirectly, including through indemnification,
contribution, assessment, or other manner, for the
debts, obligations, and liabilities of, or chargeable to,
the partnership, whether in tort, in contract, or under
another theory, that arise from negligence, wrongful
acts, wrongful omissions, malpractice, or
misconduct committed by another partner or by an
employee or agent of the partnership

(1) while the partnership isa registered
limited liability partnership; and
(2) in the course of the partnership business.

(c) the liability limitation in (b) of this section
does not affect the liabilityof a partner ina
registered limited liability partnership for the

(1) partner 3own negligence, wrongful
acts, wrongful omissions, malpractice, or
misconduct;

(2) negligence, wrongful acts, wrongful
omissions, malpractice, or misconduct in the
course of the partnership business of a person
under the partner 3 direct supervision and

SECTION 306. PARTNER’S LIABILITY.

(a) Except as otherwise provided in
subsections (b) and (c), all partners are liable
jointly and severally for all obligations of the
partnership unless otherwise agreed by the claimant

or provided by law.

(b) A person admitted as a partner into an
existing partnership isnot personally liable for any
partnership obligation incurred before the person 3

admission as a partner.

(c) An obligation of a partnership incurred while
the partnership isa limited liability partnership,
whether arising in contract, tort, or otherwise, is
solely the obligation of the partnership.
isnot personally liable, directly or indirectly, by

A partner

way of contribution or otherwise, for such an
obligation solely by reason of being or so acting as
a partner. This subsection applies notwithstanding
anything inconsistent in the partnership agreement
that existed immediately before the vote required to
become a limited liability partnership under

Section 1001(b).
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Extent of Liability Shield

RUPA provides a full shield for liabilityof
other partners in a registered limited liability
partnership. Under RUPA, partners are never
obligated personally for the obligations of the
partnership merely because they are partners.

Alaska 3 current statute provides only a
partial shield of liability. Section 32.05.100(b)
establishes a limit on liability only for “tebts,
obligations, and liabilities... that arise from
negligence, wrongful acts, wrongful omissions,
malpractice, or misconduct committed by another
partner or by an employee or agent of the
partnership. This limitation is expressed positively
in Section 32.05.100(c)(1) which states that there
isno limited liability in the case of “9oans, leases,
or other ordinary commercial debts and
obligations...””incurred by the partnership.

Alaska includes additional language in
section 32.05.100(c)(1) and (2) which provide that
a partner is still liable personally for the
negligence of the partner or a person under the
partner 3 direct supervision and control.

Both statutes limit the liability shield to the
period during which the partnership qualifies as a
limited liability partnership (see section Ill of this
document for an outline of these provisions).
Additionally, both statutes limit the liability to
actions taken in the course of partnership business.



control; or

3) loans, leases, and other ordinary
commercial debts and obligations entered into
by the partnership or by a partner with apparent
authority to bind the partnership, even ifthe
partner lacked actual authority or acted in
breach of the partnership agreement or of a duty
owed to the partnership or other partners, unless
the creditor knew, or in the exercise of
reasonable diligence should have known, that
the partner was acting without actual authority
or in breach of the partnership or of a duty or

other partners

d) The liability limitation in (b) of this section
may be waived by a registered limited liability
partnership. The waiver may not be made unless
made by the agreement of at least a majority in
interest of the partners, or ina manner otherwise
provided in a written partnership agreement. The
waiver isvalid and binding upon all partners, and
may be relied upon by aperson dealing with the
partnership under AS 32.05.040(a). The waiver may
be modified or revoked by the agreement of at least
a majority in interest of the partners, or ina manner
otherwise provided in a written partnership
agreement, except that the modification or
revocation does not affect the liability of a partner
for debts, obligations, or liabilities incurred, create,
or assumed by the partnership before the

modification or revocation.



. Registration Requirements

SECTION 32.05.415. REGISTRATION
REQUIRED.

A partnership that is formed and operates under
an agreement authorized by AS 32.05.405 may not
conduct affairs in this state unless itregisters as a
registered limited liability partnership with the
department. To register, the partnership must submit
a registration document and the identification code
statement required by AS 32.05.435 with the
department.

«
SECTION 32.05.425. CONTENTS OF
REGISTRATION DOCUMENT .

