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February 10,2000

Representative Pete Kott, Chair 
House Judiciary Committee 
Alaska House of Representatives 
Room 118, State Capitol 
Juneau, Alaska 99801-1182

Re: Location of statutory definition sections, 
and HB 296 (Uniform Partnership Act)

Dear Representative Kott:
I want to repeat my request that the provisions of HB 296 (Uniform Partnership 

Act) be slightly reorganized to restore the definition section and other general provisions 
to the beginning of the new AS chapter (AS 32.06), reflecting the nationwide 
organization of this Uniform Act.

Revisor of Statutes Pam Finley’s February 9, 2000 memo to you on this subject is 
an excellent statement of the reason not to comply with my request. She has done a 
careful job of finding other Uniform Acts in the Alaska Statutes where Alaska 
disregarded the national arrangement. As she points out “The primary reason is 
consistency - users of the Alaska Statutes know to look at the back for the definitions.”1

As the state’s second Revisor of Statutes (1967 - 1973), and as the author/editor 
of two or three (or more?) editions of the Legislative Drafting Manual myself, I am 
familiar with the organizational requirements for the Alaska Statutes. I was involved in 
the development and enforcement of many of the Alaska drafting style and format 
requirements. When Alaska adopted the “definitions-at-the-end” rule, there was the 
choice of putting them there (as some states do) or putting them at the front (as some 
states, the federal code compilers, and the Uniform Law Commissioners do) or leaving 
the point unaddressed (which everyone agreed would be a bad idea). So, for ease of use

1 S h e  d o e s  n o t g iv e  a n y  fu r th e r  re a so n , b u t th e n  sa y s  “In  a d d it io n , th e  d ra f t in g  m an u a l s ta te s  th a t  th e  
d e f in i t io n s  s e c t io n  s h o u ld  b e  a t th e  e n d .” T h is  fa c t is n o t an  a d d it io n a l re a so n , b u t m e re ly  th e  w ri t te n  
s ta tem e n t o f  th e  a p p ro a c h  ta k e n  in A la sk a , b a s e d  on th e  re a so n  Pam  d e sc r ib e s  a s  th e  “p r im a ry ” o n e . 
A c tu a l ly , th e  c o n s is te n c y  o f  lo c a tio n , w ith  its c o n s e q u e n t e a se  o f  u se , is th e  o n ly  r e a s o n .
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within Alaska, a consistency rule was adopted, and it was the one stating that definitions 
and other general provisions should be put at the end of a chapter, section, or whatever.

But we simply did not address the interstate use of the Alaska Statutes. In the 
1960’s, we did not have computers. We certainly knew about the work of the Uniform 
Laws Conference, Alaska having already enacted many Uniform Acts, but life was 
slower. Now, in the 2000’s, we need to do everything we can to facilitate interstate 
activities under Alaska law.

So, I would make the following responses to Pam’s memo:
1. V/e enact Uniform Acts to promote and ease the flow of commercial as well as 
personal activities between Alaska and the rest of the nation. One part of this effort is to 
assure the consistency of the substance of our law with that of the other states. And, to 
facilitate the use of that substance, the other part is to assure consistency of the 
organization of that substance. We need to make that substance easy to find. The best 
way to do that is to adhere to the national version of Uniform Acts, and not to substitute 
intransigence for reason, persisting in our own parochial approach to section location.'
2. For many areas of the lav/, such as commercial transactions, partnerships, child 
custody jurisdiction, etc., the relevant Uniform Act promulgated by the NCCUSL is the 
law of this country. It’s what is studied in law schools, business schools, social work 
schools, etc., and constitutes the heart of the material in those fields. People entering the 
workforce from those backgrounds are familiar with the Uniform Acts. So, even within 
Alaska, and not considering the interstate aspects for a moment, most people will be most 
familiar with the “official” numbering of each particular Uniform Act. National legal 
research, whether in court decisions or other sources such as West Publishing’s Uniform 
Laws Annotated, depends upon interstate consistency. Knowing where to look for 
definitions - Pam’s point - will be easier when we adhere to the original.
3. The fact that the several Uniform Acts enacted in Alaska that are cited by Pam in her 
second paragraph reflect the Alaska approach rather than the NCCUSL approach does not 
mean that it was a good idea in any of those instances. The fact that it has happened does 
not make it good. Hurricanes happen; they’re not good. Each of Pam’s examples could 
merely result from the legislative drafter’s position prevailing over mine. Or it could be 
that no one noticed, or, if  I or someone like me was not around, that no one cared.
4. Several of the Acts cited in Pam’s second paragraph are relatively short, making the 
question of the location of the definition section of little or no significance. They’ll be 
easy to find at either the front or the back. But, for long, complicated Acts, such as the 
Uniform Commercial Code and Uniform Probate Code (current exceptions), and this 
Uniform Partnership Act (much longer than the original 1914 version now on our books), 
interstate consistency of location is essential. We must view the larger picture.
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I conclude that Pam’s very point - knowing where to look for the definitions - 
will be furthered, in the Uniform Act context, by maintaining the Uniform Act’s 
location.2 1 repeat my request that they be restored to the original location in HB 296.

Yours truly,

Arthur H. Peterson 
Uniform Law Commissioner 

for Alaska
cc: Pam Finley

Revisor of Statutes 
Legislative Affairs Agency

: It would be a good idea for the drafting manual to say so. 1 wish that I had put such a statement in the 
manual years ago.
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D E P A R T M E N T  O F  L A W

OFFICE OF THE ATTORNEY GENERAL

February 9, 2000

F PLEASE REPLY TO:

O  1031 W EST 4TH AVENUE, SUITE200 
ANCHORAGE, ALASKA 99501-1994

TONY KNOWLES, GOVERNOR

PHONE: 
FAX:r  r  n l  FAX:

(907)269-5100
(907)276-3697

HEY BANK BUILDING 100 CUSHMAN ST., SUITE 400 
FAIRBANKS, ALASKA 99701-4679 
PHONE: (907)451-2611
FAX: (907)451-2846

to  P.O. BOX 110300-DIMOND COURT HOUL 
'N  JUNEAU, ALASKA 99811-0300 

PHONE: (907)465-3600
FAX: (907)465-6735

The Honorable Pete Kott 
Chair
House Judiciary Committee 
State Capitol
Juneau, AK 99801 - 1182

Re: CSHB 296(L&C) (relating to partnerships)
Dear Representative Kott:

CSHB 296(L&C) has been referred to the House Judiciary Committee.
Alaska Uniform Law Commissioners request an early hearing on CSHB 296(L&C), 

relating to partnership. The bill updates our statutes to conform to amendments recommended by 
the National Conference of Commissioners on Uniform State Laws. Uniform laws are especially 
important to keep Alaska as an attractive market for interstate commerce.

Sincerely,
BRUCE M. BOTELHO
ATTORNEY GENERAL

By:
Deborah E. Behr 
Assistant Attorney General

DEB:jf
cc: All Uniform Law Commissioners

Chrystal Smith, Legislative Contact, Dept, of Law
Pat Pourchot, Legislative Director, Office of the Governor

oa-cklh printed on recyded paper b C. D
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From: Arc Peterson

Uniform Law Commissioner

S P O N S O R  S T A T E M E N T
for

H B  296 , U N I F O R M  P A R T N E R S H I P  A C T
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. H B  296 updates 

that law.

The bill proposes enactment of the N C C U S L’s 1994 comprehensive revision, and 

picks up its 1996 provisions on limited liability partnerships, along with a 1997 amendment 

by the NCCUSL. Making minor djustments to accommodate Alaska drafting style 

requirements, H B  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 is the recognition of a partnership as a 

separate legal entity (the “entity” concept), and not merely as an aggregate of individuals 

(the “aggregate” concept). (Current law is a confusing blend of the two.) This principle is 

reflected in many provisions.

H B  296 recognizes the primacy of the partnership agreement over statutory rules, 

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

l
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addresses the fiduciary obligations of loyalty, due care, and good faith. It allows partners 

control and flexibility to meet their business needs, but defines “partnership” as a distinct 

entity. This bill also allows for the continuity of life of the partnership so that the 

partnership no longer dissolves every time a partner leaves. It also provides new rules for 

conversion and merger so that partnerships may convert to a 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 of a registered limited liability partnership. They provide greater 

protection to partners against personal liability than is the case under most of the existing 

state limited liability partnership statutes. Limited liability 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 

judgment 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’s 1996 enactment on limited liability partnerships and facilitating

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

♦ * * * *
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D E P A R T M E N T  O F  L A W

OFFICE OF THE ATTORNEY GENERAL 

January 25, 2000

PLEASE REPLY TO:

O  1031 WEST4JHAVENUE. SUITE200 ANCHORAGE. ALASKA 99501-1994 
PHONE: (907)269-5100
FAX: (907)276-3697

O KEY BANK BUILDING100 CUSHMAN ST.. SUITE400 
FAIRBANKS. ALASKA 99701-4679 
PHONE: (907)451-2811
FAX: (907)451-2846
P.O. BOX 110300-DIMOND COURTHOL 

^  JUNEAU. ALASKA 99811-0300 
PHONE: (907)465-3600
FAX: (907)465-6735

TONY KNOWLES, GOVERNOR

The Honorable Norman Rokeburg 
Chair
House Labor & Commerce Committee 
State Capitol
Juneau, AK 99801 - 1182

Re: HB 296 (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, relating 
to partnership. The bill updates our statutes to conform to amendments recommended by the 
National Conference of Commissioners on Uniform State Laws. Uniform laws are especially 
important to keep Alaska as an attractive market for interstate commerce.

