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“An Act relating to the names of businesses and organizations; and providing for an effective date.”
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FISCAL NOTE No»-1

Bill Version: SE>Q3

STATE OF ALASKA .

1999 LEGISLATIVE SESSION (S) Publish Date:

Revision Dale/Time (Note if correction) Dept. Affected Commerce & Econ. Dev.

Title Names of Oroanizations and Businesses BRU Banking. Securities and Corporations
Component Banking. Securities and Corporations

Sponsor Senate Labor & Commerce

Requester Senate Labor & Commerce Component Serial No. 1233

Expenditures/Revenues (Thousands of Dollars)

Note: Amounts do not include inf'ution unless otherwise noted below.

OPERATING EXPENDITURES FY 2000 FY 2001 FY 2002 FY 2003 FY 2004 FY 2005

Personal Senlices

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
CHANGE IN REVENUES ( ) 30.0 33.0 36.3 39.9 43.9 48.3

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 (FY99) cost:
POSITIONS
Full-time
Part-time
Temporary

ANALYSIS: (Attach a separate page it necessary)
This legislation is intended to reduce confusion and make it clearer in cases where the name of a business may be

viewed "deceptively similar" to another business name.

The purpose of this bill is to eliminate the confusion that currently exists within the three standards of business name
distinction. This bill will be change current statutes from three standards of business name distinction to one

standard.

With passage of this bill and subsequent implementation of new statutes, name disputes will be resolved between
the parties, not the State of Alaska.

Prepared by Franklin T. Elder, Director Phone  465-2521
Division Banking, Securities and Corporations Date/Time 3/9/99 6:57 AM
Approved by Commissioner Deborah B. Sedwick Dale

Agency Commerce and Economic Development

PREPARER TO PROVIDE ALL DISTRIBUTION COPIES TO GOVERNOR'S LEGISLATIVE OFFICE
For further distribution Information, call lhe Governor's Legislative Olfice .

&/ DDEJO5 Page oF



LEGAL SERVICES

DIVISION OF LEGAL AND RESEARCH SERVICES
LEGISLATIVE AFFAIRS AGENCY
(907) 465-3867 or 465-2450 STATE OF ALASKA

FAX (907) 465-2029
Mail Stop 3101

130 Seward Street, Suite 409
Juneau, Alaska 99801-2105

WMFEM GRAND!! IN April 19, 1999
SUBIJECT: CSSB 93(FIN) (Work Order No. 21-LS0475\G)
TO: Senator John Torgerson, Co-Chair

Senate Finance Committee

Attn: Mindy
FROM: Theresa Bannister

Legislative Counsel

This memo accompanies a Final of the bill described above.

Pursuant to the committee's instructions, AS 10.06.005 has heen amended to delete the
restriction against _mcorﬁ_oratlon under AS 10.06 for the purpose of insurance business. In
the process of adding this requested amendment, I did not amend AS 21.03.010(b), which
states that foreign and alien insurers doing business as authorized insurersunder AS 10.21
are not subject to AS 10.06 (Alaska Corporations Code). The committee's amendment does
not appear to be inconsistent with AS 21.03.010(h). The amendment applies to persons who
incorporate under AS 10.06. Foreign and alien insurers under AS 21.03.010?bi_vvould not,
by definition under AS 21.90.900. be persons incorporated under the laws of this state.

If 1may be of further assistance, please advise.

TLB:glc
99-1S9.9lc

Attachment
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S?ENATE FINANCE ~1° 0jsj. ft OopTED
COMMITTEE
Amendment Number; -
Bill Number:.™

A suggested title change:

“An Act relating to corporate purpose: the names of businesses and orqanizations and
to the registration under the Alaska Trademark Act of marks that resemble the name of
another business or organization; and providing for an effective date,”

An added change:

AS 10.06.005 is amendedtoread: . _
Purposes. A corporation may be organized under this chapter for any lawful purpose

[except for the purpose of Insurance].

The current statute does not allow for the incorporation of companies whose purpose is
insurance. However, under AS 21.69.040(d) (Insurance Stat_u_tesg, an insurance _
corporation does not Iegall exist until the issuance of a certificate of incorporation by the
Commissioner éunder S 10.06). There are currently Insurance corporations on our files.
When AS 10.05 was changed to AS 10.06 in 1983, the purpose section was changed to
exclude banl_<|n? and insurance. The Banking Division changed their statutes in
1993(1994) including an amendment to AS 10.06.005 to take out the exclusion of

banking.