(6)) A registration document under AS 32.05.415

must provide

(1) the name of the partnership;

(2) the address of the partnership®s principal
office, ifthe partnership®s principal office isnot
located in this
state;

(3) the address of the partnership®s registered
office in this state;

(4) thename and address of the partnership”s
registered agent in the state for the service of
process;

(5) a briefdescription of the purpose for
which the partnership is formed, which may be
stated to be or to include the conduct of all
lawful affairs forwhich a limited liability
partnership may be formed under tnis chapter;

(6) the name and address of each general
partner maintaining an office in this state;

(7) a statement that the general partners
executing the registration document
acknowledge the responsibility of the
partnership under AS 32.05.565;

SECTION 1001. STATEMENT OF
QUALIFICATION.

(a) A partnershipmay become a limited
liability partnership pursuant to this section.

(b) The terms and conditions on which a
partnership becomes a limited liability partnership
must be approved by the vote necessary to amend
the partnership agreement except, in the case ofa
partnership agreement that expressly considers
obligations to contribute to the partnership, the vote
necessary toamend those provisions.

(c) After the approval required by subsection
(b), a partnershipmay become a limited liability
partnership by filing a statement of qualification.
The statement must contain:

(1) the name of the partnership;

(2) the street address of the partnership 3
chiefexecutive office and, ifdifferent, the
street address of an office in this State, ifany;

(3) ifthe partnership does not have an
office in this State, the name and street address
of the partnership 3 agent for service of
process;

(4) a statement that the partnership elects
to be a limited liability partnership; and

(5) a deferred effective date, ifany.

(d) The agentofa limited liability partnership
for service of process must be an individual who is
a resident of this State or other person authorized to
do business in this State.

(e) The status of a partnership as a limited
liability partnership iseffective on the later of the
filing of the statement or a date specified in the
statement. The status remains effective, regardless
of changes in the partnership, until itiscanceled
pursuant to Section 105(d) or revoked pursuant to
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Registration Statement

Both current Alaska Law and RUP A require
a filing to receive the benefits of a limited liability
partnership. Under RUP A this isconsidered a
statement of qualification while current Alaska
law refers to itas a Registration Document. While
the contents of the document are similar under
either statute, Alaska has required that the contents
of the statement be more complex than RUP A
under section 32.05.425. Section 32.05.435 also
includes a requirement that the registration
statement be accompanied by a statement of the
purpose forwhich the partnership was organized.
Both statutes contain similar provisions regarding
amending the registration statement although
Alaska has specified certain items which must be

contained within an amendment.

Partnership Names

Both statutes contain provisions governing
the proper name for a limited liabilitycompany
although Alaska has also included requirements
that the name be distinguishable and provisions for

registration of that name.

Registered Agent
Alaska adds anumber of specific
requirements regarding registered agents of the

partnership for service of process purposes.

Liability Insurance
Alaska has also required registered limited
liability partnerships to maintain liability
insurance or maintain certain qualified assets
under section 32.05.565. Additionally a party inan



(8) ifan election has been made that the
existence of the partnership will continue until a
certain date or event, a statement of the election
and the date or event;

(9) a statement that the partnership is
applying for registration.

(b) A partnership formed under AS 32.05.405may
include other information in the registration

document.

SEC. 32.05.435. DISCLOSURE OF
PARTNERSHIP PURPOSES.

An application for registration under this
chapter must be accompanied by a separate
statement of the codes taken from the identification
codes established under AS 10.06.870 thatmost
closely describe the activities inwhich the

corporation intends to engage.

SEC. 32.05.440. EFFECTIVE DATE AND
DURATION OF REGISTRATION.

Registration under AS 32.05.415 iseffective
immediately when the registration document is filed
under AS 32.05.415 .The registration remains
effective until the earlier of the date when

(1) the partnership voluntarily withdraws its
registration under AS 32.05.600; or

(2) the partnership”s registration is cancelled
under AS 32.05.610 -32.05.620.

SECTION 32.05.450. AMENDMENT OF
REGISTRATION DOCUMENT
(@) A registration document filed under AS
32.05.415 isamended by filingan amended
registration document with the department. The
document must state
(1) the name of the limited liability

Section 1003.

(f) The status of a partnership as a limited
liability partnership and the liability of itspartners
isnot affected by errors or laterchanges in the
information required to be contained in the
statement of qualification under subsection (c).

(g9) The filingof a statement of qualification
establishes that a partnership has satisfied all
conditions precedent to the qualification of the
partnership as a limited liability partnership.