Sincerely,
BRUCE M. BOTELHO 
ATTORNEY GENERAL

By:
Deborah E. Behr 
Assistant Attorney General

DEB:jf
cc: Hon. Pete Kott, Chair, House Judiciary Committee

All Uniform Law Commissioners 
Chrystal Smith, Legislative Contact, Dept, of Law 
Pat Pourchot, Legislative Director, Office of the Governor

J A N  2 5 2000



S T A T E  O F  A L A S K A

2000 L E G I S L A T I V E  S E S S I O N

F I S C A L  N O T E

B I L L  N O .  H B 2 9 6

Revision Date/Time (Note if correction) __________________________ Dept. Affected_____________ Community & Econ. Dev.
Title Uniform Partnership Act_____________________________ BRU Banking. Securities, and Corporations
____________________________________________________________________ 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 I j

| C H A N G E  IN R E V E N U E S  ( ) I I

FUND S O U R C E (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 o f any cu rren t year (FY00) cost: 

POSITIONS
Full-time
Part-time
Temporary

(R«v 10/S8) 99fnform.xli/OMB P a g e _____  Of
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National Conference of Commissioners on Uniform State Laws
211 East Ontario, Suite 1300, Chicago, Illino is 60611*312/915-0195*Facsimile 312/915-0187

John  M . M cC abe
Legislative Director / Legal Counsel

jmmccabe@nccusl.org

M em o to : A rthu r H . Peterson  

F rom : Jo hn  M . M cCabe

D a te : F eb ruary  4 ,2 0 0 0

S u b je c t: C om parison  o f  L im ited L iab ility  Partnersh ips U nder C urren t A laska L aw  and T he  R ev ised  
U n ifo rm  Partnersh ip  Act.

A s p e r you r request p lease find  attached a  chart com paring  key  prov isions o f  cu rren t A laska L aw  
w ith  regard  to  lim ited  liab ility  partnersh ips and how  they  d iffe r from  the R ev ised U nifo rm  
Partnersh ip  A c t (RUPA ).

There are d ifferences, som e m ajo r and som e m inor:

• A lask a ’s cu rren t liab ility  sh ie ld  is lim ited to  to rtious actions and does no t 
cover o rd inary  com m ercial transactions o f  the partnersh ip

« B o th  A laska ’s curren t law  and RUPA  requ ire  reg istra tion to becom e a lim ited  
liab ility  partnership . A laska, however, requ ires a  m ore detailed filing, requ ires 
a  d istingu ishab le nam e, and requires tha t the nam e o f  the partnersh ip  be 
reg istered .

• Ex isting  A laska law  requ ires that a  lim ited  liab ility  partnersh ip  c a n y  a  set 
am oun t o f  liab ility  insurance or have qualified  asse ts o f  a  certa in  am ount.

• B o th  A laska and RU PA  requ ire a  period ic filing  how ever A laska requires 
reports be filed b iennially w hile RU PA  p rov ides fo r annual filing.

IUIE1Uniform Law

m Commissioners

mailto:jmmccabe@nccusl.org
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510 L Sereo, Suit* 603 
Anchorage, Aloolea 99501 
Telephone (907) 277-MOO 
Fooimile (907) 277-9896

Robert H. Hume, Jr., C o - c hair 
Alaska Bar's B u s iness Law S e c tion  
c/o Copeland, Landye, B e n n e t t  & Wolf, LLP 
701 W. 8 th Avenue, Suite 1200 •
Anchorage, A l a s k a  99501

Krista S. Stearns, Co’-chair 
Alaska Bar's B u s i n e s s  L a w  S e ctio n 
Hicks, Boyd, C h a n d l e r  & F a l coner 
825 W. 8 th Avenue, Suite 200 
Anchorage, A l a s k a  99501

Dear Mr. Hume a n d  Ms. Stearns:

HB 296 p r o p o s e s  enact m e n t  of the Revised U n i f o r m  P a r t n e r s h i p  
Act in Alaska. It was p r o m u l g a t e d  by the National C o n f e r e n c e  of 
Commissioner s on U n i f o r m  State Laws in 1994, and s i g n i f i c a n t l y  
amended b y  the N C C U S L  (i.e., b y  a d ding the limited l i a b i l i t y  
partne r s h i p  provisions) in 1996. A  1997 amendment was a l s o  a d d e d  
by the NCCUSL. Alaska has the 1914 version of the Act!

In 1992, A l a s k a  e n a c t e d  the revision of the U n i f o r m  L i m i t e d  
Partnership A c t  (repealing the old AS 32.10 and e n a c t i n g  AS 
32.11); in 1994, we ena cted AS 10.50, on l i m i t e d - l i a b i l i t y  
companies; and ch. 52, S L A  1996 e n a c t e d  a set of a m e n d m e n t s  
(primarily, AS 32.05.40 5 —  32.05.760) on limited l i a b i l i t y  
partnerships. In one w a y  or another, those e n a c t m e n t s  a r e  r e l a t e d  
to, but do not do the job of, HB 296.

Th e  bil l consis ts of two b a s i c  parts:

1. the 1994 c o m p r e h e n s i v e  revision of the 1914 UPA, a 
key f e a t u r e  of which is s t a t u t o r i l y  e s t a b l i s h i n g  the "entity" 
c o n c e p t  of partnerships; and

Re: HB 296, U n i f o r m  Partnership Act
(last l e g i s l a t u r e ' s  SB 198)

2. the 1996 a m e n d m e n t s  of the 1994 version, p r e s e n t i n g  
the l i m i t e d  l i a b i l i t y  p a r t n e r s h i p  provisions, i n t e g r a t i n g  
t h e m  into the official r e v i s i o n  of the UPA, itself.

mailto:dilfin@pdalaska.net
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U n i f o r m  P a r t n e r s h i p  A c t  r e v i s i o n  

F e b r u a r y  1, 2 0 0 0

I a m  e n c l o s i n g  f o r  e a c h  o f  y o u  a n  i n f o r m a t i o n  p a c k e t  p r e p a r e d  

b y  t h e  N C C U S L .  - I t  i n c l u d e s  the. o f f i c i a l  t e x t  o f  t h e  A c t  a n d  

c o m m e n t a r y ,  a l o n g  w i t h  a  f a c t  s h e e t ,  s u m m a r i e s ,  a n d  o t h e r  h e l p f u l  

m a t e r i a l .  A  c o p y  o f  H B  2 9 6  i s  a l s o  i n  t h e r e .

. J a n u a r y  3, 19.97, I s e n t  s u c h  a p a c k e t  t o  J o h n  T i n d a l l ,  y o u r  

p r e d e c e s s o r  i n  t h e  s e c t i o n ,  b u t  I s u s p e c t  t h a t  h i s  c o p y  i s  s o  d o g ­

e a r e d  b y  t h i s  t i m e  t h a t  h e  p r o b a b l y  h a s  n o t  p a s s e d  i t  a l o n g  t o  

y o u .  •

W e  n e e d  t o  h a v e  a n  u p d a t e d ,  n a t i o n a l l y  c o n s i s t e n t  U P A ,  w i t h  

t h e  p r o p e r l y  i n t e g r a t e d  l i m i t e d  l i a b i l i t y  p a r t n e r s h i p  p r o v i s i o n s  

i n  i t .  T h e r e  s h o u l d  b e  g e n e r a l  s u p p o r t  f o r  s u c h  a n  A c t .  I t r u s t  

t h a t  y o u  a n d  y o u r  c o l l e a g u e s  i n  t h e  s e c t i o n  w i l l  e n d o r s e  i t .

H o p e  t o  h e a r  f r o m  y o u  s o o n .  T h a n k s .