Amend4* 2 conccplUrtLL 1o delete ,,m U'Cjo/u't
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Alaska State Legislature

Date: 19-P7ipd cy ?’
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Alaska State Legislature
SENATE LABOR & COMMERCE COVMTTEE

State Capita!
Juneau, AK 99801-1182

(907)465-3844

SPONSOR STATEMENT

SB 93, Names of Businesses and Organizations.
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Section 1

Section 06.05.301(b) _ _ _
This is amended to comply with the changes set forth in AS 10.06.105() to include a new

section AS 10.06.105(d).

Section 2

Section 10.06.105#a) o o
The old standard of determining name availability is deleted. The current law of “same as or

deceptively similar” created confusion with the general public and led to several conflicts each
year.

Section 3

Section 10:06.105((1? _ o o
A new section is added, changing the old standard of determining name availability from

“deceptively similar” to “distinguishable on the record”, making 1t easier for corporations to
file with the state.

The current law of “same as or deceptively similar” created confusion with the general public
and led to several conflicts each year.

Section 4

Section 10.06.115 o o
The standard of determining name availability is changed to “distinguishable on the record”,

making it easier for entities to reserve their name with the state.

The current law of “same as or deceptively similar” created confusion with the general public
and led to several conflicts each year.

Section 5

Section 10.06.125 o o
The standard of determining name availability is changed to “distinguishable on the record”,

making it easier for corporations to register their coiporate name with the state.

The current law of “same as or deceptively similar” created confusion with the general public
and led to several conflicts each year.

Section 6

Section 10.06.130 o -
A corporation who has the exclusive right to the use of a name under AS 10.06 may enjoin the

use of a name that is not distinguishable on the records of the department from the
corporation’s name. A corporation who has the exclusive right to the use of a name under
AS 10.06 has a cause of action for damages against a person who uses a name that is not
distinguishable on the records of the department from the corporation’s name.

The current law does not allow this provision.



Section 7

Section 10.06.033(e), _ _ _ .
A corporation that reinstates, must amend its name if the name is no longer distinguishable on

the records of the department.

The current law of “same as or deceptively similar” created confusion with the general public
and led to several conflicts each year.

Section 8

Section 10.06.720 _ N _ _ _
A foreign corlooratlon may not obtain a certificate of authority unless its corporate name is

distinguishable on the records of the department.

The current law of “same as or deceptively similar” created confusion wilh the general public
and led to several conflicts each year.

Section 9

Section 10.13.120$a) o o o
The standard of determining name availability is changed to “distinguishable on the record”,

making it easier for coiporations to file with the stale.

The current law of “same as or deceptively similar” created confusion with the general public
and led to several conflicts each year-

Section 10

Section 10.15.578 _ o o
A section is added requiring the name of a cooperative coiporation to be “distinguishable on

the record’, and to allow the department to adopt regulations under AS 44.62 to Interpret or
implement this section,

The current law of “same as or deceptively similar” created confusion with the general loub_lic
and led to several conflicts each year. The current section does not include language allowing

for the department to adopt regulations.

Section 11

Section 10.20.021 o o
This section is reloealed and reenacted to change the standard of determining name availability

to “distinguishable on the record,” making it easier for corporations to file with the stale, and to
allow the department to adopt regulations under AS 44.62 to interpret or implement this section

The current law of “same as or deceptively similar” created confusion with the general loub_lic
and led to several conflicts each year. The current section does not include language allowing

for the department to adopt regulations.

Section 12
Section 10.20.470



A foreign corporation may not obtain a certificate of authority unless its corporate name is
distinguishable on the records of the department.

The current law of “same as or deceptively similar” created confusion with the general public
and led to several conflicts each year.

Section 12
Section 10.20.471

When a foreign corporation has a name which is not distinguishable on the records of the
department, it must select another name to use which is distinguishable on the records.

Section 14
Section 10.25.040

The old standard of determining name availability is deleted.

The current law uses a different standard, “distinct,” to determine name availability.

Section 15
Section 10.25.040

New sections are added change the standard of determining name availability to
“distinguishable on the record,” making it easier for electric and telephone cooperatives to file
with the state, and to allow the department to adopt regulations under AS 44.62 to interpret or
implement this section. Section (c) is added to allow corporations that become subject to this
chapter by compliance with AS 10.25.290 and 10.25.300 or 10.25.620 to retain a corporate

name that does not comply with (a) of this section.

The current law uses a different standard, “distinct,” to determine name availability. The
change in this law will result in the conformity of each name availability statute which is
implemented by this division. The current section does not include language allowing for the

department to adopt regulations.