(h) An amendment or cancellation ofa
statement of qualification iseffectivewhen itis
filed or on a deferred effective date specified in the
amendment or cancellation.
SECTION 1002. NAME. The name ofa limited
liability partnership must end with “Registered
Limited Liability Partnership”, “timited Liability
Partnership”’ “R.L.L.P.”% “L.L.P.”% “RLLP, *70r
“LLP™
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action against the partnership may request that the
partnership famish a compliance statement. The
partners of any limited liability partnership which
failstocomply with the section are jointly and
severally liable up to the policy limitof an
insurance policy which would have satisfied the

section.



partnership;
(2) the date of the filing of the original
document of registration;
(3) the amendment to the document.
(b) An amendment may be filed at any time for
any purpose that ihe partners determine to be proper.
(c) A restated registration document may be
executed and filed in the same manner as an

amendment.

SECTION 32.05.460. STATUS UNAFFECTED
BY ERRORS OR SUBSEQUENT CHANGES.

The registration status ofa registered limited liability
partnership is not affected by errors in the
information provided in a registration application or
by changes thatoccur in the information provided in
the registration application after the application is
filed.

SECTION 32.05.470. NAME .

(@) The name of a registered limited liability
partnership must contain the words "Limited
Liability Partnership,” the abbreviation "L.L.P.," or
the abbreviation "LLP,"™ as the lastwords or lettersof
itsname.

(b) The name ofa city, borough, or villagemay be
used ina limited liability partnership name;
however, the name may not contain theword "city,"
"borough,™ or "village," or otherwise imply that the
partnership is a municipality.

(c) A personmay not adopt aname that contains
the words "Limited Liability Partnership,” the
abbreviation "L.L.P.," or the abbreviation "LLP"
unless the person has been issued a certificate of

registration under this chapter.
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SECTION 32.05.480. DISTINGUISHABLE
NAME .

The name of a limited liability partnership must
be distinguishable on the records of the department
from the name of any other organized entity and
from a reserved or registered name. The department
may adopt regulations to implement this section. In
this section, "organized entity” and "reserved or
registered name"™ have the meanings
given inAS 10.35.040.

SECTION 32.05.490. RIGHT TO RESERVE
NAME .

The exclusive right to use aname may be reserved
by a

(1) person intending to register a limited liability
partnership and to adopt the name;

(2) person intending to register a foreign limited
liability partnership under this chapter;

(3) limited liability partnership or a foreign
limited liability partnership registered under this
chapter that intends to change itsname.

SECTION 32.05.500. APPLICATIONTO
RESERVE NAME.

Reservation ofa name under AS 32.05.490 is
made by filing an application with the department. If
the department finds that the name isavailable for
use by a limited liability partnership, the department
shall reserve it for the exclusive use of the applicant

for a period of 120 days.



SECTION 32.05.510. REGISTRATION OF
NAME .

(@) A foreign limited liability partnership not
intending to conduct affairs in this state may register
itsname ifthename isdistinguishable on the records
of the department under AS 32,05.480 .

(b) Registration ofaname by a foreign limited
liability partnership under (@) of this section ismade
by filingwith the department

(1) a signed application for registration setting out
the name of the partnership, the state or tem"toiy
under the laws ofwhich itis formed, and the date the
partnership was formed; and

(2) proof from the jurisdiction where the
partnership is formed indicating that the partnership
was formed in that jurisdiction,

(c) The registration ofa name under this section is
effective until the close of the calendar year inwhich
the application for registration is filed.

(d) The registration ofaname under this section
may be renewed each year by filing

(1) an application for renewal setting out the
facts required in an original application; and

(2) proofof formation as required by (b)(2) of
this section.

(e) An application for renewal must be filed
between October land December 31 ineach year.
The renewal extends the registration for the

following calendar year.
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SECTION 32.05.520. USE OF
NONDISTINGUISHABLE NAME.

Registration or reservation under this chapter
gives the person who has registered exclusive right
to the use of the name. The person may enjoin the
use ofaname that isnot distinguishable on the
records of the department from the name to which
the person has the exclusive right, and the person has
a cause of action for damages against a person who
uses a name that isnot distinguishable on the records
of the department from the name to which the

person has the exclusive right.

SECTION 32.05.530. REGISTERED AGENT
AND OFFICE.

A registered limited liability partnership and a
foreign limited liability partnership shall maintain in
.he state a registered office and an agent for the

service of process.

SECTION 32.05.540.CHANGE OF
REGISTERED OFFICE OR AGENT.