Y o u r s  t r u l y ,

U n i f o r m  Law C o m m i s s i o n e r  
f o r  A l a s k a '

E n c l o s u r e

c c  w / o  e n c . :  R e s t  o f  A l a s k a ' s  U L C  D e l e g a t i o n :

J a y  A .  R a b i n o w i t z  

W. G r a n t  C a l l o w  

T a m a r a  B r a n d t  C o o k  

L. S. K u r t z ,  Jr.

D e b o r a h  E. B e h r



U N I F O R M  P A R T N E R S H I P  A C T - Q U I C K  C H R O N O L O G Y

1914 - Original Uniform Partnership Act

1992 - Promulgation of Uniform Partnership Act (1992) by Uniform Law Commissioners
1993 - Amendments to Uniform Partnership Act (1992)

Becomes Uniform Partnership Act (1993)
1994 - Amendments to Uniform Partnership Act (1993)

Becomes Uniform Partnership Act (1994)_______ ____________________
1996 - Amendments to Uniform Partnership Act (1994)

Adds Limited Liability Partnership. Becomes Uniform Partnership Act (1996)
1997 - Amendment to Uniform Partnership Act (1996), Section 801

Becomes Uniform Partnership Act (1997)

Copies o f  this Act may be obtained firom:

NATIONAL CONFERENCE OF COMMISSIONERS ON UN IFORM  STATE LAWS
211 E. Ontario Street, Suite 1300 

Chicago, Illinois 60611 
312/915-0195



A Few Facts About 
THE UNIFORM PARTNERSHIP ACT (1994)(1996)( 1997)

PURPOSE: This act revises the Uniform Partnership Act of 1914. The 1994 act establishes
a partnership as a separate legal entity, and not merely as an aggregate of 
partners. It recognizes the primacy of the partnership agreement over statutory 
rules, except for specific rules protecting specific partner interests in the 
partnership. The 1994 act explicitly addresses the fiduciary responsibilities of 
partners to each other, providing for express obligations of loyalty, due care, 
and good faith. The act was amended in 1996 and 1997 to provide limited 
liability for partners in a limited liability partnership.

ORIGIN: Completed by the Uniform Law Commissioners in 1994, and amended in 1996
and 1997.

APPROVED BY: American Bar Association

ADOPTIONS OF
UPA (1992)( 1994): Connecticut West Virginia

Florida Wyoming

ADOPTIONS OF Alaoama Minnesota
UPA WITH 1996 and 1997 Arizona ** Montana
AMENDMENTS: Arkansas * Nebraska

California ** New Mexico
Colorado North Dakota
Delaware Oklahoma
District of Columbia Oregon
Hawaii Puerto Rico **
Idaho US Virgin Islands
Iowa Vermont
Kansas Virginia **
Maryland Washington

2000
INTRODUCTIONS:

For any further information regarding the Uniform Partnership Act (1994)( 1996)( 1997), please 
contact John McCabe or Katie Robinson at 312-915-0195.
*’ Limited Liability Partnership Equivalent

(Please note: This information can also be found on our Web Site at www.nccusl.org)

(l/J/00)

http://www.nccusl.org
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Uniform Partnership Act (1997) JAN " 1  2C00

- A Summary of Summaries -

Because of the complex chronology of the Uniform Partnership Act since its initial 
revision in 1992, this short summary does two things, 1) it provides a short history of the revision 
process, and 2) it provides a short summary of the 1997 Amendment. An initial revision of the 
1914 Uniform Partnership Act was promulgated in 1992. It was officially amended in both 1993 
and 1994. in 1996, the Limited Liability Partnership Amendments to the Uniform Partnership 
Act were promulgated. In 1997, a short amendment was added to Section 801. This 
progression through revision and amendment is now a il together in one final act 
called the Uniform Partnership Act (1997).

A summary of both the Uniform Partnership Act (1994) and the Limited Liability 
Partnership Amendments to the Uniform Partnership Act were prepared as separate documents. 
Both of these summaries are part of the materials explaining the Uniform Partnership Act (1997), 
and should accompany this document. If  you do not find the two summaries accompanying this 
document, call the ULC national office at 312 915 0195 or FAX it at 312 915 0187 or send an e- 
mail to nccusl@nccusl.org. Any of these modes of communication will get you the full array of 
summaries.

The 1997 amendment to Section 801 of the Uniform Partnership Act reflects the changes 
in tax policy unveiled by the Internal Revenue Service in late 1996. Section 801 is the basic 
section in the Uniform Partnership Act governing dissolution of the partnership. The Uniform 
Partnership Act (1994) provided a safe harbor for a term or particular purpose partnership from 
dissolution when a partner dissociated. A majority in interest of the remaining partners could 
agree to continue the partnership within 90 days after the dissociation. This agreement saved the 
partnership from dissolution and winding up. In 1994, this was considered the most that could be 
done for the continuation of the partnership under the tax rules at that time.

Under the 1997 amendment, a partner’s dissociation in a term or particular purpose 
partnership no longer triggers a dissolution and winding up, unless a majority in interest of 
partners agree to continue. The partnership continues under the 1997 amendment unless at least 
half the remaining partners move by express will to dissolve the partnership within 90 days after 
the initial dissociation. Only then is there a dissolution and winding up. The new rule favors the 
continuity of the partnership more than the old rule does. The new tax rules have simply 
eliminated the old concern for continuity of life as a corporate characteristic, making the new rule 
favoring continuity of a partnership feasible.

mailto:nccusl@nccusl.org
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For Immediate Release:

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

January 2000 -- Partnership law in the United States has been derived from only one source--the Uniform 
Partnership Act (UPA), originally promulgated in 1914 by the National Conference of Commissioners on 
Uniform State Laws, and si*' sequently enacted in 49 states. The more recent Revised Uniform Partnership 
Act (RUPA), was approv ,y the Conference in 1994, bringing the law of partnerships in line with 
modem business practice  ̂and trends while retaining many of the valuable provisions in the original act. It 
was amended in 1997 to provide limited liability for partners in a limited liability partnership.

Adopted with the newest amendments in 21 states, the District of Columbia, Puerto Rico and the U.S.
Virgin Islands, and without the limited liability partnership amendments in four additional states, RUPA is 
the only revision since the original was promulgated. It governs the relations among general partners and 
between the partners and the partnerships.

RUPA makta oasic revisions to several subjects in the Uniform Partnership Act. For example, it clearly 
expresses the primacy of the partnership agreement. That agreement is any agreement between the partners, 
whether written, oral or implied, concerning the partnership. An important concept of RUPA is that it 
operates, for the most part, as a default statute for matters that are not covered by the partnership 
agreement.

An important feature of the Revised Uniform Partnership Act is that it moves away from the aggregate 
approach to partnership law, and instead adopts an entity approach. RUPA states that a partnership is an 
entity distinct from its partners--thus achieving greater partnership stability under this more modem 
approach. A partnership may sue and be sued in the partnership name; property may be acquired in the 
partnership name as well.

The partner's interest is viewed as a separate group of rights and liabilities associated with participation 
in the partnership. No partner has an interest in specific property of the partnership. Creditors of a partner 
may attach the interest of a partner, but may not attach specific partnership property.

RUPA also changes the rule on the dissolution of a partnership. Partnership breakups under RUPA do 
not require a dissolution every time a partner leaves. In most cases, a partnership may buy out the interests 
of a partner who leaves. A term partnership will not dissolve so long as one-half of the partners choose to 
remain. RUPA also establishes and defines the scope of the partners' duties of care and loyalty, and the 
obligation of good faith and fair dealing.

The 1997 amendments to the Uniform Partnership Act provide greater protection to general partners of a 
registered limited liability partnership than is the case under most of the existing state limited liability 
partnership statutes.

The National Conference of Commissioners on Uniform State Laws is now in its ! 09th year. The 
organization comprises more than 300 lawyers, judges, and law professors, appointed by the states as well 
as the District of Columbia, Puerto Rico, and the U.S. Virgin Islands, to draft proposals for uniform and 
model laws and work toward their enactment in their legislatures. Since its inception in IS92, the group 
has promulgated more than 200 acts, among them such bulwarks of state statutory law as the Uniform 
Commercial Code, the Uniform Probate Code, and the Uniform Partnership Act.

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

http://wvvw.nccusl.org/prcssrcl. upaVyy.hli
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I. Liability of Partners

SECTION 32.05.080. L IA B IL IT Y  O F 
PARTNERSH IP FOR W RONG FUL ACTS O R  
OM ISSIONS OF PARTNER.

Where, by a wrongful act or omission o f  a 
partner acting in the ordinary course o f  the business 
o f  the partnership, or with the authority o f  the 
copartners, loss or injury is caused to a person not a 
partner in the partnership, or a penalty is incurred, 
the partnership is liable for the loss or injury to the 
same extent as the partners so acting or omitting to 
act.

SECTION 32.05.090. PA RTN ERSH IP ’S 
L IA B IL IT Y  FO R  PARTNER ’S 
M ISAPPLICAT ION  OF MONEY O R  
PRO PERTY .

The partnership shall make good the loss
(1 ) where one partner acting within the scope o f 

apparent authority receives the money or property o f 
a third person and misapplies it; and

(2 ) where the partnership in the course o f  its 
business receives the money or property o f  a third 
person and the money or property is misapplied by a 
partner while it is in the custody o f  the partnership.

SECT ION  305. PA RTN ERSH IP  L IA BLE  FO R  
PA RTN ER ’S ACT ION ABLE  CONDUCT.

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

(b ) If, in the course o f  the partnership’ s 
business or while acting with authority o f  the 
partnership, a partner receives or causes the 
partnership to receive money or property o f  a 
person not a partner, and the money or property is 
misapplied by a partner, the partnership is liable for 
the loss.

Both the current Alaska law and the Revised 
Uniform Partnership Act (RUPA ) 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.
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S E C T I O N  32.05.100. L I A B I L I T Y  O F  

P A R T N E R S .

(a) E x c e p t  as provided in (b) o f  this section, all 

partners are liable

(1) jointly a n d  severally for everything 

chargeable to the partnership u n d e r  A S  

32.05.080 a n d  32.05.090;

(2) jointly for all other debts a n d  

obligations o f  the partnership; but a n y  partner 

m a y  enter a separate obligation f r o m  the 

partnership contract.