Section 16
Section 10.35.020

The standard of determining name availability is changed to “distinguishable on the record”,
making it easier for businesses to reserve their name with the state.

The current law of “same as or deceptively similar” created confusion with the general public
and led to several conflicts each year.

Section 17
Section 10.35.020(b)

A new subsection is added to allow the department to adopt regulations under AS 44.62 to
interpret or implement this section.

The current section does not include language allowing for the department to adopt regulations.



Section 18

Section 10.35.040' o S
The standard of determining name availability is changed to “distinguishable on the record”,

making it easier for businesses to register their name with the state; and the term “organized
entity™ is defined; and a person who has the exclusive right to the use of a name under this
section may to enjoin the use of a name that is not distinguishable on the records of the
department from the registered name. A person who has the exclusive right to the use of a
name under this section has a cause of action for damages against a person who uses a name
that is not dl_stlanshabIe on the records of the department from the registered name; and the
department is allowed to adopt regulations under AS 44.62 to interpret or implement this

section

The current law of “same as or deceptively similar” created confusion with the general public
and led to several conflicts each year. “Organized entity” is a term used to define those entities
which are subject to name availability determinations under the glmde_llne of “distinguishable
on the records”. The current section does not include language allowing for the department to

adopt regulations.

Section 19
Section 10.35.500 _
The definition of “department” is added.

The old section did not include a definition of “department.”

Section 20

Section 10.40.015 o S
The standard of determining name availability is added to use “distinguishable on the record”.

The current law does not have a standard of determining name availability.

Section 21

Section 10.45.120(h) o o
The standard of determining name availability is added to use “distinguishable on the record”.

t

The current law does not have a standard of determining name availability.

Section 22
Section 10.50.025
The section is repealed and reenacted.

The old law is repealed and reenacted to conform to the language used in all sections where the
term “organized entity” is used in determining name availability on the records of the

department.

Section 23
Section 10.50.035



The standard of determining name availability is changed to “distinguishable on the record”,
making it easier for entities to reserve their name with the state.

The old law is amended to conform to the language used in all sections where the term
“organized entity” is used in determining name availability on the records of the department.

Section 24

Section 10.50.040 o S
The standard of determining name availability is changed to “distinguishable on the record”,

making it easier for entities to reserve their name with the state.

The current law is amended to conform to the language used in all sections where the term
“organized entity” is used in determining name availability on the records of the department.

Section 25
Section 10.50.408(e) _ _ _ S
A company that reinstates, must amend its name if the name is no longer distinguishable on the

records of the department.

The current law is amended to conform to the language used in all sections where the term
“organized entity” is used in determining name availability on the records of the department.

Section 26

Section 32.05.480 o o
The standard of determining name availability is changed to “distinguishable on the record”,

making it easier for entities to reserve their name with the state.

The current law is amended to conform to the language used in all sections where the term
“organized entity” is used in determining name availability on the records of the department.

Section 27

Section 32.05.510
A name must be distinguishable under AS 32.05.480.

Section 28

Section 32.05.520 _ o _
A limited liability partnership who has the exclusive right to the use of a name under this

section may enjoin the use of a name that is not distinguishable on the records of the
department from the limited I|ab|I|P/ partnership’s name. A limited liability partnership’s who
has the exclusive right to the use of a name under this section has a cause of action for damages
against a person who uses a name that is not distinguishable on the records of the department

from the corporation’s name.

The current law does not allow this provision.



Section 29

Section 32.05.620(e) _ _ _ o
A partnership that reinstates, must amend its name if the name is no longer distinguishable on

the records of the department.

The current law of “same as or deceptively similar” created confusion with the general public
and led to several conflicts each year.

Section 30

Section 32.11.120(d) _ o
This section is amended to provide for the new standard of “distinguishable on the records”.

The current law of “same as or deceptively similar” created confusion with the general public
and led to several conflicts each year.

Section 31

Section 32.11.810 o o
This section is amended to change the standard of determining name availability to

“distinguishable on the record," making it easier for limited partnerships to file with the state,
and to allow the department to adopt regulations under AS 44.62 to interpret or implement this

section

The current law of “same as or deceptively similar” created confusion with the general loub_lic
and led to several conflicts each year. The current section does not include language allowing

for the department to adopt regulations.

Section 32

Section 32.11.810 _ o
A section is added to allow the department to adopt regulations under AS 44.62 to inteipret or

implement this section,
The current section does not include language allowing for the department to adopt regulations.

Section 33

Section 32.11.820(b) . _— _
This section is amended to change the standard of determining name availability for reserving

a limited partnership name to “distinguishable on the record,” making it easier for limited
partnerships to file with the state.

