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AN ACT in relation to business organi zati ons.

Be it enacted by the People of the State of Illinois,

represented in the General Assenbly:

Section 5. The Trademark Registration and Protection Act

i s anended by changing Section 50 as foll ows:

(765 I LCS 1036/ 50)

Sec. 50. dassification. The Secretary shall by rule
establish a classification of goods and services for
conveni ence of admnistration of this Act, but not to limt
or extend the applicant's or registrant's rights, and a
single application for registration of a mark may include any
or all goods upon which, or services with which, the mark 1is
actually being used and which are conprised in a single
class. In no event shall a single application include goods
or services upon which the mark is being used and which fal
within different classes. To the extent practical, the
classification of goods and services should conformto the
classification adopted by the United States Patent and
Trademark O fice.

Cl assification of Goods

ass Title

Chem cal s

Pai nt s

Cosnetics and cl eani ng preparations

Lubricants and fuels

Phar maceuti cal s

Met al goods

Machi nery

Hand t ool s

© ® N o U A W N P O

El ectrical and scientific apparatus

10 Medi cal appar at us
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11 Envi ronnmental control apparatus

12 Vehi cl es

13 Fi rearns

14 Jewel ry

15 Musi cal Instrunents

16 Paper goods and printed matter

17 Rubber goods

18 Leat her goods

19 Non-netallic building materials

20 Furniture and articles not otherw se classified
21 Housewar es and gl ass

22 Cordage and fi bers

23 Yarns and threads

24 Fabri cs

25 Cl ot hi ng

26 Fancy goods

27 Fl oor coveri ngs

28 Toys and sporting goods

29 Meat s and processed foods

30 St apl e foods

31 Nat ural agricultural products

32 Li ght beverages

33 Wne and spirits

34 Snoker's articles

35 Advertising and business

36 | nsurance and fi nanci al

37 Bui | ding construction and repair

38 Tel ecommuni cati ons

39 Transportati on and storage

40 Treatment of materials

41 Educati on and entertai nnment

42 Scientific, technological, or |egal Msecellaneous
43 Restaurants, hotels, notels, and boardi ng

44 Medi cal, veterinary, beauty care, and forestry
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45 Personal, social, and security

(Source: P.A 90-231, eff. 1-1-98.)

Section 10. The Business Corporation Act of 1983 is
anended by changing Sections 1.15, 2.10, 4.10, 5.10, 5.20,
10.35, 11.37, 11.45, 11.75, 12.35, 12.40, 13.40, 13.45,
13.50, 13.55, 13.75, 14.05, 15.05, 15.10, 15.80, 15.95, and

15.97 as foll ows:

(805 ILCS 5/1.15) (fromCh. 32, par. 1.15)

Sec. 1.15. Statenent of correction.

(a) \Whenever any instrunment authorized to be filed wth
the Secretary of State under any provision of this Act has
been so filed and, as of the date of the action therein
referred to, contains any m sstatenent of fact, typographical
error, error of transcription or any other error or defect or
was defectively or erroneously executed, such instrunment may
be corrected by filing, in accordance with Section 1.10 of
this Act, a statenent of correction.

(b) A statenment of correction shall set forth:

(1) The name or nanmes of the corporation or
corporations and the State or country under the [|aws of
whi ch each is organi zed.

(2) The title of the instrunment being corrected and
the date it was filed by the Secretary of State.

(3) The inaccuracy, error or defect to be corrected
and the portion of the instrunent in corrected form
(c) A statenent of correction shall be executed in the

same manner in which the instrunent being corrected was
required to be execut ed.

(d) The <corrected instrunment shall be effective as of
the date the original instrunent was fil ed.

(e) A statenent of correction shall not:

(1) Effect any change or anendnent of articles
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which would not 1in all respects have conplied with the

requirenents of this Act at the tinme of filing the

i nstrunment being corrected.

(2) Take the place of any docunent, statenent or
report otherwise required to be filed by this Act.

(3) Affect any right or liability accrued or
incurred before such filing, except that any right or
liability accrued or incurred by reason of the error or
defect being corrected shall be extinguished by such
filing if the person having such right has not
detrinmentally relied on the original instrunent.

(4) Ater t he provisions of the articles of
incorporation with respect to the corporation nane or
purpose, the class or classes and nunber of shares to be
aut hori zed, and the nanes and addr esses of t he
incorporators or initial directors.

(5) Alter the provisions of the application for
certifieate-of authority of a foreign corporation wth
respect to the corporation nane.

(6) Ater the provisions of +the application to
adopt or change an assuned corporate nanme with respect to
t he assuned cor porate nane.

(7) Alter the wording of any resolution as filed in
any docunent wth the Secretary of State and which was in
fact adopted by the board of directors or by the
shar ehol der s.

(8 Ater the provisions of the statenent of
el ection of an extended filing nonth with respect to the
extended filing nonth.

(f) A statenent of correction may correct the basis, as
establ i shed by any docunent required to be filed by this Act,
of license fees, taxes, penalty, interest, or other charge
paid or payabl e under this Act.

(g) A statenent of correction may provide the grounds
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for a petition for a refund or an adjustnent of an assessnent
filed under Section 1.17 of this Act.
(Source: P.A 91-464, eff. 1-1-00.)

(805 ILCS 5/2.10) (fromCh. 32, par. 2.10)

Sec. 2.10. Articles of Incorporation. The articles of
i ncorporation shall be executed and filed in duplicate in
accordance with Section 1.10 of this Act.

(a) The articles of incorporation nust set forth:

(1) a corporate nanme for the corporation that
satisfies the requirenents of this Act;

(2) the pur pose or pur poses for which the
corporation is organi zed, which my be stated to be, or
to include, the transaction of any or all [|awul
busi nesses for which corporations my be incorporated
under this Act;

(3) the addr ess of the corporation's initial
regi stered office and the nanme of its initial registered
agent at that office;

(4) the nane and address of each incorporator;

(5) the nunber of shares of each class the
corporation is authorized to issue;

(6) the nunmber and class of shares which the
corporation proposes to issue wthout further report to
the Secretary of State, and the consideration to be
recei ved, |ess expenses, including conm ssions, paid or
incurred in connection wth the issuance of shares, by
the corporation therefor. |If shares of nore than one
class are to be issued, the consideration for shares of
each class shall be separately stated,;

(7) if the shares are divided into classes, the
desi gnation of each <class and a statenent of the
desi gnations, preferences, qualifications, Ilimtations,

restrictions, and special or relative rights with respect
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to the shares of each class; and

(8 if +the corporation may issue the shares of any
preferred or special class in seri es, t hen t he
designation of each series and a statenent of the
variations in the relative rights and preferences of the
different series, if the sane are fixed in the articles
of incorporation, or a statement of the authority vested
in the board of directors to establish series and
determne the variations in the relative rights and

preferences of the different series.