(b) A  partner is a registered limited liability 

partnership that is in substantial c o m p l i a n c e  with A S  

32.0.405 - 32.05.7f0 is not liable, directly or 

indirectly, including through indemnification, 

contribution, assessment, or other m a n n e r ,  for the 

debts, obligations, a n d  liabilities of, or chargeable to, 

the partnership, w h e t h e r  in tort, in contract, or u n d e r  

another theory, that arise f r o m  negligence, wro n g f u l  

acts, w r o n g f u l  omissions, malpractice, or 

m i s c o n d u c t  c o m m i t t e d  b y  another partner or b y  an 

e m p l o y e e  or agent o f  the partnership

(1) while the partnership is a  registered 

limited liability partnership; a n d

(2) in the course o f  the partnership business.

(c) the liability limitation in (b) o f  this section 

d oes not affect the liability o f  a partner in a 

registered limited liability partnership for the

(1) partner’s o w n  negligence, w r o n g f u l  

acts, w r o n g f u l  omissions, malpractice, or 

misconduct;

(2) negligence, w r o n g f u l  acts, w r o n g f u l  

omissions, malpractice, or m i s c o n d u c t  in the 

course o f  the partnership business o f  a  person 

u n d e r  the partner’s direct supervision a n d _________

(a) E x c e p t  as otherwise pro v i d e d  in 

subsections (b) a n d  (c), all partners are liable 

jointly a n d  severally for all obligations o f  the 

partnership unless otherwise a g r e e d  b y  the claimant 

or provided b y  law.

(b) A  person admitted as a  partner into an 

existing partnership is not personally liable for a n y  

partnership obligation incurred before the p e r s o n’s 

admission as a  partner.

(c) A n  obligation o f  a partnership incurred while 

the partnership is a limited liability partnership, 

w h e t h e r  arising in contract, tort, or otherwise, is 

solely the obligation o f  the partnership. A  partner 

is not personally liable, directly or indirectly, b y  

w a y  o f  contribution or otherwise, for s u c h  an  

obligation solely b y  reason o f  b eing or so acting as 

a partner. T his subsection applies notwithstanding 

anything inconsistent in the partnership a g r e e m e n t  

that existed i m m e d i a t e l y  before the vote required to 

b e c o m e  a  limited liability partnership u n d e r  

Section 1001(b).

SECTION 306. PARTNER’S LIABILITY. E x t e n t  o f  Liability Shield

R U P A  provides a full shield for liability o f  

other partners in a  registered limited liability 

partnership. U n d e r  R U P A ,  partners are n e v e r  

obligated personally for the obligations o f  the 

partnership m e r e l y  be c a u s e  they are partners.

A l a s k a’s current statute provides o nly a 

partial shield o f  liability. Section 32.05.100(b) 

establishes a limit o n  liability o nly for “debts, 

obligations, a n d  liabilities... that arise f r o m  

negligence, w r o n g f u l  acts, w r o n g f u l  omissions, 

malpractice, or m i s c o n d u c t  c o m m i t t e d  b y  another 

partner or b y  a n  e m p l o y e e  or agent o f  the 

partnership. This limitation is expressed positively 

in Section 32.05.100(c)(1) w h i c h  states that there 

is n o  limited liability in the case o f  “loans, leases, 

or other ordinary c o m m e r c i a l  debts a n d  

obligations...” incurred b y  the partnership.

A l a s k a  includes additional l anguage in 

section 32.05.100(c)(1) a n d  (2) w h i c h  provide that 

a partner is still liable personally for the 

negligence o f  the partner or a p erson u n d e r  the 

partner’s direct supervision a n d  control.

B o t h  statutes limit the liability shield to the 

period during w h i c h  the partnership qualifies as a 

limited liability partnership (see section III o f  this 

d o c u m e n t  for an outline o f  these provisions). 

Additionally, both statutes limit the liability to 

actions taken in the course o f  partnership business.

@
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control; or

(3) loans, leases, a n d  other ordinary 

c o m m e r c i a l  debts a n d  obligations entered into 

b y  the partnership or b y  a partner w ith apparent 

authority to b ind the partnership, e v e n  if the 

partner lacked actual authority or acted in 

breach o f  the partnership a g r e e m e n t  or o f  a  duty 

o w e d  to the partnership or other partners, unless 

the creditor k n e w ,  or in the exercise o f  

reasonable diligence s hould h a v e  k n o w n ,  that 

the partner w a s  acting without actual authority 

or in breach o f  the partnership or o f  a d uty or 

other partners

(d) T h e  liability limitation in (b) o f  this section 

m a y  b e  w a i v e d  b y  a registered limited liability 

partnership. T h e  w a i v e r  m a y  not be m a d e  unless 

m a d e  b y  the a g r e e m e n t  o f  at least a majority in 

interest o f  the partners, or in a m a n n e r  otherwise 

p r ovided in a  written partnership agreement. T h e  

w a i v e r  is valid a n d  binding u p o n  all partners, a n d  

m a y  b e  relied u p o n  b y  a person dealing with the 

partnership u n d e r  A S  32.05.040(a). T h e  w a i v e r  m a y  

b e  m o d i f i e d  or  r e v o k e d  b y  the a g r e e m e n t  o f  at least 

a  majority in interest o f  the partners, or in a m a n n e r  

otherwise p r o v i d e d  in a written partnership 

agreement, except that the modification or 

revocation d o e s  not affect the liability o f  a partner 

for debts, obligations, or liabilities incurred, create, 

or a s s u m e d  b y  the partnership before the 

modification or revocation.



I I .  R eg is tra tio n  R equ irem en ts

S E C T I O N  32.05.415. R E G I S T R A T I O N  

R E Q U I R E D .

A  partnership that is f o r m e d  a n d  operates u n d e r  

an a g r e e m e n t  authorized b y  A S  3 2.05.405 m a y  not 

c ondu ct affairs in this state unless it registers as a 

registered limited liability partnership with the 

department. T o  register, the partnership m u s t  s u b m i t  

a  registration d o c u m e n t  a n d  the identification c o d e  

statement required b y  A S  32.05.435 with the 

department.
«

S E C T I O N  32.05.425. C O N T E N T S  O F  

R E G I S T R A T I O N  D O C U M E N T .

(a) A  registration d o c u m e n t  u n d e r  A S  32.05.415 

m u s t  provide

(1) the n a m e  o f  the partnership;

(2) the address o f  the partnership's principal 

office, if the partnership's principal office is not 

located in this

state;

(3) the address o f  the partnership's registered 

office in this state;

(4) the n a m e  a n d  address o f  the partnership's 

registered agent in the state for the service o f  

process;

(5) a brief description o f  the p u r p o s e  for 

w h i c h  the partnership is formed, w h i c h  m a y  b e  

stated to b e  or to include the c o n d u c t  o f  all 

lawful affairs for w h i c h  a limited liability 

partnership m a y  b e  f o r m e d  u n d e r  tnis chapter;

(6) the n a m e  a n d  address o f  e a c h  general 

partner maintaining a n  office in this state;

(7) a statement that the general partners 

executing the registration d o c u m e n t  

a c k n o w l e d g e  the responsibility o f  the 

partnership u n d e r  A S  32.05.565;

S E C T I O N  1001. S T A T E M E N T  O F  

Q U A L I F I C A T I O N .

(a) A  partnership m a y  b e c o m e  a limited 

liability partnership pursuant to this section.

(b) T h e  t erms a n d  conditions o n  w h i c h  a 

partnership b e c o m e s  a limited liability partnership 

m u s t  b e  a p p r o v e d  b y  the vote necessary to a m e n d  

the partnership a g r e e m e n t  except, in the case o f  a 

partnership a g r e e m e n t  that expressly considers 

obligations to contribute to the partnership, the vote 

necessary to a m e n d  those provisions.

(c) After the approval required b y  subsection

(b), a partnership m a y  b e c o m e  a limited liability 

partnership b y  filing a  statement o f  qualification. 

T h e  statement m u s t  contain:

(1) the n a m e  o f  the partnership;

(2) the street address o f  the partnership’s 

chief executive office and, if different, the 

street address o f  a n  office in this State, if any;

(3) if the partnership d o e s  not h a v e  an  

office in this State, the n a m e  a n d  street address 

o f  the partnership’s agent for service o f  

process;

(4) a statement that the partnership elects 

to b e  a  limited liability partnership; a n d

(5) a  deferred effective date, if any.

(d) T h e  agent o f  a  limited liability partnership 

for service o f  process m u s t  b e  a n  individual w h o  is 

a resident o f  this State or other person authorized to 

d o  business in this State.