(@) A registered limited liability partnershipmay
change its registered office, agent, or both, by filing
with the department a signed statement that includes

(1) the name of the partnership;

(2) the address of itsregistered office;

(3) the address of itsnew registered office if
the registered office is to be changed;

(4) the name of itsregistered agent;

(5) the name of itsnew registered agent ifthe
registered agent is to be changed; and

(6) a statement that the change was

authorized by one or more of the partners.
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(b) Ifthe department finds that the statement filed
under (a) of this section complies with this chapter,
the department shall file the statement in the
department 3 office. The change becomes effective

when the statement is filed.

(c) A registered agent of a limited liability
partnership may change the location of the agent”"s
office from one address to another in this state. The
agent may change the registered office for each
limited liability partnership forwhich the person is
acting as registered agent by filing in the department
a statement setting out the name of the agent, the
address of the agent®s office before change, the
address towhich the office ischanged, and a listof
companies forwhich the person is the registered
agent. The statement shall be executed by the
registered agent in the individual name of the agent,
or, ifthe agent is a corporation, itshall be executed
by itspresident or a vice-president. The statement
shall be delivered to the department and the limited
liability partnership, and, ifthe department finds that
the statement complies with this chapter, the
department shall file it The change becomes
effective when the statement is filed.

SECTION 32.05.550. RESIGNATION BY
REGISTERED AGENT.

A registered agent may resign by filing a written
notice and an exact copy of the notice with the
department. The written notice of resignation must
set out the latest address of the principal office of the
partnership and the names and addresses of the
general partners known by the agent. The
department shall immediately mail a copy of the
notice to the partr- liip at its principal office. The
resignation become” effective 30 days after the filing

of the written notice unless the partnership appoints
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a successor registered agent before the resignation

becomes effective.
SEC. 32.05.560. SERVICE OF PROCESS.

(@) The registered agent of a registered limited
liability partnership isan agentupon whom process,
notice, or
demand required or permitted by law to be served
upon the partnershipmay be served.

(b) Ifa limited liability partnership fails to appoint
or maintain a registered agent in this state or ifits
registered agent cannot with reasonable diligence be
found at the registered office, the commissioner isan
agent of the partnership upon whom the process,
notice, or demand may be served. A person may
serve the commissioner under this subsection by

(1) serving on the commissioner or the
designee of the commissioner acopy of the
process, notice, or
demand, with any papers required by law to be
delivered in connection with the service, and a
fee established by the department by regulation;

(2) sending to the partnership being served by
certified mail a notice that service has been
made on the commissioner under this subsection
and a copy of the process, notice, or demand
and accompanying papers; notice to the
partnership shall be sent to the address

(A) of the last registered office of the
partnership as shown by the records on file
in the department; and
(B) the use ofwhich the person initiating
the proceedings knows or, on the basis of
reasonable inquiry, has
reason to believe ismost likely to result in actual
notice; and

(3) filing with the appropriate court or other

body, as part of the return of service, the return
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receipt of mailing and an affidavit of the person
initiating the proceedings that this subsection
has been complied with.

(c) The commissioner shall keep a record of
processes, notices, and demands served upon the
commissioner
under this section.

(d) This section does not affect the right to serve
process, notice, or demand required or permitted by
law to be served upon a limited liability partnership

in another permitted manner.

SEC. 32.05.565. FINANCIAL
RESPONSIBILITY.

(@) A registered limited liability partnership shall
at all times have and maintain liability insurance or
qualifying assets in an amount ofvalue not less than
$1,000,000 to satisfy liabilities described inAS
32.05.100(b). To the extent the partnership maintains
liability insurance that issubject to a deductible, it
shall maintain qualifying assets in the deductible
amount, but the sum of the liability insurance and
the qualifying assets isnot required to exceed

$1,000,000.

(b) A foreign limited liability partnershipmay
conduct business in this state under this chapter ifit
has and maintains liability insurance or qualifying
assets inan amount of value not less than $1,000,000
to satisfy liabilities that arise from acts or omissions
in this state of the type described inAS 32.05.100

(b).

(c) To the extent that a registered limited liability
partnership or a foreign limited liability partnership
maintains liability insurance or qualifying assets
under the laws of another jurisdiction, the liability

insurance or qualifying assets maintained under



those laws satisfy (a) - (b) of this section ifthe
amount of the insurance or assets isequal to or
greater than the amount required by (a) - (b) of this

section.

(d) In a court action against a registered limited
liability partnership or foreign limited liability
partnership in the courts of this state, upon requestof
a party to the court action and subject to an order of
the court, the partnership shall provide a certification
stating that the partnership is incompliance with this
section, describing themethod by which the
partnership has complied with (a) - (c) of this
section, and identifying the depository institution
holding the qualifying assets or insurance carrier
issuing the liability insurance specified in (a) - (¢c) of

this section.