(b) The articles of incorporation may set forth:

(1) the names and bustness addresses of the
i ndi viduals who are to serve as the initial directors;

(2) provisions not inconsistent with law wth
respect to:

(1) managing the business and regulating the
affairs of the corporation;

(ii) defining, limting, and regulating the
rights, powers and duties of the corporation, its
officers, directors and sharehol ders;

(ti1) authorizing and limting the preenptive
right of a shareholder to acquire shares, whether
then or thereafter authorized,

(iv) an estimate, expressed in dollars, of the
value of all the property to be owned by the
corporation for t he follow ng vyear, wherever
| ocated, and an estimate of the value of the
property to be located within this State during such
year, and an estimate, expressed in dollars, of the
gross amount of business which will be transacted by
it during such year and an estimate of the gross
anount thereof which will be transacted by it at or
from places of Dbusiness in this State during such

year; or
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(v) superseding any provision of this Act that

requires for approval of cor porate action a

two-thirds vote of the sharehol ders by specifying

any smaller or larger vote requirenent not |ess than

a mpjority of the outstanding shares entitled to

vote on the matter and not less than a majority of

the outstanding shares of each class of shares
entitled to vote as a class on the matter.

(3) a provi si on el imnating or limting the
personal liability of a director to the corporation or
its shareholders for nonetary damages for Dbreach of
fiduciary duty as a director, provided that the provision
does not elimnate or limt the liability of a director
(1) for any breach of the director's duty of loyalty to
the corporation or its shareholders, (ii) for acts or
om ssions not in good faith or that involve intentional
m sconduct or a know ng violation of law, (iii) under
Section 8.65 of this Act, or (iv) for any transaction
fromwhich the director derived an inproper personal
benefit. No such provision shall elimnate or limt the
litability of a director for any act or om ssion occurring
before the date when the provision becones effective.

(4) any provision that under this Act is required
or permtted to be set forth in the articles of
i ncorporation or by-I|aws.

(c) The articles of incorporation need not set forth any
of the corporate powers enunerated in this Act.

(d) The duration of a corporation is perpetual unless
otherw se specified in the articles of incorporation.

(e) If t he dat a to which reference is nmade in
subpar agraph (iv) of paragraph (2) of subsection (b) of this
Section is not included in the articles of incorporation, the
franchise tax provided for in this Act shall be conputed on

the basis of the entire paid-in capital as set forth pursuant
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to paragraph (6) of subsection (a) of +this Section, until
such tinme as the data to which reference is nmade in
subparagraph (iv) of paragraph (2) of subsection (b) is
provi ded in accordance with either Section 14.05 or Section
14.25 of this Act.

Wen the provisions of this Section have been conplied
with, the Secretary of State shall file the articles of
i ncor poration.

(Source: P.A 92-33, eff. 7-1-01.)

(805 ILCS 5/4.10) (fromCh. 32, par. 4.10)

Sec. 4.10. Reserved nane. The exclusive right to the use
of a corporate name or an assumed corporate nanme, as the case
may be, may be reserved by:

(a) Any person intending to organi ze a corporation under
this Act.

(b) Any donestic corporation intending to change its
name.

(c) Any foreign corporation i nt endi ng to make
application for a certificate of authority to transact
business in this State.

(d) Any foreign corporation authorized to transact
business in this State and intending to change its nane.

(e) Any person intending to organi ze a foreign
corporation and intending to have such corporation make
application for a certificate of authority to transact
business in this State.

(f) Any donestic corporation intending to adopt an
assumed cor porate nane.

(g) Any foreign corporation authorized to t ransact
business in this State and intending to adopt an assuned
cor porate nane.

Such reservation shall be made by filing in the office of

the Secretary of State an application to reserve a specified
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corporate name or a specified assuned corporate nane,
executed by the applicant. If the Secretary of State finds
that such nane is available for corporate use, he or she
shall reserve the sane for the exclusive wuse of such

applicant for a period of ninety days or _until surrendered by

a witten cancellation docunent signed by the applicant,

whi chever i s sooner.

The right to the exclusive use of a specified corporate
name or assunmed corporate nane so reserved may be transferred
to any other person by filing in the office of the Secretary
of State a notice of such transfer, executed by the person
for whom such nanme was reserved, and specifying the name and
address of the transferee.

The Secretary of State may revoke any reservation if,
after a hearing, he or she finds that the application
therefor or any transfer thereof was nmade contrary to this
Act .

(Source: P.A 83-1025.)

(805 ILCS 5/5.10) (fromCh. 32, par. 5.10)

Sec. 5.10. Change of registered office or registered
agent .

(a) A donestic corporation or a foreign corporation may
fromtime to time change the address of its registered
office. A donestic corporation or a foreign corporation shal
change its registered agent if the office of registered agent
shall beconme vacant for any reason, or if its registered
agent becones disqualified or incapacitated to act, or if the
corporation revokes the appointnent of its registered agent.

(b) A donestic corporation or a foreign corporation may
change the address of its registered office or change its
regi stered agent, or both, by-se-indicattng-tn-the--statenent
of - - ehange- - on- -t he- - annual - -report-of -t hat - corporation-filed

pursuant -t o- Seett on-14:10-of -t his-Aet--of by executing and
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filing, in duplicate, in accordance with Section 1.10 of this
Act a statenent setting forth:

(1) The name of the corporation.

(2) The address, including street and nunber, or
rural route nunber, of its then registered office.

(3) If the address of its registered office be
changed, the address, including street and nunber, or
rural route nunber, to which the registered office is to
be changed.

(4) The name of its then registered agent.

(5 If its registered agent be changed, the nanme of
its successor registered agent.

(6) That the address of its registered office and
the address of the business office of its registered
agent, as changed, will be identical.

(7) That such change was authorized by resolution
duly adopted by the board of directors.

(c) (Blank). A-legtble-copy-of-the-statenent--of--change
as- - on- -t he- - annual - report - r et ur ned- by-t he- Seeretary-of - Stat e
shalt-be-ftled-for-record-wthin-the-ttre-preseri bed-by--this
Act--tn-the-office-of -t he- Recorder - of -t he- eounty-+ n-whi eh-t he
Fegistered-offtece--of--the--corporation--tn--this--State--was
sttuat ed-before-the-filing-of-that-statenrent-in-the-Ofice-of
t he- Seeretary- of - St at e-

(d) If the registered office is changed from one county
to anot her county, then the corporation shall also file for
record wthin the time prescribed by this Act in the office
of the recorder of the county to which such registered office
i s changed:

(1) In the case of a domestic corporation

(1) A copy of its articles of incorporation
certified by the Secretary of State.
(1i) A copy of the statenent of change of

address of its registered office, certified by the


SOLIMAR DFAULT BILLS NONE


Public Act 093-0059
SB1506 Enrol | ed LRB093 03499 DRJ 11091 b

Secretary of State.
(2) In the case of a foreign corporation

(1) A copy of its application for authority to
transact business in this State, certified by the
Secretary of State.