(e) T h e  status o f  a partnership as a limited 

liability partnership is effective o n  the later o f  the 

filing o f  the statement or a date specified in the 

statement. T h e  status r e m a i n s  effective, regardless 

o f  c h a n g e s  in the partnership, until it is canceled 

pursuant to Section 105(d) or r e v o k e d  pursuant to

Registration S t a t e m e n t

B o t h  current A l a s k a  L a w  a n d  R U P A  require 

a filing to receive the benefits o f  a limited liability 

partnership. U n d e r  R U P A  this is considered a 

statement o f  qualification while current A l a s k a  

l a w  refers to it as a  Registration D o c u m e n t .  W h i l e  

the contents o f  the d o c u m e n t  are similar u n d e r  

either statute, A l a s k a  has required that the contents 

o f  the statement b e  m o r e  c o m p l e x  than R U P A  

u n d e r  section 32.05.425. Section 32.05.435 also 

includes a requirement that the registration 

statement b e  a c c o m p a n i e d  b y  a  statement o f  the 

pu r p o s e  for w h i c h  the partnership w a s  organized. 

B o t h  statutes contain similar provisions regarding 

a m e n d i n g  the registration statement although 

A l a s k a  has specified certain items w h i c h  m u s t  b e  

contained within an  a m e n d m e n t .

P a r t n e r s h i p  N a m e s

B o t h  statutes contain provisions g o v e r n i n g  

the proper n a m e  for a limited liability c o m p a n y  

although A l a s k a  has also included requirements 

that the n a m e  be  distinguishable a n d  provisions for 

registration o f  that n a m e .

R e g i s t e r e d  A g e n t

A l a s k a  a dds a n u m b e r  o f  specific 

requirements regarding registered agents o f  the 

partnership for service o f  process purposes.

Liability I n s u r a n c e

A l a s k a  has also required registered limited 

liability partnerships to maintain liability 

insurance or maintain certain qualified assets 

u n d e r  section 32.05.565. Additionally a  party in an
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(8) if a n  election has b e e n  m a d e  that the 

existence o f  the partnership will continue until a 

certain date or event, a statement o f  the election 

a n d  the date or event;

(9) a statement that the partnership is 

applying for registration.

(b) A  partnership f o r m e d  u n d e r  A S  32.05.405 m a y  

include other information in the registration 

d o c u m e n t .

S E C .  32.05.435. D I S C L O S U R E  O F  

P A R T N E R S H I P  P U R P O S E S .

A n  application for registration u n d e r  this 

chapter m u s t  b e  a c c o m p a n i e d  b y  a  separate 

statement o f  the c odes taken f r o m  the identification 

c odes established u n d e r  A S  10.06.870 that m o s t  

closely describe the activities in w h i c h  the 

corporation intends to engage.

S E C .  32.05.440. E F F E C T I V E  D A T E  A N D  

D U R A T I O N  O F  R E G I S T R A T I O N .

Registration u n d e r  A S  32.05.415 is effective 

immed i a t e l y  w h e n  the registration d o c u m e n t  is filed 

u n d e r  A S  32.05.415 . T h e  registration r e m a i n s  

effective until the earlier o f  the date w h e n

(1) the partnership voluntarily w i t h d r a w s  its 

registration u n d e r  A S  32.05.600; or

(2) the partnership's registration is cancelled 

u n d e r  A S  32.05.610 - 32.05.620.

S E C T I O N  32.05.450. A M E N D M E N T  O F  

R E G I S T R A T I O N  D O C U M E N T

(a) A  registration d o c u m e n t  filed u n d e r  A S  

32.05.415 is a m e n d e d  b y  filing a n  a m e n d e d  

registration d o c u m e n t  w ith the department. T h e  

d o c u m e n t  m u s t  state

(1) the n a m e  o f  the limited liability

Section 1003.

(f) T h e  status o f  a partnership as a  limited 

liability partnership a n d  the liability o f  its partners 

is not affected b y  errors or later c h a n g e s  in the 

information required to b e  contained in the 

statement o f  qualification u n d e r  subsection (c).

(g) T h e  filing o f  a  statement o f  qualification 

establishes that a  partnership has satisfied all 

conditions precedent to the qualification o f  the 

partnership as a  limited liability partnership.

(h) A n  a m e n d m e n t  or cancellation o f  a 

statement o f  qualification is effective w h e n  it is 

filed or o n  a  deferred effective date specified in the 

a m e n d m e n t  or cancellation.

S E C T I O N  1002. N A M E .  T h e  n a m e  o f  a limited 

liability partnership m u s t  e n d  with “Registered 

Li m i t e d  Liability Partnership", “L i m i t e d  Liability 

Partnership”, “R.L.L.P.”, “L.L.P.”, “R L L P , ” or 

“L L P ”.

action against the partnership m a y  request that the 

partnership f a m i s h  a c o m p l i a n c e  statement. T h e  

partners o f  a n y  limited liability partnership w h i c h  

fails to c o m p l y  with the section are jointly a n d  

severally liable u p  to the policy limit o f  an 

insurance policy w h i c h  w o u l d  h a v e  satisfied the 

section.
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partnership;

(2) the date o f  the filing o f  the original 

d o c u m e n t  o f  registration;

(3) the a m e n d m e n t  to the d o c u m e n t .

(b) A n  a m e n d m e n t  m a y  b e  filed at a n y  t ime for 

a n y  pu r p o s e  that ihe partners determine to b e  proper.

(c) A  restated registration d o c u m e n t  m a y  be  

executed a n d  filed in the s a m e  m a n n e r  as an 

a m e n d m e n t .

S E C T I O N  32.05.460. S T A T U S  U N A F F E C T E D  

B Y  E R R O R S  O R  S U B S E Q U E N T  C H A N G E S .

T h e  registration status o f  a  registered limited liability 

partnership is not affected b y  errors in the 

information provided in a registration application or 

b y  c h a n g e s  that o c c u r  in the information provided in 

the registration application after the application is 

filed.

S E C T I O N  32.05.470. N A M E .

(a) T h e  n a m e  o f  a registered limited liability 

partnership m u s t  contain the w o r d s  "Limited 

Liability Partnership," the abbreviation "L.L.P.," or 

the abbreviation " L L P , "  as the last w o r d s  or letters o f  

its n a m e .

(b) T h e  n a m e  o f  a city, b o rough, or village m a y  be  

u s e d  in a  limited liability partnership n a m e ;  

h o w e v e r ,  the n a m e  m a y  not contain the w o r d  "city," 

"borough," or "village," or otherwise i m p l y  that the 

partnership is a municipality.

(c) A  p erson m a y  not a d o p t  a n a m e  that contains 

the w o r d s  "Limited Liability Partnership," the 

abbreviation "L.L.P.," or the abbreviation " L L P "  

unless the p erson has b e e n  issued a certificate o f  

registration u n d e r  this chapter.
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S E C T I O N  32.05.480. D I S T I N G U I S H A B L E  

N A M E .

T h e  n a m e  o f  a limited liability partnership m u s t  

b e  distinguishable o n  the records o f  the d e partment 

f r o m  the n a m e  o f  a n y  other organized entity a n d  

f r o m  a  reserved or registered n a m e .  T h e  d e partment 

m a y  a dopt regulations to i m p l e m e n t  this section. In 

this section, "organized entity" a n d  "reserved or 

registered n a m e "  h a v e  the m e a n i n g s  

given in A S  10.35.040.

S E C T I O N  32.05.490. R I G H T  T O  R E S E R V E  

N A M E .

T h e  exclusive right to use a  n a m e  m a y  b e  reserved 

b y  a

(1) person intending to register a limited liability 

partnership a n d  to a dopt the n a m e ;

(2) person intending to register a foreign limited 

liability partnership u n d e r  this chapter;

(3) limited liability partnership or a  foreign 

limited liability partnership registered u n d e r  this 

chapter that intends to c h a n g e  its n a m e .

S E C T I O N  32.05.500. A P P L I C A T I O N  T O  

R E S E R V E  N A M E .

Reservation o f  a n a m e  u n d e r  A S  3 2 .05.490 is 

m a d e  b y  filing a n  application with the department. If 

the d e p a r t m e n t  finds that the n a m e  is available for 

use b y  a  limited liability partnership, the d e partment 

shall reserve it for the exclusive use o f  the applicant 

for a period o f  1 2 0  days.



S E C T I O N  32.05.510. R E G I S T R A T I O N  O F  

N A M E .

(a) A  foreign limited liability partnership not 

intending to c o n d u c t  affairs in this state m a y  register 

its n a m e  if the n a m e  is distinguishable o n  the records 

o f  the d e p a r t m e n t  u n d e r  A S  32, 0 5 . 4 8 0  .

(b) Registration o f  a  n a m e  b y  a  foreign limited 

liability partnership u n d e r  (a) o f  this section is m a d e  

b y  filing with the depa r t m e n t

(1) a signed application for registration setting out 

the n a m e  o f  the partnership, the state or tem'toiy 

u n d e r  the l aws o f  w h i c h  it is f ormed, a n d  the date the 

partnership w a s  formed; a n d

(2) p r o o f  f r o m  the jurisdiction w h e r e  the 

partnership is f o r m e d  indicating that the partnership 

w a s  f o r m e d  in that jurisdiction,

(c) T h e  registration o f  a n a m e  u n d e r  this section is 

effective until the close o f  the calendar year in w h i c h  

the application for registration is filed.