(e) Ifa registered limited liability partnership or
foreign limited liability partnership fails to maintain
the insurance or qualifying assets required by (a) -
(c) of this section, the partners are jointly and
severally liable for the debts, obligations, and
liabilities o f the partnership, except that the
aggregate amount for which the partners are jointly
and severally liable is limited to the amount of
insurance or qualifying assets that v/ould have been
required to satisfy the requirements of (a) - (¢) of

this section.

(P In this section, "qualifying assets” means
(¢H) cash, federally insured deposits of a bank
or other financial institution, and obligations of
the United States or one of its instrumentalities
having a maturity ofnot more than one year, if
the partnership segregates the cash, deposits, or
obligations from other partnership property and
cr>ecifically designates the cash, deposits, or
bligations for the exclusive purpose of
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satisfying liabilities described inAS 32.05.100
(b); or

) a letter of credit issued by a federally
insured depository institution for the benefit of
persons inwhose favorajudgment has been
entered against the partnership arising from
liabilities described inAS 32.05.100 (b).
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I1I. Reporting Requirements

SECTION 32.05.570. Biennial report required.

A registered limited liability partnership and a
foreign limited liability partnership shall file a
biennial report within the time established by AS
32.05.

SEC. 32.05.580. CONTENTS OF BIENNIAL
REPORT.

A biennial report required under AS 32.05.570
must state

(1) the name of the limited liability
partnership and the state or country where itwas
formed;

(2) the address of the registered office of the
partnership in this state, the name of its
registered agent in this state at that address, and,
in the case of a foreign limited liability
partnership, the address of its principal office in
the state or country where itwas formed; and

(3) the names and addresses of the partners.

SEC. 32.05.590. FILING OF BIENNIAL
REPORT.
(6)) A biennial report required by AS 32.05.570

shall be filed with the department and isdue before
January 2 of the Filing year. A domestic limited
liability partnership and a foreign limited liability
partnership registering during an even-numbered
year shall File the biennial report each even-
numbered year. A domestic limited liability
partnership and a foreign limited liability partnership
registering during an odd-numbered year shall file
the biennial report each odd-numbered year. The
riennial report isdelinquent ifnot filed before
February 1ofeach odd- or even-numbered year as

provided in this subsection.

SECTION 1003. ANNUAL REPORT.

(@) A limited liability partnership, and a foreign
limited liability partnership authorized to transact
business in this State, shall file an annual report in
the office of the [Secretary of State] which
contains:

(1) the name of the limited liability
partnership and the State or other jurisdiction
under whose laws the foreign limited liability
partnership is formed;

(2) the street address of the partnership3
chiefexecutive office and, ifdifferent, the
street address of an office of the partnership in
th»; State, ifany; and

(3) ifthe partnership does not have an
office in this State, the name and street address
of the partnership 3 current agent for service of
process.

(b) An annual reportmust be filed between
[January I and April 1] ofeach year following the
calendar year inwhich a partnership files a
statement of qualification or a foreign partnership
becomes authorized to transact business in this
State.

(c) The [Secretary of State] may revoke the
statement of qualification of a partnership that fails
to file an annual reportwhen due or pay the
required filing fee. To do so, the [Secretary of
State] shall provide the partnership at least 60 days ~
written notice of intent to revoke the statement.

The notice must be mailed to the partnership at its
chiefexecutive office set forth in the last filed
statement of qualification or annual report. The
notice must specify the annual report that has not
been filed, the fee that has not been paid, and the
effective date of the revocation. The revocation is
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Both RUP A and current Alaska law require filing
of a report however inAlaska the filing isonly
required Biennially. Both statutes contain
provisions for cancellation of a registration
statement or statement of qualification ifthe filing

requirements are not complied with.



(b) Proof to the satisfaction of the department that
on or before February 1 the report was deposited in
the United States mail in a sealed envelope, properly
addressed with postage prepaid, satisfies the
deadline of (a) of this section.

(c) The department shall file the report ifit
conforms to the requirements of this chapter. Ifthe
department finds that the report does not conform to
the requirements of this chapter, the report shall
promptly be returned to the partnership for necessary

corrections.

SECTION 32.05.600. VOLUNTARY
WITHDRAWAL OF REGISTRATION.

A registered limited liability partnership may
withdraw its registration by filing with the
department a written withdrawal notice that issigned
by a partner authorized to execute the withdrawal

notice.