The current law of “same as or deceptively similar” created confusion with the general public
and led to several conflicts each year.

Section 34
Section 45.50.010



This section is amended to allow the department to check the names of “organized entities” on
the records of the department against an application for registration of trade mark or service

mark.

The current law does not have a provision to check the name of an entity when determining the
availability of a trade mark or service mark.

Section 35
Sections 1-33 may not be interpreted to allow the department or any other person to take action

against any entity organized before the effective date of this section.

Section 36 _ _ :
The Department may immediately proceed to adopt necessary regulations.

Section 37 _ _
Applies only to actions taken on or after the effective date.

Section 38
Provides the effective date of the Act.



<.

Burr, Pease & Kurtz
APROFEECHN. QCCRERAICH

or counbel AR ™ % AR REOM U
pe i

[rt.ru 1. DUERRI
WUMJT' ANN 0. LIfIURD i1 oweNiin TELEPHONE: 170.3130
. «. KURTZ. JR. CRAIG T. HARTUAN FACSIMILE) 21172130
|\E|_$NO [="'¢] MARGARET R. RUSSELL /Z'HAlLZ B@’KW
DN NaJa
February 8,1999

Deborah B. Sedwick, Commissioner
Department of Commerce and Economic Development
Post Office Box 110808

Juneau, Alaska 998011-0808
Re:  Business Name Registration

Dear Commissioner Sedwick:

| applaud the Department’s efforts to resolve a long-standing problem of
having the State determine business names which are "deceptively similar" to other
names. The State should not be making those determinations in the guise of
corporate regulation; ifthey need be made, such determinations are more properly
made by private parties, with the assistance ofthe courts if necessary, under
concepts ofunfair trade practices. Indeed, to the extent that the State has been
forced into making such determinations (under the "deceptively similar" standard,
see, e.g. Alaska Statutes 10.06.105 (business corporations), 10.20.021 (nonprofit
corporations); 10.35.020 (business names); cf. AS 10.50.025 (limited liability
companies)), the result has proved very frustrating to many of my clients, who find
the State's determinations confusing and, at times, arbitrary *

| daresay | speak on behalfof many others in wholeheartedly supporting
passage of legislation in the First Session of the Twenty-First Legislature to
eliminate the "deceptively similar" standard currently set forth throughout Title 10

and elsewhere in the Alaska Statutes.
Thank you for your consideration.

Very truly yours,

BURR, PEASE {<cKURTZ

ilph E. Duerre

nrb
bce:  Jerome O, List, D.D.S., M.D.

3531-I\«260«
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Anchorage, Alaska 99503
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bdurrell@duneH.c6rn | - Fax: 907 250.3229

m?
AN28,1999
a::dg o ../Tiorls
Deborah Sedwick, Commissioner
State of Alaska, Dept, of Commerce
and Economic Development

P.O.Box 110808
Juneau, Alaska 99811-0808

Re: Proposed business entity names legislation

Dear Commissioner:

| was pleased to see the proposed legislation from your department that would iron out
many of the wrinkles and provide consistency to the various statutes in Titles 10 and 32 dealing

with business entity hames.

My office has avery active practice working with entrepreneurs and investors in
organizing Alaska businesses that include corporations, partnerships and limited liability
companies. My office is in almost daily contact with representatives o f the Department
addressing issues surrounding the organization o f these business entities. Frequently, my office
and our clients are faced with issues surrounding the use of business names and the
determination o f whether certain business names have already been taken or are available for
new business entities. As the cover memo to the new legislation reflects, we currently face a
labyrinth of varying rules addressing the use of business entity names.

| have read the proposed bill. | believe it would clarify and make consistent the rules
surrounding the use o f business entity names. The new legislation will substantially improve the
current statutes dealing with business entity names and will avoid a significant amount of
confusion that the Department, attorneys who organize businesses, and members o f the business

community would face in the absence o f such clarifying legislation. | give this new legislation
my wholehearted support. ’

Very truly yours,

BRIAN W. DURRELL, P.C.

Brian W. Durrell

BWD:jk
cc: Dawn Williams (via fax)
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Debra B, Sedwick, Commissioner

Slate of Alaska
Department of Commerce and Economic Development

Division of Banking, Securities and Corporations
P.O. Box 110808
Juneau, Alaska 99811-0808

RE: Proposed Business Entity Names Legislation

Dear Commissioner:

Ashbum & Mason, P.C., has a very active corporate practice, organizing and assisting

Alaska businesses which include corporations, limited liability companies, and
partnerships. We are often in contact with the Anchorage and Juneau Corporations

Division offices, frequently over the issues of business entity names. This is why we are
very pleased to see the Department’s proposed legislation concerning business entity

names.