(d) T h e  registration o f  a  n a m e  u n d e r  this section 

m a y  b e  r e n e w e d  e ach year b y  filing

(1) a n  application for r e n e w a l  setting out the 

facts required in a n  original application; a n d

(2) p r o o f  o f  formation as required b y  (b)(2) o f  

this section.

(e) A n  application for r e n e w a l  m u s t  b e  filed 

b e t w e e n  O c t o b e r  1 a n d  D e c e m b e r  31  in e a c h  year. 

T h e  re n e w a l  extends the registration for the 

following calendar year.
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S E C T I O N  32.05.520. U S E  O F  

N O N D I S T I N G U I S H A B L E  N A M E .

Registration or reservation u n d e r  this chapter 

gives the person w h o  has registered exclusive right 

to the use o f  the n a m e .  T h e  person m a y  enjoin the 

use o f  a n a m e  that is not distinguishable o n  the 

records o f  the d e p a r t m e n t  f r o m  the n a m e  to w h i c h  

the person h as the exclusive right, a n d  the person has 

a cause o f  action for d a m a g e s  against a person w h o  

uses a n a m e  that is not distinguishable o n  the records 

o f  the d e p a r t m e n t  f r o m  the n a m e  to w h i c h  the 

person has the exclusive right.

S E C T I O N  32.05.530. R E G I S T E R E D  A G E N T  

A N D  O F F I C E .

A  registered limited liability partnership a n d  a 

' foreign limited liability partnership shall maintain in 

.he state a registered office a n d  an a gent for the 

service o f  process.

S E C T I O N  32.05.540. C H A N G E  O F  

R E G I S T E R E D  O F F I C E  O R  A G E N T .

(a) A  registered limited liability partnership m a y  

c h a n g e  its registered office, agent, or both, b y  filing 

with the d e p a r t m e n t  a signed statement that includes

(1) the n a m e  o f  the partnership;

(2) the address o f  its registered office;

(3) the address o f  its n e w  registered office if 

the registered office is to b e  c hanged;

(4) the n a m e  o f  its registered agent;

(5) the n a m e  o f  its n e w  registered agent if the 

registered a gent is to b e  c h a n g e d ;  a n d

(6) a statement that the c h a n g e  w a s  

authorized b y  o n e  or m o r e  o f  the partners.
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(b) If the d e partment finds that the statement filed 

u n d e r  (a) o f  this section com p l i e s  with this chapter, 

the d e p a r t m e n t  shall file the statement in the 

d epa r t m e n t’s office. T h e  c h a n g e  b e c o m e s  effective 

w h e n  the statement is filed.

(c) A  registered agent o f  a limited liability 

partnership m a y  c h a n g e  the location o f  the agent's 

office f r o m  o n e  address to another in this state. T h e  

agent m a y  c h a n g e  the registered office for e a c h  

limited liability partnership for w h i c h  the person is 

acting as registered agent b y  filing in the d e partment 

a  statement setting out the n a m e  o f  the agent, the 

address o f  the agent's office before change, the 

address to w h i c h  the office is c hanged, a n d  a list o f  

c o m p a n i e s  for w h i c h  the person is the registered 

agent. T h e  statement shall b e  executed b y  the 

registered agent in the individual n a m e  o f  the agent, 

or, if the agent is a corporation, it shall b e  executed 

b y  its president or a vice-president. T h e  statement 

shall b e  delivered to the d e p a r t m e n t  a n d  the limited 

liability partnership, and, if the d e p a r t m e n t  finds that 

the statement complies with this chapter, the 

depa r t m e n t  shall file it. T h e  c h a n g e  b e c o m e s  

effective w h e n  the statement is filed.

S E C T I O N  32.05.550. R E S I G N A T I O N  B Y  

R E G I S T E R E D  A G E N T .

A  registered agent m a y  resign b y  filing a written 

notice a n d  a n  exact c o p y  o f  the notice with the 

department. T h e  written notice o f  resignation m u s t  

set out the latest address o f  the principal office o f  the 

partnership a n d  the n a m e s  a n d  addresses o f  the 

general partners k n o w n  b y  the agent. T h e  

d e part ment shall i m mediately mail a c o p y  o f  the 

notice to the partr- !iip at its principal office. T h e  

resignation b e c o m e ^  effective 3 0  d a y s  after the filing 

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

b e c o m e s  effective.

S E C .  32.05.560. S E R V I C E  O F  P R O C E S S .

(a) T h e  registered agent o f  a registered limited 

liability partnership is an  agent u p o n  w h o m  process, 

notice, or

d e m a n d  required or permitted b y  l a w  to b e  served 

u p o n  the partnership m a y  b e  served.

(b) If a limited liability partnership fails to appoint 

or maintain a  registered agent in this state or if its 

registered agent cannot with reasonable diligence be 

f o u n d  at the registered office, the c o m m i s s i o n e r  is an 

agent o f  the partnership u p o n  w h o m  the process, 

notice, or d e m a n d  m a y  be served. A  person m a y  

serve the c o m m i s s i o n e r  u n d e r  this subsection b y

(1) serving o n  the c o m m i s s i o n e r  or the 

designee o f  the c o m m i s s i o n e r  a c o p y  o f  the 

process, notice, or

d e m a n d ,  with a n y  papers required b y  l a w  to be 

delivered in connection with the service, a n d  a 

fee established b y  the d e p a r t m e n t  b y  regulation;

(2) sending to the partnership being served b y  

certified mail a  notice that service has b e e n  

m a d e  o n  the c o m m i s s i o n e r  u n d e r  this subsection 

a n d  a c o p y  o f  the process, notice, or d e m a n d  

a n d  a c c o m p a n y i n g  papers; notice to the 

partnership shall be  sent to the address

( A )  o f  the last registered office o f  the 

partnership as s h o w n  b y  the records o n  file 

in the department; a n d

(B) the use o f  w h i c h  the p erson initiating 

the proceedings k n o w s  or, o n  the basis o f  

reasonable inquiry, has

reason to believe is m o s t  likely to result in actual 

notice; a n d

(3) filing with the appropriate court or other 

b ody, as part o f  the return o f  service, the return
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receipt o f  mailing a n d  an affidavit o f  the person 

initiating the proceedings that this subsection 

has b e e n  c o m p l i e d  with.

(c) T h e  c o m m i s s i o n e r  shall k e e p  a record o f  

processes, notices, a n d  d e m a n d s  served u p o n  the 

c o m m i s s i o n e r

u n d e r  this section.

(d) This section d o e s  not affect the right to serve 

process, notice, or d e m a n d  required or permitted b y  

l a w  to b e  served u p o n  a  limited liability partnership 

in another permitted m a n n e r .

S E C .  32.05.565. F I N A N C I A L  

R E S P O N S I B I L I T Y .

(a) A  registered limited liability partnership shall 

at all times h a v e  a n d  maintain liability insurance or 

qualifying assets in an a m o u n t  o f  value n ot less than 

$1 , 0 0 0 , 0 0 0  to satisfy liabilities described in A S  

32.05.100(b). T o  the extent the partnership maintains 

liability insurance that is subject to a deductible, it 

shall maintain qualifying assets in the deductible 

a m o u n t ,  but the s u m  o f  the liability insurance a n d  

the qualifying assets is not required to e x c e e d  

$ 1 ,0 0 0 ,0 0 0 .

(b) A  foreign limited liability partnership m a y  

c o n d u c t  business in this state u n d e r  this chapter if it 

has a n d  maintains liability insurance or qualifying 

assets in a n  a m o u n t  o f  value not less than $ 1 , 0 0 0 , 0 0 0  

to satisfy liabilities that arise f r o m  acts or omissions 

in this state o f  the type described in A S  32.05.100

(b).

(c) T o  the extent that a registered limited liability 

partnership or a  foreign limited liability partnership 

maintains liability insurance or qualifying assets 

u n d e r  the l a w s  o f  another jurisdiction, the liability 

insurance or qualifying assets m a i n t a i n e d  u n d e r



those l aws satisfy (a) - (b) o f  this section if the 

a m o u n t  o f  the insurance or assets is equal to or 

greater than the a m o u n t  required b y  (a) - (b) o f  this 

section.

(d) In a court action against a registered limited 

liability partnership or foreign limited liability 

partnership in the courts o f  this state, u p o n  request o f  

a party to the court action a n d  subject to a n  order o f  

the court, the partnership shall provide a  certification 

stating that the partnership is in c o m p l i a n c e  with this 

section, describing the m e t h o d  b y  w h i c h  the 

partnership has c o m p l i e d  with (a) - (c) o f  this 

section, a n d  identifying the depository institution 

holding the qualifying assets or insurance carrier 

issuing the liability insurance specified in (a) - (c) o f  

this section.

(e) If a registered limited liability partnership or 

foreign limited liability partnership fails to maintain 

the insurance or qualifying assets required b y  (a) -

(c) o f  this section, the partners are jointly a n d  

severally liable for the debts, obligations, a n d  

liabilities o f  the partnership, except that the 

aggregate a m o u n t  for w h i c h  the partners are jointly 

a n d  severally liable is limited to the a m o u n t  o f  

insurance or qualifying assets that v/ould h a v e  b e e n  

required to satisfy the requirements o f  (a) - (c) o f  

this section.