(ti) A copy of all amendnent s to such
aut hority, if any, likewse certified by the
Secretary of State.

(tit) A copy of the statenent of change of
address of its registered office certified by the
Secretary of State.

(e) The change of address of the registered office, or
the change of registered agent, or both, as the case may be,
shal | becone effective upon the filing of such statenent by
the Secretary of State.

(Source: P.A 91-357, eff. 7-29-99; 92-33, eff. 7-1-01.)

(805 ILCS 5/5.20) (fromCh. 32, par. 5.20)

Sec. 5.20. Change of Address of Registered Agent.

(a) A registered agent may change the address of the
regi stered office of the donestic corporation or of the
foreign corporation, for which he or she or it is registered
agent, to another address in this State, by-so-indieattng--itn
t he- - st at enent - - of - - ehange- - on- -t he- - annual - - report- - of - - t hat
corporation-ftled- pursuant -te- Sectt on-14:10- of -t hi s- Act - or by
filing, in duplicate, in accordance with Section 1.10 of this
Act a statenent setting forth:

(1) The name of the corporation.

(2) The address, including street and nunber, or
rural route nunber, of its then registered office.

(3) The address, including street and nunber, or
rural route nunber, to which the registered office is to
be changed.

(4) The name of its registered agent.
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(5) That the address of its registered office and
the address of the Dbusiness office of its registered
agent, as changed, will be identical.

Such statenent shall be executed by the regi stered agent.

(b) If the registered office is changed fromone county
to another county, then the corporation shall also file for
record within the tine prescribed by this Act in the office
of the recorder of the county to which such registered office
i s changed:

(1) In the case of a donmestic corporation

(1) A copy of its articles of incorporation
certified by the Secretary of State.

(i) A copy of the statenent of change of
address of its registered office, certified by the
Secretary of State.

(2) In the case of a foreign corporation

(1) A copy of its application for authority to
transact business in this State, certified by the
Secretary of State.

(ri) A copy of all anmendnents to such
authority, if any, likewse certified by t he
Secretary of State.

(tit) A copy of the statenent of change of
address of its registered office certified by the
Secretary of State.

(c) The change of address of the registered office shal
beconme effective wupon the filing of such statenment by the
Secretary of State.

(Source: P.A 92-33, eff. 7-1-01.)

(805 ILCS 5/10.35) (from Ch. 32, par. 10.35)
Sec. 10.35. Effect of ecertifteate-of anmendnent.
(a) The anmendnent shall beconme effective and t he

articles of incorporation shall be deened to be anmended
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accordingly, as of the later of:
(1) the filing of the articles of anendnent by the

Secretary of State; or

(2) the tinme established under the articles of
amendnent, not to exceed 30 days after the filing of the
articles of anmendnent by the Secretary of State.

(b) If the anmendnent is made in accordance with the
provi sions of Section 10.40, upon the filing of the articles
of anendnent by the Secretary of State, the anmendnent shal
becone effective and the articles of incorporation shall be
deened to be anended accordingly, w thout any action thereon
by the directors or sharehol ders of the corporation and wth
the sanme effect as if the anendnents had been adopted by
unani nous action of the directors and shareholders of the
cor porati on.

(c) If t he anendnment restates t he articles of
i ncorporation, such restated articles of incorporation shall,
upon such anmendnent becom ng effective, supersede and stand
in lieu of the corporation's preexisting articles of
i ncor poration.

(d) If t he anendnment revives t he articles of
i ncorporation and extends the period of corporate duration,
upon the filing of the articles of anendnent by the Secretary
of State, the amendnent shall beconme effective and the
corporate existence shall be deened to have continued w t hout
interruption fromthe date of expiration of the original
period of duration, and the corporation shall stand revived
with such powers, duties and obligations as if its period of
duration had not expired; and all acts and proceedings of its
officers, directors and sharehol ders, acting or purporting to
act as such, which would have been | egal and valid but for
such expiration, shall stand ratified and confirned.

(e) Each anmendnent which affects the nunber of issued

shares or the anount of paid-in capital shall be deened to be
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a report under the provisions of this Act.

(f) No anendnent of the articles of incorporation of a
corporation shall affect any existing cause of action in
favor of or against such corporation, or any pending suit in
whi ch such corporation shall be a party, or the existing
rights of persons other than sharehol ders; and, in the event
the corporate nanme shall be changed by anmendnent, no suit
brought by or agai nst such corporation under its former nanme
shal |l be abated for that reason

(Source: P.A 91-464, eff. 1-1-00; 92-33, eff. 7-1-01.)

(805 ILCS 5/11.37) (from Ch. 32, par. 11.37)

Sec. 11.37. Merger or--conseolidation of donestic or
foreign corporations and donestic not for profit
cor por ati ons. (a) One or nore donestic corporations or one
or nore foreign corporations may nerge into a donestic not
for profit corporation subject to the provisions of the
General Not For Profit Corporation Act of 1986, as anended,
provided that in the case of a foreign corporation for
profit, such merger eor-conseltdation is permtted by the | aws
of the State or country under which such foreign corporation
for profit is organized.

(b) Each donestic corporation shall conply wth the
provisions of this Act wth respect to the nerger of
consol i datt on of donestic corporations, each donestic not for
profit corporation shall conply with the provisions of the
General Not For Profit Corporation Act of 1986, as anended.
Wth respect to nerger or-econselidation of donmestic not for
profit corporations, each foreign corporation for profit
shall conply with the laws of the state or country under
which it 1is organized, and each foreign corporation for
profit having a certificate of authority to transact business
inthis State under the provisions of this Act shall conply

wth the provisions of this Act with respect to nerger or
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consolidatton of foreign corporations for profit.

(c) The plan of nerger eor-conseolidation shall set forth
in addition to all matters required by Section 11.05 of this
Act, the manner and basis of converting shares of each
nmer gi ng of - eonsolt datt ng donmestic or foreign corporation for
profit into nmenbership or other interests of the surviving er
new donmestic not for profit corporation, or into cash, or
into property, or into any conbination of the foregoing.