SECTION 32.05.610. CANCELLATION OF
REGISTRATION UPON DISSOLUTION.

The registration of a registered limited liability
partnership shall be cancelled upon the dissolution
and thecommencement ofwinding up of the
partnership. A notice of cancellation shall be filed
with the department and must state

(1) the name of the registered limited liability
partnership;

(2) the date of filing of its initial registration;

(3) the reason for cancellation;

(4) the effective date, which must be a date
certain, of cancellation ifthe cancellation isnot
to be effective upon the filing of the application;
and

(5) other information the general partners

determine to be appropriate.

not effective ifthe annuai report is filed and the fee
ispaid before the effective date of the revocation.

(d) A revocation under subsection (c) only
affects a partnership 3 status as a limited liability
partnership and isnot an event of dissolution of the
partnership.

(e) A partnershipwhose statementof
qualification has been revoked may apply to the
[Secretary of State] for reinstatement within two
years after the effective date of the revocation. The
application must state:

(1) thename of the partnership and the
effective date of the revocation; and

(2) that the ground for revocation either did
not exist or has been corrected.

() A reinstatement under subsection (e) relates
back to and takes effect as of the effective date of
the revocation, and the partnership 3 status as a
limited liability partnership continues as ifthe
revocation had never occurred
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SECTION 32.05.620. INVOLUNTARY
CANCELLATION.

(@) A registered limited liability partnership”s
registration may be cancelled involuntarily by the
commissioner if

(1) the partnership isdelinquent six months in
filing itsbiennial reportor inpaying a fee or
penalty;

(2) the partnership has failed for 30 days to
appoint and maintain a registered agent in the
state;

(3) the partnership has failed for 30 days after
change of its registered office or registered
agent to file in the office of the commissioner a
statement of the change; or

(4) a misrepresentation of material facts has
been made in an application, report, affidavit, or
other document submitted under this chapter.

(b) Before a registrationmay be cancelled under
this section, the commissioner shall give the
partnership written notice of itsdelinquency, failure,
or misrepresentation by certified mail addressed to
its registered agent, registered office, or partners at
the lastknown address as shown by the records of
die commissioner. Ifdie partnership fails, within 60
days after the notice issent by certified mail, to
contest the alleged delinquency, failure, or
misrepresentation, the partnershipmay be dissolved
under (d) of this section.

(c) Ifaregistered limited liability partnership
contests the proposed cancellation, the partnership
may request a hearing. If, following a hearing, the
commissioner decides there are grounds, under (a) of
this section, for involuntary cancellation under this
section, the partnership may appeal the decision to
the superior court.

(d) Ifthe registration of a registered limited
liability partnership is subject to cancellation under
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(a) - (c) of this section, the partnership fails to
correct the delinquency, failure, or misrepresentation
as provided in this section, and there isno
controlling order of the superior court, the
commissioner shall cancel the partnership by issuing
a certificate of involuntary cancellation. The
certificate must contain a statement that the
partnership®s registration has been cancelled, and the
date and the reason for the cancellation. The original
certificate shall be placed in the department”s files
and acopy of itmailed to the partnership at its
registered office or incare of its registered agent, at
the lastknown address shown on the records of the
department. Upon the issuance of the certificate of
involuntary cancellation, the existence of the
partnership ceases, except as otherwise provided in
this chapter, and itsname shall be available for use
and may be adopted by another limited liability
partnership on a date that issixmonths or more after
the cancellation.

e) If the registration of a registered limited
liability partnership iscancelled under this section,
the registration may be reinstated within two years
from the date of the certificate of cancellation ifitis
established to the satisfaction of the commissioner
that in fact (1) there was no cause for the
cancellation, or the delinquency, failure, or
misrepresentation resulting in cancellation has been
corrected; and (2) the partnership pays two times the
amount of any delinquent fee and the amount the
partnership would have paid had itnot been
cancelled during the two-year period. Unless the
partnership being reinstated amends its registration
to change itsname tocomply with AS 32.05.470 -
32.05.520, reinstatement may not be authorized if
thename of the partnership isnot distinguishable on

the records of the department under AS 32.05.480.
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Conceptual amendments adopted by the House Labor & Commerce Committee, 2/7/00 HB 239

1. pages 33 and 34, use "biennial" system and conform dates with AS 32.05.590. Moved by Harris
and unanimously adopted.

2. Sections 10 & 13, change to reflect a three year time period, 2006 to 2004.