(f) In this section, "qualifying assets" m e a n s

(1) cash, federally insured deposits o f  a b a n k  

or other financial institution, a n d  obligations o f  

the U n i t e d  States or o n e  o f  its instrumentalities 

h a v i n g  a  maturity o f  not m o r e  than o n e  year, if 

the partnership segregates the cash, deposits, or 

obligations f r o m  other partnership property a n d  

cr>ecifically designates the cash, deposits, or 

bligations for the exclusive p u r p o s e  o f _________
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satisfying liabilities described in A S  32.05.100

(b); or

(2) a letter o f  credit issued b y  a federally 

insured depository institution for the benefit o f  

persons in w h o s e  favor a j u d g m e n t  has b e e n  

entered against the partnership arising f r o m  

liabilities described in A S  32.05.100 (b).

14 o f  18



I I I .  R epo rtin g  Requ irem ents

S E C T I O N  32.05.570. Biennial report required.

A  registered limited liability partnership a n d  a 

foreign limited liability partnership shall file a 

biennial report within the time established b y  A S  

32.05.

S E C .  32.05.580. C O N T E N T S  O F  B I E N N I A L  

R E P O R T .

A  biennial report required under A S  3 2 .0 5 .5 7 0  
must state

(1) the n a m e  o f  the limited liability 

partnership a n d  the state or country w h e r e  it w a s  

formed;

(2) the address o f  the registered office o f  the 

partnership in this state, the n a m e  o f  its 

registered agent in this state at that address, and, 

in the case o f  a foreign limited liability 

partnership, the address o f  its principal office in 

the state or country w h e r e  it w a s  formed; a n d

(3) the n a m e s  a n d  addresses o f  the partners.

S E C .  32.05.590. F I L I N G  O F  B I E N N I A L  

R E P O R T .

(a) A  biennial report required b y  A S  32.05.570 

shall b e  filed with the department a n d  is d u e  before 

January 2  o f  the Filing year. A  d o m e s t i c  limited 

liability partnership a n d  a foreign limited liability 

partnership registering during a n  e v e n - n u m b e r e d  

year shall File the biennial report e ach even- 

n u m b e r e d  year. A  domestic limited liability 

partnership a n d  a foreign limited liability partnership 

registering during a n  o d d - n u m b e r e d  year shall file 

the biennial report each o d d - n u m b e r e d  year. T h e  

riennial report is delinquent if not filed before 

February 1 o f  e a c h  o d d -  or e v e n - n u m b e r e d  year as 

provided in this subsection.

S E C T I O N  1003. A N N U A L  R E P O R T .

(a) A  limited liability partnership, a n d  a foreign 

limited liability partnership authorized to transact 

business in this State, shall file a n  annual report in 

the office o f  the [Secretary o f  State] w h i c h  

contains:

(1) the n a m e  o f  the limited liability 

partnership a n d  the State or other jurisdiction 

u n d e r  w h o s e  l aws the foreign limited liability 

partnership is formed;

(2) the street address o f  the partnership’s 

chief executive office and, if different, the 

street address o f  an office o f  the partnership in 

th»; State, if any; a n d

(3) if the partnership d o e s  not h a v e  a n  

office in this State, the n a m e  a n d  street address 

o f  the partnership’s current agent for service o f  

process.

(b) A n  annual report m u s t  b e  filed b e t w e e n  

[January I a n d  April 1] o f  e ach year following the 

calendar year in w h i c h  a  partnership files a 

statement o f  qualification or a foreign partnership 

b e c o m e s  authorized to transact business in this 

State.

(c) T h e  [Secretary o f  State] m a y  r e v o k e  the 

statement o f  qualification o f  a partnership that fails 

to file an  annual report w h e n  d u e  or p a y  the 

required filing fee. T o  d o  so, the [Secretary o f  

State] shall provide the partnership at least 6 0  d a y s’ 

written notice o f  intent to r e v o k e  the statement.

T h e  notice m u s t  be  m ailed to the partnership at its 

chief executive office set forth in the last filed 

statement o f  qualification or annual report. T h e  

notice m u s t  specify the annual report that h as not 

b e e n  filed, the fee that has not b e e n  paid, a n d  the 

effective date o f  the revocation. T h e  revocation is

B o t h  R U P A  a n d  current A l a s k a  l a w  require filing 

o f  a report h o w e v e r  in A l a s k a  the filing is only 

required Biennially. B o t h  statutes contain 

provisions for cancellation o f  a registration 

statement or statement o f  qualification if the filing 

requirements are not c o m p l i e d  with.
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(b) P r o o f  to the satisfaction o f  the depa r t m e n t  that 

o n  or before F e b r u a r y  1 the report w a s  deposited in 

the U nited States mail in a sealed envelope, properly 

addressed with postage prepaid, satisfies the 

deadline o f  (a) o f  this section.

(c) T h e  d e p a r t m e n t  shall file the report if it 

c o n f o r m s  to the requirements o f  this chapter. If the 

d e p a r t m e n t  finds that the report d o e s  not c o n f o r m  to 

the requirements o f  this chapter, the report shall 

p r o m p t l y  b e  returned to the partnership for necessary 

corrections.

S E C T I O N  32.05.600. V O L U N T A R Y  

W I T H D R A W A L  O F  R E G I S T R A T I O N .

A  registered limited liability partnership m a y  

w i t h d r a w  its registration b y  filing with the 

depa r t m e n t  a written w i thdrawal notice that is signed 

b y  a partner authorized to execute the withdrawal 

notice.

S E C T I O N  32.05.610. C A N C E L L A T I O N  O F  

R E G I S T R A T I O N  U P O N  D I S S O L U T I O N .

T h e  registration o f  a registered limited liability 

partnership shall b e  cancelled u p o n  the dissolution 

a n d  the c o m m e n c e m e n t  o f  w i n d i n g  u p  o f  the 

partnership. A  notice o f  cancellation shall b e  filed 

with the d e p a r t m e n t  a n d  m u s t  state

(1) the n a m e  o f  the registered limited liability 

partnership;

(2) the date o f  filing o f  its initial registr ation;

(3) the reason for cancellation;

(4) the effective date, w h i c h  m u s t  b e  a  date 

certain, o f  cancellation if the cancellation is not 

to b e  effective u p o n  the filing o f  the application; 

a n d

(5) other information the general partners 

dete r m i n e  to b e  appropriate.

not effective if the annuai report is filed a n d  the fee 

is paid before the effective date o f  the revocation.

(d) A  revocation u n d e r  subsection (c) only 

affects a partnership’s status as a  limited liability 

partnership a n d  is not a n  event o f  dissolution o f  the 

partnership.

(e) A  partnership w h o s e  statement o f  . 

qualification has b e e n  r e v o k e d  m a y  apply to the 

[Secretary o f  State] for reinstatement within t w o  

years after the effective date o f  the revocation. T h e  

application m u s t  state:

(1) the n a m e  o f  the partnership a n d  the 

effective date o f  the revocation; a n d

(2) that the g r o u n d  for revocation either did 

not exist or has b e e n  corrected.

(f) A  reinstatement u n d e r  subsection (e) relates 

b a c k  to a n d  takes effect as o f  the effective date o f  

the revocation, a n d  the partnership’s status as a 

limited liability partnership continues as if the 

revocation h a d  n e v e r  occurred
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S E C T I O N  32.05.620. I N V O L U N T A R Y  

C A N C E L L A T I O N .

(a) A  registered limited liability partnership's 

registration m a y  b e  cancelled involuntarily b y  the 

c o m m i s s i o n e r  if

(1) the partnership is delinquent six m o n t h s  in 

filing its biennial report or in p a y i n g  a fee or 

penalty;

(2) the partnership h as failed for 3 0  d a y s  to 

appoint a n d  maintain a registered agent in the 

state;

(3) the partnership h as failed for 3 0  d a y s  after 

c h a n g e  o f  its registered office or registered 

agent to file in the office o f  the c o m m i s s i o n e r  a 

statement o f  the change; or

(4) a  misrepresentation o f  material facts has 

b e e n  m a d e  in a n  application, report, affidavit, or 

other d o c u m e n t  submitted u n d e r  this chapter.

(b) B efore a registration m a y  b e  cancelled u n d e r  

this section, the c o m m i s s i o n e r  shall give the 

partnership written notice o f  its delinquency, failure, 

or misrepresentation b y  certified mail addressed to 

its registered agent, registered office, or partners at 

the last k n o w n  address as s h o w n  b y  the records o f  

die c o mmissioner. If die partnership fails, within 6 0  

d a y s  after the notice is sent b y  certified mail, to 

contest the alleged delinquency, failure, or 

misrepresentation, the partnership m a y  b e  dissolved 

u n d e r  (d) o f  this section.

(c) If a registered limited liability partnership 

contests the p r o p o s e d  cancellation, the partnership 

m a y  request a  hearing. If, following a  hearing, the 

c o m m i s s i o n e r  decides there are grounds, u n d e r  (a) o f  

this section, for involuntary cancellation u n d e r  this 

section, the partnership m a y  appeal the decision to 

the superior court.