(d) The effect of a nmerger eor-conseolidation under this
Section shall be the same as in the case of a nerger of
ceonsolidatiton of donestic corporations as set forth in
subsection (a) of Section 11.50 of this Act.

(e) When such nerger of-conseoltidatton has been effected,
the shares of the corporation or corporations to be converted
under the ternms of the plan cease to exist. The holders of
those shares are entitled only to the nmenbership or other
interests, cash, or other property or conbination thereof,
into which those shares have been converted in accordance
with the plan, subject to any dissenters' rights under
Section 11.70 of this Act.

(Source: P.A 85-1269.)

(805 ILCS 5/11.45) (from Ch. 32, par. 11.45)

Sec. 11.45. Recording of ecertifteate--and articles of
merger, consolidation or exchange. A copy of the articles of
merger, consolidation or exchange as filed by the Secretary
of State shall be returned to the surviving or new or
acquiring corporation, as the case nmay be, or to its
representative, and such articles, or a copy thereof
certified by the Secretary of State, shall be filed for
record within the time prescribed by Section 1.10 of this Act
in the office of the Recorder of each county in which the
registered office of each nmerging or consolidating or

acquiring corporation may be situated, and in the case of a
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consolidation, in the office of the Recorder of the county in
whi ch the registered office of the new corporation shall be
situated and, in the case of a share exchange, in the office
of the Recorder of the county in which the registered office
of the corporation whose shares were acquired shall be
si tuated

(Source: P.A 92-33, eff. 7-1-01.)

(805 ILCS 5/11.75) (from Ch. 32, par. 11.75)

Sec. 11.75. Busi ness conbi nati ons W th i nterested
shar ehol der s.

(a) Notw thstanding any other provisions of this Act, a
corporation (as defined in this Section 11.75) shall not
engage in any business conbination wth any interested
shareholder for a period of 3 years following the tine that
such sharehol der becane an interested sharehol der, unless (1)
prior to such tine the board of directors of the corporation
approved either the business conbination or the transaction
which resulted in the shareholder becomng an interested
shareholder, or (2) upon consunmmation of the transaction
which resulted in the shareholder becomng an interested
sharehol der, the interested sharehol der owned at | east 85% of
the voting shares of the corporation outstanding at the tine
the transaction commenced, excluding for pur poses of
determining the nunber of shares outstanding those shares
owned (i) by persons who are directors and al so officers and
(i1) enployee stock plans in which enployee participants do
not have the right to determ ne confidentially whether shares
held subject to the plan will be tendered in a tender or
exchange offer, or (3) at or subsequent to such tine the
busi ness conbi nation is approved by the board of directors
and aut hori zed at an annual or special neeting of
shar ehol ders, and not by witten consent, by the affirmative

vote of at least 66 2/3%of the outstanding voting shares
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whi ch are not owned by the interested sharehol der.
(b) The restrictions contained in this Section shall not
apply if:

(1) the corporation's ori gi nal articles of
i ncorporation contains a provision expressly electing not
to be governed by this Section;

(2) the corporation, by action of its board of
directors, adopts an anmendnent to its by-laws wthin 90
days of the effective date of this anendatory Act of
1989, expressly electing not to be governed by this
Section, which anmendnent shall not be further anmended by
the board of directors;

(3) the corporation, by action of its sharehol ders,
adopts an anmendnent to its articles of incorporation or
by-laws expressly electing not to be governed by this
Section, provided that, in addition to any other vote
required by law, such anmendnent to the articles of
i ncorporation or by-laws nust be approved by t he
affirmative vote of a majority of the shares entitled to
vote. An amendnent adopted pursuant to this paragraph
shal | be effective imediately in the case of a
corporation that both (i) has never had a class of voting
shares that falls within any of the categories set out in
paragraph (4) of this subsection (b) and (ii) has not
elected by a provision in its original articles of
i ncorporation or any anmendnment thereto to be governed by
this Section. In all other cases, an anendnent adopted
pursuant to this paragraph shall not be effective wuntil
12 nonths after the adoption of such amendnent and shal
not apply to any business conbination between such
corporation and any person who becane an interested
sharehol der of such <corporation on or prior to such
adoption. A by-law anmendnent adopted pursuant to this

paragraph shall not be further amended by the board of
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di rectors;

(4) the corporation does not have a class of voting
shares that is (i) listed on a national securities
exchange, (ii) authorized for quotation on the NASDAQ
Stock Market or (iii) held of record by nmore than 2,000
sharehol ders, unless any of the foregoing results from
action taken, directly or indirectly, by an interested
shareholder or from a transaction in which a person
beconmes an interested sharehol der;

(5) a sharehol der becones an interested sharehol der
i nadvertently and (i) as soon as practicable divests
itself of ownership of sufficient shares so that the
shar ehol der ceases to be an interested shareholder and
(ti) would not, at any tinme within the 3 year period
imredi ately prior to a business conbination between the
corporation and such sharehol der, have been an interested
shar ehol der but for the inadvertent acquisition of
owner shi p;

(6) the business conbination is proposed prior to
the consunmation or abandonnent of and subsequent to the
earlier of the public announcenent or the notice required
her eunder of a proposed transaction which (i) constitutes
one of the transactions described in the second sentence
of this paragraph; (ii) is with or by a person who either
was not an interested sharehol der during the previous 3
years or who becane an interested shareholder wth the
approval of the <corporation's board of directors or
during the period described in paragraph (7) of this
subsection (b); and (iii) is approved or not opposed by a
majority of the nenbers of the board of directors then in
office (but not less than 1) who were directors prior to
any person becom ng an interested shareholder during the
previous 3 years or were recomended for election or

el ected to succeed such directors by a magjority of such
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preceding sentence are I|limted to (x) a nerger or

consolidation of the corporation (except for a nerger in
respect of which, pursuant to subsection (c) of Section
11.20 of this Act, no vote of the shareholders of the
corporation is required); (y) a sale, |ease, exchange,
nort gage, pledge, transfer or other disposition (in one
transaction or a series of transactions), whether as part
of a dissolution or otherwse, of assets of the
corporation or of any direct or indirect nmajority-owned
subsidiary of the corporation (other than to any direct
or i ndi rect whol | y- owned subsi di ary or to t he
corporation) having an aggregate market value equal to
50% or nore of either the aggregate market value of al

of the assets of the corporation determ ned on a
consolidated basis or the aggregate market value of al

the outstanding shares of +the corporation; or (z) a

proposed tender or exchange offer for 50% or nore of the

outstanding voting shares of the corporation. The
corporation shall give not less than 20 days notice to
all interested shareholders prior to the consunmati on of

any of the transactions described in clauses (x) or (y)
of the second sentence of this paragraph; or

(7) The business conbination is with an interested
sharehol der who becane an interested shareholder at a
time when the restrictions contained in this Section did
not apply by reason of any of the paragraphs (1) through
(4) of this subsection (b), provided, however, that this
paragraph (7) shall not apply if, at the tine the
i nterested sharehol der becane an interested sharehol der,
the corporation's articles of incorporation contained a
provision authorized by the last sentence of this
subsection (b). Notw thstanding paragraphs (1), (2), (3)

and (4) of this subsection and subparagraph (A) of
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paragraph (5) of subsection (c), any domestic corporation
may elect by a provision of its original articles of
i ncorporation or any anmendnent thereto to be governed by
this Section, provided that any such anendnent to the
articles of incorporation shall not apply to restrict a
busi ness conbination between the corporation and an
interested shareholder of the corporation if t he
i nterested sharehol der becane such prior to the effective
date of the anmendnent.

