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'Rep. Rob Bruchman . oL )
Kangas House of Representatives. - U
House Judiclary Commitiee . .

RE:  House Bl 5207, 2011 Sessiot

Dear Rep. Bruchman: =

.| am the ourreht Président of the Kansas Bar Association’s Section o Corporation,
Business and Banking Law (the “Section”).” | am writing you concerning House Bl 2207 ("HB
.. 2207"), introduced by yeu in this yesr's sesslon, Itis my understanding that the purpose of HB .
+* 2207 Is to incorporate liito the Kansas, Revised Limited Liability Company Act, KSA §§ 17-7662 -
to 76,42 (the “Kansds..Act"), the -so<called "serles’ provislons ‘currently contained.in the .
Delaware Limited Llablity Company Ao, Del. Cods Ann. tit. 6, §§818-101 te.-1108 (the
 “Delaware Act"), primarlly In Del. Code A it & § 18245, ~ - - . ‘ '

2L Given the timing with which it 1s bslng reviewsd by the Leg[sla,t-ure’é commiites, the
. ... .Section:has been .unable to form an official opinion concariing HB.2207.. .However,. ) wanf 1o, _. ..
" ._relay to you the consensus of several members of our Sectlon who commorily practice i the. -
- gred, - ' - -
' As you are aware, the Karisas Act, adopted in 1899 and effective January 1, 2000, was
. - patterned after the Delaware, Act, which' gontinued the practice in’ Kahsas of modgling our
" business entlty laws witfi the business enlty laws in Delaware begun with eur cerporation code. |
" However, Kansas did not adopt the serles provisions of the Delaware Act as -part of the Kansas
Act, There were pethaps several reasons for this omjsslon, but the common understanding’
.~ among the bar Is that the 'serles provisions were viswed as gompléx and there would be little
~*'demand forthe feature. . - S Co L

. . "Since the adoptiori of the’ Kansas Act, the corporate bar in Kansas has had greater

"1+ gxperience with limited liability companies in general and ‘with series limited liability companies.

Many members of the bar have seen ihcreased interest in forming limited liability .companies

‘utllizing the series featurs, alttiough that interest s growing slowly. Several practitioners in our

© bar have related that they have organjzed Delaware.limited llabllity companies, for the express
‘% purpose of taking advaritagé of the- Delaware Aot's serles provisions. This growing popularity
""has been reflected in the growirig number of states that have adopted serles provisions as part.




for serles limited flabllity. companies continues to be

" limited liabillty companlés {

* “thoroughly vetted In the eourts. A : |
‘siipanies will be treagd for tax purposes—in particular under the Infernal Revenlie Service's

" that the adoption of the"Del
. tp grow, and as the courts and gover _
 on thelr treatment, we bsllove that the future demand for series:limited liability companies could
" .greatly jncrease. Our bar-belleves that

corporateffranchise taxes, Qur bar

of thelr respac‘t'lv{.e limlteq liability corhpany acts. .Since its adopfion in Delawars, at legst llli,r;‘ois,"

lowa, Nevada, Oklahoma, Tennessee, Texgs, and Utah have glso édapted serles provisions,

As noted, while slowly ihcregsing, the expetlence of our bar has been that the démand
o be generally low in Kansas and throughout the
United States. .This Jack-of wide- utlization may be attributed; to-the lack of certainty with the, -
serles provisions before thecourts. The limited Habliity and a&set protection aspects of series
opie of the main advantages promoted, for their use) has not been .
Thete alsb remain guestions ‘as to.how series limited liabllity

-+ “sheck-the-box" regulations. Coen

the consensus.among our praciitioners that have weighed in on the toplc Is * -
aware Act's serles provisions as part of fhe Kansas Act:would be '
hat thé demand for serles limited Jiabllity: companles will coritinue
nmental- agancles begin to resolve the curreht, Uincertainty

Generally,

beneficial. Our bar beleves. t

herb is no materlal reason why Kansas should not be
urreht demand for seres. limited Hiabllity companies that would
s and retaln the associated organization fees and
further believes that adoption now would. better guard

able to agcommodate the.c
otherwise -be formed In our state

2 pgalnst odr laws being out of positier ghould terand greetly ingrease jr future years,

Thank you for your kind’ consl'd‘e;gﬂoﬁ.

'. Reé%:.

Christopher W, Sook
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