(d) If the registration o f  a registered limited 

liability partnership is subject to cancellation u n d e r
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(a) - (c) o f  this section, the partnership fails to 

correct the delinquency, failure, or misrepresentation 

as provi ded in this section, a n d  there is n o  

controlling order o f  the superior court, the 

c o m m i s s i o n e r  shall cancel the partnership b y  issuing 

a certificate o f  involuntary cancellation. T h e  

certificate m u s t  contain a statement that the 

partnership's registration has b e e n  cancelled, a n d  the 

date a n d  the reason for the cancellation. T h e  original 

certificate shall b e  placed in the department's files 

a n d  a c o p y  o f  it m ailed to the partnership at its 

registered office or in care o f  its registered agent, at 

the last k n o w n  address s h o w n  o n  the records o f  the 

department. U p o n  the issuance o f  the certificate o f  

involuntary cancellation, the existence o f  the 

partnership ceases, except as otherwise provided in 

this chapter, a n d  its n a m e  shall be available for use 

a n d  m a y  b e  a d o p t e d  b y  another limited liability 

partnership o n  a date that is six m o n t h s  or m o r e  after 

the cancellation.

(e) If the registration o f  a registered limited 

liability partnership is cancelled u n d e r  this section, 

the registration m a y  b e  reinstated within t w o  years 

f r o m  the date o f  the certificate o f  cancellation if it is 

established to the satisfaction o f  the c o m m i s s i o n e r  

that in fact (1) there w a s  n o  cause for the 

cancellation, or the delinquency, failure, or 

misrepresentation resulting in cancellation has b e e n  

corrected; a n d  (2) the partnership p a y s  t w o  times the 

a m o u n t  o f  a n y  delinquent fee a n d  the a m o u n t  the 

partnership w o u l d  h a v e  paid h a d  it not b e e n  

cancelled during the two-year period. U nless the 

partnership b eing reinstated a m e n d s  its registration 

to c h a n g e  its n a m e  to c o m p l y  with A S  32.05.470 - 

32.05.520, reinstatement m a y  not b e  authorized if 

the n a m e  o f  the partnership is not distinguishable o n  

the records o f  the depa r t m e n t  u n d e r  A S  3 2 .05.480.
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A D D E N D U M  
S U M M A R Y  O F  1 9 9 6  L I M I T E D  L I A B I L I T Y  P A R T N E R S H I P  A C T  A M E N D M E N T S  T O  

U N I F O R M  P A R T N E R S H I P  A C T  ( 1 9 9 4 )

These amendments authorizes the ere* tion of a new form of general partnership known as 
a limited liability partnership (LLP). An LLP formed under these amendments provides limited 
liability protection to the partners that is the same as they would have if they were shareholders in 
a corporation. The following chart summarizes the LLP Amendments.

RUPA TITLE
SECTION

§101 Definitions

§103 Effect of Partnership
Agreement; 
Nonwaivable 
Provisions

§106 Governing Law

§201 Partnership Entity

§306 Partner's Liability

SUMMARY OF THE PROVISIONS

Adds two new definitions - "foreign limited 
liability partnership and limited liability 
partnership" and modifies the definition of 
“statement" to include a Statement of 
Qualification filed by a domestic or a 
foreign LLP.
Adds a new subsection (b)(9) prohibiting the 
partnership agreement from varying the state 
law applicable to an LLP. Sec § 106.

Provides that the law of the state where the 
Statement of Qualification is filed governs 
the rights, liabilities, and obligations of the 
partners in an LLP.
Adds a new subsection (b) stating that an 
LLP is the same entity as existed before the 
filing of a Stutenient of Qualification.
New subsection (c), which creates the 
limited liability shield for partners, is the 
most important section in the Amendments. 
Unlike most existing LLC Acts, subsection
(c) makes it dear that no creditor can break 
through the liability shield by latching onto a 
partner's right of contribution from the other 
partners. Filing the Statement of 
Qualification automatically amends the 
partnemhip agreement to eliminate any
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§ 307 A c t i o n s  b y  a n d

Against Partnerships 
and Partners

§703 Dissociated Partner’s
Liability to Other 
Persons

§807 Settlement of
Accounts and 
Contributions Among 
Partners

§903 Conversion of
Limited Partnership to 
[General] Partnership

§906 Effect of Merger

§1001 Statement of
Qualification

language in the partnership inconsistent with 
the LLP liability shield. See also §§ 307, 
703, and 807(b).
Language is added to subsection (d) stating 
that u partnership creditor cannot seek to 
satisfy a partnership claim against a partner 
in an LLP unless the partner is personally 
liable for the obligation (e.g., because the 
partner created the creditor claim through his 
or her own negligence).
I anguagc is added to subsection (b) stating 
that a dissociated partner in an LLP is not 
liable to partnership creditors for-two years 
following the dissociation, unless the partner 
is personally liable for the obligation in 
question.
New language is added to subsections (b),
(c), and (d) to reinforce the limited liability 
shield given partners in an LLC in Section 
306(c).
Language is added to subsection (e) making 
it clear that if the resulting entity is an LLP, 
the partners will have the liability protection 
given by the Amendments to LLP partners.
Language is added to subsection (c)(3) 
reinforcing the limited liability shield 
protection if the resulting entity is an LLP.
Sets forth the requirements for a Statement 
of Qualification: (1) vote necessary to 
amend the partnership agreement (or the 
contribution provisions of the partnership 
agreement if the agreement contains specific 
contiibution provisions); (2) the name and 
address of the chief executive office and 
address of the office, if any, in this state and 
if not the name and address of the agent for 
service of process in this stale; (3) u

- 2 -
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§ 1 0 0 2

§1003

§1101

Name

Annual Report

Law Governing 
Foreign Limited 
Liability Partnership

statement that the partnership elects to be a 
limited liability partnership; and (4) a 
deferred effective date, if any, (LLP status is 
effective upon the filing of the statement in 
the absence of a deferred effective date).
The partneiship’s status as on LLP and 
hence the liability shield is effective until the 
Statement of Qualification is canceled or 
revoked (sec Section 1003(c) - (f). Finally, 
subsection (g) states that an amendment or 
cancellation of a Statement of Qualification 
is effective upon filing or on a specified 
deferred effective date.
Requires that the name of ati LLP must end 
with “Registered Limited Liability 
Partnership," “Limited Liability 
Partnership.” “R.L.L.P.." "L.L.P..” “RLLP." 
or •'LLP."
All domestic and foreign LLP’s authorized 
to transact business in the enacting state are 
required to file an annual report with the 
Secretary of Stale which contains the LLP’s 
name and Jurisdiction of formation, the 
LLP’s chief executive office and, if 
different, current street address in this state, 
if any, and agent for service of process in 
this state if there is no current office in this 
state. Failure to file the report can result in 
administrative revocation of the Statement 
of Qualification. If the LLC corrects the 
default within two years following the 
effective date of the revocation, the 
revocation is retroactively negated and the 
status of the LLP continues “as if the 
revocation had never occurred.’’
This section states that the laws of the state 
of an LLP’s formation govern the relations 
and liabilities of the partners. It also states 
that a foreign LLP cannot engage in any 
business in this state that is not permissible

-3-
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§1103

§1104

§1105
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Statement of Foreign 
Qualification

Effect of Failure to 
Qualify

Activities Not 
Constituting Doing 
Business

Action by [Attorney 
General]

Effective Date, 
Repealer, and 
Transition Rules for 
Stutcs That Have 
Adopted RUPA und 
Subsequently Enact 
the LLP Amendments

for a domestic LLC.
The requirements for this statement are 
essentially the same as for the Statement of 
Qualification for n domestic LLP.
See §1001. In addition, subsection (a)(1) 
requires that the foreign LLP’s name end 
with one of the designations authorized for 
domestic ULCs. See §1002.
Basically, this section states that the failure 
to qualify has no adverse legal effect (and 
subsection (c) specifically states that the 
failure does not waive the partners’ liability 
shield). The only legal effects of failure to 
file a Statement of Foreign Qualification are:
(1) the automatic appointment of the 
Secretary of State as the agent for service of 
process on the foreign LLP; end (2) the 
possibility of an injunctive action by the 
Secrecaiy of State (see § 1105).
This section contains a nonexclusive laundry 
list of activities which a foreign LLP can 
conduct in the enacting state without having 
to file a Statement of Foreign Qualification. 
The activities on the list are similar to those 
found in equivalent provisions In most state 
corporation codes applicable to foreign 
corporations.
This section gives the Attorney General of 
the state the authority to maintain an action 
against a foreign LLP to restrain it from 
doing business in the enacting state.
These provisions provide for a phased-in 
applicability of the LLP Amendments 
depending on whether the LLP is formed 
before or after the effective date of the LLP 
Amendments. If the state adopts RUPA and 
the LLP Amendments nt the sa m e  time, the 
normal RUPA transition rules apply.
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1. pages 33  and 34 , use "biennial" system  and conform  dates w ith A S  3 2 .0 5 .590 . M oved  by  Harris 
and unanim ously adopted.

2 . S ection s 10 & 13, change to reflect a three year tim e period, 2 0 0 6  to 2004 .