(c) As used in this Section 11.75 only, the term

(1) "Affiliate" neans a person that directly, or
indirectly through one or nore internediaries, controls,
or is controlled by, or is under common control wth
anot her person.

(2) "Associate" when used to i ndi cate a
relationship wth any person, neans (i) any corporation,
part nership, unincorporated association, or other entity
of which such person is a director, officer or partner or
is, directly or indirectly, the owner of 20% or nore of
any class of voting shares, (ii) any trust or other
estate in which such person has at |east a 20% benefi ci al
interest or as to which such person serves as trustee or
inasimlar fiduciary capacity, and (iii) any relative
or spouse of such person, or any relative of such spouse,
who has the sane residence as such person

(3) "Business conbination" when used in reference
to any corporation and any interested sharehol der of such
corporation, neans:

(A any nerger or consol i dation of t he
corporation or any direct or indirect mgjority-owned
subsi di ary of t he corporation with (i) the
interested shareholder, or (ii) wth any other
corporation if the nerger or consolidation is caused

by the interested shareholder and as a result of
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such nerger or consolidation subsection (a) of this
Section is not appl i cabl e to t he survi vi ng
corporation;

(B) any sal e, | ease, exchange, nortgage,
pl edge, transfer or other disposition (in one
transaction or a series of transactions), except
proportionately as a sharehol der of such
corporation, to or with the interested sharehol der,
whet her as part of a dissolution or otherw se, of
assets of the corporation or of any direct or
i ndi rect maj ority-owned subsi di ary of t he
corporation which assets have an aggregate market
val ue equal to 10%or nore of either the aggregate
mar ket value of all the assets of the corporation
determ ned on a consolidated basis or the aggregate
mar ket value of all the outstanding shares of the
cor poration;

(C© any transaction which results in t he
i ssuance or transfer Dby the corporation or by any
direct or indirect majority-owned subsidiary of the
corporation of any shares of the corporation or of
such subsidiary to the interested shar ehol der
except (i) pursuant to the exercise, exchange or
conver si on of securities exerci sabl e for,
exchangeable for or convertible into shares of such
corporation or any such subsidiary which securities
wer e out st andi ng prior to the tine that the
i nterested sharehol der becane such, (ii) pursuant to
a dividend or distribution paid or nade, or the
exerci se, exchange or conversion of securities
exerci sable for, exchangeable for or convertible
into shares of such <corporation or any such
subsidiary which security is distributed, pro rata

to all holders of a class or series of shares of
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such corporation subsequent to t he tinme t he
interested shareholder becanme such, (iii) pursuant
to an exchange offer by the corporation to purchase
shares made on the sane terns to all holders of said
shares, or (iv) any issuance or transfer of shares
by the corporation, provided however, that in no
case under clauses (ii), (iii) and (iv) above shal
there be an increase in the interested sharehol der's
proportionate share of the shares of any class or
series of the corporation or of the voting shares of
t he corporation;

(D) any transaction involving the corporation
or any direct or indirect mgjority-owned subsidiary
of the corporation which has the effect, directly or
indirectly, of increasing the proportionate share of
the shares of any class or series, or securities
convertible into the shares of any class or series,
of the corporation or of any such subsidiary which
is owmed by the interested sharehol der, except as a
result of immterial changes due to fractional share
adjustnments or as a result of any purchase or
redenpti on of any shares of any class or series not
caused, directly or indirectly, by the interested
shar ehol der; or

(E) any receipt by the interested sharehol der
of the benefit, directly or indirectly (except
proportionately as a sharehol der of such
corporation) of any |oans, advances, guarantees,
pl edges, or other financial benefits (other than
those expressly permtted in subparagraphs (A
through (D) of this paragraph (3)) provided by or
t hrough the corporation or any direct or indirect
maj ority owned subsidiary; or

(F) any receipt by the interested sharehol der
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of the benefit, directly or indirectly, (except
proportionately as a sharehol der of such
corporation) of any asset s, | oans, advances,
guarantees, pledges or other financial benefits
(ot her t han t hose expressly permtted in
subpar agraphs (A) through (D) of this paragraph (3))
provi ded by or through any "defined benefit pension
plan® (as defined in Section 3 of the Enployee
Retirenent Incone Security Act) of the corporation
or any direct or indirect mgjority owned subsidiary.
(4) "Control", including the term"controlling",
"controlled by" and "under comon control wth", neans
the possession, directly or indirectly, of the power to
direct or cause the direction of the nmanagenent and
policies of a person, whether through the ownership of
voting shares, by contract or otherwise. A person who is
t he owner of 20% or nore of the outstanding voting shares
of any cor porati on, partnership, uni ncor por at ed
association, or other entity shall be presuned to have
control of such entity, in the absence of proof by
pr eponder ance of t he evi dence to the contrary.
Not wi t hst andi ng the foregoing, a presunption of control
shal | not apply where such person holds voting shares, in
good faith and not for the purpose of circunventing this
Section, as an agent, bank, broker, nom nee, custodian or
trustee for one or nore owners who do not individually or
as a group have control of such entity.
(5 "Corporation" neans a donestic corporation
t hat :
(A) has any equity securities registered under
Section 12 of the Securities Exchange Act of 1934 or
is subject to Section 15(d) of that Act; and
(B) either

(1) has its principal place of business
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or its principal executive office located in
[1linois; or

(1i) owns or controls assets |ocated
within Illinois that have a fair market value
of at |east $1, 000,000, and
(C either

(1) bhas nore than 10% of its sharehol ders
resident in Illinois;

(ti) has nore than 10% of its shares
owned by Illinois residents; or

(ii1) has 2,000 sharehol ders resident in
I11inois.