We have read the bill and believe it will clear up many of the problems surrounding the
use of business names. The Department, members of the business community, and
attorneys who organize businesses will all benefit from the passage of this bill. We give

it our support.

Very truly yours,

ASHBURN & MASON, P.C,

By,
Mark E. Ashburn

William S. Cummings



Ashburn and Mason, P:;C.

Debra B. Sedwick, Commissioner
January 29, 1999
Page -2-

By;
Karen M. Procter, Legal Assistant

cc: Dawn Williams, Supervisor
Corporaiions Division

N:\KMP\CORPLTR.AWS




January 15, 1999

Dawn Wiliams

State o f Alaska

Department of Commerce and
Economic Development
Division of Corporations
Juneau AFC, 99801

Dear Dawn Williams,

SUBJE.CT: PROPOSED BUSINESS ENTITY LEGISLATION.

Complete Corporate Services of Alaska Incorporated has reviewed the proposed legislation.
We feel that this legislation would be beneficial to the State of Alaska, and its citizens. We
feel thit the state’s exposure due to the wording of die previous legislation is unnecessary
and not beneficial. This exposure results in superfluous litigation. We at Complete
Corpciate Services of Alaska, Inc., believe that disputes over business entity names are
better resolved by the parties involved. We believe that the state can improve service and
reduce ;i?Nlity with the proposed legislation. From our experience, our customers would

appreciate this more modern approach to name registration.

Complete Corporate Services of Alaska, Inc.

3839 RIVERSIDE DRIVE
STE 101
JUNEAU, AK 99801
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1999

VIA FAX

Records and Licensing Supervisor

Division of Banking,
and Corporations

P.O. 110808
Juneau, Alaska 99811-0808

Dear Dawn:

X have reviewed and

names
"deceptively similar"”

Securities

I support the proposed business entity

legislation to replace the old name standard of
to the new less stringent name standard of

"distinguishable on the record.”

SLE/sg

Sincerely,

HOMPESCH & ASSOCIATES
A Professional Corporation

Susan L. Evans



TONY KNOWLES, GOVERNOR

ST T S /
A E OF AI_A K/ 333 Willoughby Avenue, 9mFloor
P.O. BOX 110608

R N O DVEEDSEENT Cooratan eson oom s 5
ECO N O M I C DEVELOPM ENT Banrljdng & Securities (907) 465-2521

DIVISION OF BANKING. SECURITIES. AND CORPORATIONS

ANCHORAGE
Corporation Information (907) 269-8140

TDD: (907) 465-5437

Altn: Dave Gray - Senator Mnckie From: Dawn Williams
April 8, 1999

CS for Senate Bill No. 93(L&C)

“An Act relating to the names o f businesses and organizations and to the registration under the
Alaska Trademark Act ofmarks that resemble the name of another business or organization; and

providing for an effective date.”

The State o f Alaska Corporation Section, under the Departmentof Commerce, is responsible for
filing documents for corporations, limited partnerships, limited liability partnerships, and limited
liability companies doing business in the State of Alaska, as well as the registration of business

names.

Currently, there are three different guidelines under Title 10 and Title 32 that the Corporation
Section must follow when detennining name availability.

1. Deceptively similar

2. Distinct
3. Distinguishable on the record

This bill will bring all the chapters in Title 10 and Title 32 to lhe same standard, “distinguishable on
the record”, when determining the availability of all entity names to be filed with the Corporations
Section. This is the standard used in the Uniform Act and to this date has been adopted by at least

25 other states.

The current three guidelines allow for conflicts to arise in which one entity feels the Department
erred in filing a name because it could be viewed as too similar to another name on file. The public
feels that when a name is filed it is “protected”, however this is not the case in any stale. A business
entity must protect its own name from disparaging use, and there are remedies in the courts for that
purpose. Die Corporations Section is a filing agency, not an enforcement agency, therefore, these
conflicts should not include the State and should at all times be discussed between the two
conflicting entities. Consolidating to one guideline will lessen confusion and keep the stale outof

essentially private disputes over names.

This bill would have a positive fiscal impact for Ihe Department. Die standard o f “distinguishable
on Ihe record” would allow for more entities to file their name with the department because the
standard of “distinguishable” is less prohibitive than the “deceptively similar” standard. Diere are
several names rejected per week based on the “deceptively similar” standard.
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