The residence of a shareholder is presuned to be the
address appearing in the records of the corporation.
Shares held by banks (except as trustee, executor or
guardi an), securities dealers or nom nees are disregarded
for purposes of calculating the percentages and nunbers
in this paragraph (5).

(6) "Interested shareholder” neans any per son
(other than the corporation and any direct or indirect
maj ority-owned subsidiary of the corporation) that (i) is
the owner of 15% or nore of the outstanding voting shares
of the corporation, or (ii) is an affiliate or associate
of the corporation and was the owner of 15% or nore of
t he outstanding voting shares of the corporation at any
time within the 3 year period inmmediately prior to the
date on which it is sought to be determ ned whet her such
person is an interested shareholder; and the affiliates
and associ ates of such person, provided, however, that
the term "interested sharehol der” shall not include (x)
any person who (A) owned shares in excess of the 15%
limtation set forth herein as of, or acquired such
shares pursuant to a tender offer commenced prior to the

effective date of this anmendatory Act of 1989 or pursuant
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to an exchange offer announced prior to the aforesaid
date and commenced within 90 days thereafter and either
(I') continued to own shares in excess of such 15%
limtation or wuld have but for action by t he
corporation or (ll) is an affiliate or associate of the
corporation and so continued (or so would have continued
but for action by the corporation) to be the owner of 15%
or nor e of the outstanding voting shares of the
corporation at any time wthin the 3-year peri od
i medi ately prior to the date on which it is sought to be
det er m ned whet her such a person is an interested
sharehol der or (B) acquired said shares from a person
described in (A) above by gift, inheritance or in a
transaction in which no consideration was exchanged; or
(y) any person whose ownership of shares in excess of the
15% limtation set forth herein is the result of action
taken solely by the corporation, provided that such
person shall be an interested shareholder if thereafter
such person acquires additional shares of voting shares
of the corporation, except as a result of further
corporate action not caused, directly or indirectly, by
such person. For the purpose of determning whether a
person is an interested sharehol der, the voting shares of
the corporation deened to be outstanding shall include
shares deenmed to be owned by the per son t hr ough
application of paragraph (9) ¢8) of this subsection, but
shall not include any other wunissued shares of such
corporation which may be issuable pursuant to any
agreenent, arrangenment or understandi ng, or upon exercise
of conversion rights, warrants or options, or otherw se.
(7) "Person"™ neans any individual, corporation,
part nership, unincorporated association or other entity.
(7.5) "Shares" nmeans, W th respect to any

corporation, capital stock and, with respect to any other
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entity, any equity interest.

(8 "Voting shares" neans, wth respect to any
corporation, shares of any class or series entitled to
vote generally in the election of directors and, wth
respect to any entity that 1is not a corporation, any
equity interest entitled to vote generally in its
el ection of the governing body of the entity.

(9) "Owner" including the ternms "own" and "owned"
when used with respect to any shares neans a person that
individually or wth or through any of its affiliates or
associ at es:

(A) beneficially owns such shares, directly or
indirectly; or
(B) has (i) the right to acquire such shares
(whether such right is exercisable imediately or
only after the passage of tinme) pursuant to any
agreenent, arrangenent or understandi ng, or upon the
exercise of conversion rights, exchange rights,
warrants or options, or otherw se; provided,
however, that a person shall not be deened the owner
of shares tendered pursuant to a tender or exchange
offer made by such person or any of such person's
affiliates or associates until such tendered shares
is accepted for purchase or exchange; or (ii) the
right to vote such shares pursuant to any agreenent,
arrangenment or understanding; provided, however,
that a person shall not be deened the owner of any
shares because of such person's right to vote such
shar es i f t he agr eenent, ar r angenent or
understanding to vote such shares arises solely from

a revocable proxy or consent given in response to a

proxy or consent solicitation made to 10 or nore

persons; or

(O has any agr eenent, arr angenent or
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under standi ng for the purpose of acquiring, holding,
voting (except voting pursuant to a revocable proxy
or consent as descri bed in clause (ii) of
subpar agraph (B) of this paragraph), or disposing of
such shares with any other person that beneficially
owns, or whose affiliates or associates beneficially
own, directly or indirectly, such shares.

(d) No provision of a certificate of incorporation or
by-law shall require, for any vote of shareholders required
by this Section a greater vote of sharehol ders than that
specified in this Section.

(e) The provisions of this Section 11.75 are severable
and any provision held invalid shall not affect or inpair any
of the remai ning provisions of this Section.

(Source: P.A 90-461, eff. 1-1-98.)

(805 ILCS 5/12.35) (from Ch. 32, par. 12.35)

Sec. 12.35. Gounds for adm nistrative dissolution. The
Secretary of State may di ssol ve any corporation
adm nistratively if:

(a) It has failed to file its annual report or final
transition annual report and pay its franchise tax as
required by this Act before the first day of the anniversary
month or, in the case of a corporation which has established
an extended filing nonth, the extended filing nonth of the
corporation of the year in which such annual report becones
due and such franchi se tax becones payabl e;

(b) it has failed to file in the office of the Secretary
of State any report after the expiration of the period
prescribed in this Act for filing such report;

(c) it has failed to pay any fees, franchise taxes, or
charges prescribed by this Act;

(d) it has msrepresented any material matter in any

application, report, affidavit, or other docunment filed by
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the corporation pursuant to this Act; orf
(e) it has failed to appoint and nmaintain a regi stered
agent in this State;-

(f) it has tendered paynent to the Secretary of State

which is returned due to insufficient funds, a closed

account, or for any other reason, and acceptabl e paynent has

not been subsequently tendered;

(g) upon the failure of an officer or director to whom

interrogatories have been propounded by the Secretary of

State as provided in this Act, to answer the sane fully and

to file such answer in the office of the Secretary of State;

or

(h) if the answer to such interrogatories discloses, or

if the fact is otherwi se ascertained, that the proportion of

the sum of the paid-in capital of such corporation

represented in this State is greater than the anpunt on which

such corporation has theretofore paid fees and franchi se

taxes, and the deficiency therein is not paid.

(Source: P.A 92-33, eff. 7-1-01.)

(805 ILCS 5/12.40) (from Ch. 32, par. 12.40)

Sec. 12.40. Procedure for admnistrative dissolution.
(a) After the Secretary of State determ nes that one or nore
grounds exi st under Section 12.35 for the admnistrative
di ssolution of a corporation, he or she shall send by regul ar
mail to each delinquent corporation a Notice of Delinquency
toits registered office, or, if the corporation has failed
to maintain a registered office, then to the president or
other principal officer at the last known office of said
of ficer.

(b) If the corporation does not correct the default

descri bed in paragraphs (a) through (e) of Section 12.35

within 90 days follow ng such notice, the Secretary of State

shall thereupon dissolve the corporation by issuing a
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certificate of dissolution that recites the ground or grounds

for dissolution and its effective date. |If the corporation

does not correct the default described in paragraphs (f)

through (h) of Section 12.35, within 30 days foll owi ng such

notice, the Secretary of State shall thereupon dissolve the

corporation by issuing a certificate of dissolution as herein

prescri bed. The Secretary of State shall file the original of

the certificate in his or her office, nail one copy to the

corporation at its registered office or, if the corporation

has failed to maintain a registered office, then to the

president or other principal officer at the |ast known office

of said officer, and file one copy for record in the office

of the recorder of the county in which the registered office
of the corporation in this State is situated, to be recorded
by such recorder. The recorder shall submt for paynent to
the Secretary of State, on a quarterly basis, the anmount of
filing fees incurred.

(c) The admnistrative dissolution of a corporation
termnates its corporate existence and such a dissolved
corporation shall not thereafter carry on any business,
provi ded however, that such a dissolved corporation may take
all action authorized under Section 12.75 or necessary to
wind up and liquidate its business and affairs under Section
12. 30.

(Source: P.A 84-924.)

(805 ILCS 5/13.40) (from Ch. 32, par. 13.40)

Sec. 13.40. Anended certtftecate-of authority. A foreign
corporation authorized to transact business in this State
shal | secure anended authority to do so in the event it
changes its corporate name, changes the duration of its
corporate existence, or desires to pursue in this State other
or additional purposes than those set forth in its prior

application for authority, by making application therefor to
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the Secretary of State.
The application shall set forth:

(1) The name of the corporation, with any additions
required in order to conply with Section 4.05 of this
Act, together with the state or country under the | aws of
which it is organi zed.

(2) The change to be effected.

(Source: P.A 92-33, eff. 7-1-01.)

(805 ILCS 5/13.45) (from Ch. 32, par. 13.45)
Sec. 13.45. Wt hdr awal of foreign corporation. A
foreign corporation authorized to transact business in this

State may wthdraw from this State wupon filing with the

Secretary of State an application for wthdrawal. In order
to procure such wthdrawal, the foreign corporation shal
et t her:

(a) execute and file in duplicate, in accordance

with Section 1.10 of this Act, an application for
wi thdrawal and a final report, which shall set forth:

(1) that no proportion of its issued shares
is, on the date of the application, represented by
busi ness transacted or property Jlocated in this
St at e;

(2) that it surrenders its authority to
transact business in this State;

(3) that it revokes the authority of its
registered agent in this State to accept service of
process and consents that service of process in any
suit, action, or proceedi ng based upon any cause of
action arising inthis State during the tinme the
corporation was licensed to transact business in
this State may thereafter be nmade on the corporation
by service on the Secretary of State;

(4) a post-office address to which nmay be
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mai | ed a copy of any process against the corporation
that may be served on the Secretary of State;

(5 the nanme of the corporation and the state
or country under the laws of which it is organized;

(6) a statenment of the aggregate nunber of
i ssued shar es of the <corporation item zed by
cl asses, and series, if any, within a class, as of
the date of the final report;

(7) a statenent of the anmount of paid-in
capital of the corporation as of the date of the
final report; and

(8) such additional information as nay be
necessary or appropriate in order to enable the
Secretary of State to determne and assess any
unpaid fees or franchise taxes payable by the
foreign corporation as prescribed in this Act; or
(b) if it has been dissolved, file a copy of the

articles of dissolution duly authenticated by the proper
officer of the state or country under the laws of which
t he corporation was organi zed; or-

(c) if it has been the non-survivor of a statutory

nmerger and the surviving corporation was a foreign

corporation which had not obtained authority to transact

business in this State, file a copy of the articles of

merger duly authenticated by the proper officer of the

state or country under the |aws of which the corporation

was or gani zed.

The application for withdrawal and the final report shal

be made on forns prescribed and furni shed by the Secretary of

St at

this
appl
to t

e.

When the corporation has conplied with subsection (a) of
Section, the Secretary of State shall file the

ication for withdrawal and mail a copy of the application

he corporation or its representative. |f the provisions
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of subsection (b) of this Section have been followed, the
Secretary of State shall file the copy of +the articles of
di ssolution in his or her office.

Upon the filing of the application for w thdrawal or copy
of the articles of dissolution, the authority of the
corporation to transact business in this State shall cease.
(Source: P.A 91-464, eff. 1-1-00; 92-16, eff. 6-28-01;
92-33, eff. 7-1-01.)

(805 I LCS 5/13.50) (from Ch. 32, par. 13.50)

Sec. 13.50. Gounds for revocation of authority. The
authority of a foreign corporation to transact business in
this State nay be revoked by the Secretary of State:

(a) Upon the failure of an officer or director to whom
interrogatories have been propounded by the Secretary of
State as provided in this Act, to answer the sane fully and
to file such answer in the office of the Secretary of State.

(b) If the answer to such interrogatories discloses, or
if the fact is otherwi se ascertained, that the proportion of
the sum of the paid-in capital of such corporation
represented in this State is greater than the anmount on which
such corporation has theretofore paid fees and franchise
taxes, and the deficiency therein is not paid.

(c) If the corporation for a period of one year has
transacted no Dbusiness and has had no tangible property in
this State as revealed by its annual reports.

(d) Upon the failure of the corporation to keep on file
in the office of the Secretary of State duly authenticated
copi es of each anmendnment to its articles of incorporation.

(e) Upon the failure of the corporation to appoint and
mai ntain a registered agent in this State.

(f) Upon the failure of the corporationto file for
record in the office of the recorder of the county in which

its registered office is situated, any appointnment of
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regi stered agent.

(g) Upon the failure of the <corporation to file any
report after the period prescribed by this Act for the filing
of such report.

(h) Upon the failure of the corporation to pay any fees,
franchi se taxes, or charges prescribed by this Act.

(i) For msrepresentation of any material matter in any
application, report, affidavit, or other docunment filed by
such corporation pursuant to this Act.

(j) Upon the failure of the corporation to renewits
assuned nane or to apply to change its assuned nane pursuant
to the provisions of this Act, when the corporation can only
transact business within this State under its assuned nane in
accordance with the provisions of Section 4.05 of this Act.

(k) When under the provisions of the "Consuner Fraud and
Deceptive Business Practices Act" a court has found that the
corporation substantially and willfully violated such Act.

() Upon tender of paynment to the Secretary of State

which is subseqguently returned due to insufficient funds, a

closed account, or any other reason, and acceptabl e paynent

has not been subsequently tendered.

(Source: P.A 92-33, eff. 7-1-01.)

(805 I LCS 5/13.55) (from Ch. 32, par. 13.55)

Sec. 13.55. Procedure for revocation of authority.

(a) After the Secretary of State determ nes that one or
nore grounds exi st under Section 13.50 for the revocation of
authority of a foreign corporation, he or she shall send by
regular mail to each delinquent corporation a Notice of
Delinquency to its registered office, or, if the corporation
has failed to maintain a registered office, then to the
presi dent or other principal officer at the |ast known office
of said officer.

(b) If the corporation does not <correct the default
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described in paragraphs (c) through (k) of Section 13.50

wi thin 90 days follow ng such notice, the Secretary of State
shall thereupon revoke the authority of the corporation by
issuing a certificate of revocation that recites the grounds

for revocation and its effective date. |If the corporation

does not correct the default described in paragraph (a), (b),

or (1) of Section 13.50, wthin 30 days following such

notice, the Secretary of State shall thereupon revoke the

authority of the corporation by issuing a certificate of

revocation as herein prescribed. The Secretary of State shal

file the original of the certificate in his or her office,
mail one copy to the corporation at its registered office

or, if the corporation has failed to naintain a reqistered

office, then to the president or other principal officer at

the l|ast known office of said officer, and file one copy for

record in the office of the recorder of the county in which
the registered office of the corporation in this State is
situated, to be recorded by such recorder. The recorder shal
submt for paynent to the Secretary of State, on a quarterly
basis, the amount of filing fees incurred.

(c) Upon the issuance of the certificate of revocati on,
the authority of the corporation to transact business in this
State shall cease and such revoked corporation shall not
thereafter carry on any business in this State.

(Source: P.A 92-33, eff. 7-1-01.)

(805 I LCS 5/13.75)

Sec. 13.75. Activities t hat do not constitute
transacti ng busi ness. Wthout excluding other activities
that may not constitute doing business in this State, a
foreign corporation shall not be considered to be transacting
business in this State, for purposes of this Article 13, by
reason of carrying on in this State any one or nore of the

follow ng activities:
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(1) maintaining, def endi ng, or settling any
pr oceedi ng;

(2) holding neetings of the board of directors or
sharehol ders or carrying on other activities concerning
internal corporate affairs;

(3) maintaining bank accounts;

(4) mintaining offices or agenci es for t he
transfer, exchange, and registration of the corporation's
own securities or maintaining trustees or depositaries
W th respect to those securities;

(5) selling through i ndependent contractors;

(6) soliciting or obtaining orders, whether by nail
or through enpl oyees or agents or otherwise, if orders
require acceptance outside this State before they becone
contracts;

(7) (blank) ereating--or--aequtftng--tndebt edness;

AoF t gages; - and- securtty-tnterests--+n--real--or--personal

pr operty;

(8) (bl ank) secufrt ng---ofF---colleectting--debts--or
enf or €t Ng- NOFt gages- and-security--interests--in--property
secuft ng-t he- debt s;

(9) owning, W t hout nor e, real or personal
property;

(10) conducting an isolated transaction that 1is
conpleted within 120 days and that is not one in the
course of repeated transactions of a |like nature; or

(11) having a corporate officer or director who 1is

a resident of this State.

(Source: P.A 90-421, eff. 1-1-98.)

(805 ILCS 5/14.05) (from Ch. 32, par. 14.05)
Sec. 14.05. Annual report of donestic or foreign
corporation. Each donestic corporation organized under any

general law or special act of this State authorizing the
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corporation to i ssue shar es, ot her t han homest ead
associations, building and |oan associations, banks and
i nsurance conpanies (which includes a syndicate or Ilimted
syndicate regulated wunder Article V 1/2 of the lllinois
| nsurance Code or nenber of a group of underwiters regul ated
under Article V of that Code), and each foreign corporation
(except nmenbers of a group of underwiters regul ated under
Article Vof the 1llinois Insurance Code) authorized to
transact business in this State, shall file, within the tine
prescri bed by this Act, an annual report setting forth:

(a) The nane of the corporation.

(b) The address, including street and nunber, or
rural route nunber, of its registered office in this
State, and the nane of its registered agent at that
address and--a--statenent--of--change--of-its-regtstered
offtce-or-registered-agent;-or-both;-tf-any.

(c) The address, including street and nunber, or
rural route nunber, of its principal office.

(d) The names and respective bustness addresses,
i ncluding street and nunber, or rural route nunber, of
its directors and officers.

(e) A statenent of the aggregate nunber of shares
whi ch the corporation has authority to issue, item zed by
cl asses and series, if any, within a class.

(f) A statenment of the aggregate nunmber of issued
shares, item zed by classes, and series, if any, within a
cl ass.

(g0 A statement, expressed in dollars, of the
anount of paid-in capital of the corporation as defined
in this Act.

(h) Either a statenent that (1) all the property of
the corporation is located in this State and all of its
business is transacted at or from places of business in

this State, or the corporation elects to pay the annual
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franchise tax on the basis of its entire paid-in capital,
or (2) a statenent, expressed in dollars, of the val ue of
all the property owned by the corporation, wherever
| ocated, and the value of the property located wthin
this State, and a statenent, expressed in dollars, of the
gross anount of business transacted by the corporation
and the gross anount t her eof transact ed by t he
corporation at or fromplaces of business in this State
as of the close of its fiscal year on or immediately
preceding the last day of the third nonth prior to the
anniversary nonth or in the case of a corporation which
has established an extended filing nonth, as of the close
of its fiscal year on or immedi ately preceding the |ast
day of the third nonth prior to the extended filing
mont h; however, in the case of a donmestic corporation
that has not conpleted its first fiscal year, the
statenent with respect to property owned shall be as of
the last day of the third nonth precedi ng the anniversary
nmont h and the statement wth respect to business
transacted shall be furnished for the period between the
date of incorporation and the last day of the third nonth
preceding the anniversary nonth. In the case of a
foreign corporation that has not been authorized to
transact business in this State for a period of 12 nonths
and has not comrenced transacting business prior to
obtaining authority, the statenent wth respect to
property owned shall be as of the last day of the third
mont h precedi ng the anniversary nonth and the statenent
wth respect to business transacted shall be furnished
for the period between the date of its authorization to
transact business in this State and the |ast day of the
third nonth preceding the anniversary nonth. If the data
referenced in item (2) of this subsection is not

conpl eted, the franchise tax provided for in this Act
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shall be conputed on the basis of the entire paid-in
capital

(1) A statenent, including the basis therefor, of
status as a "mmnority owned business" or as a "female
owned business" as those ternms are defined in the
Busi ness Enterprise for Mnorities, Females, and Persons
with Disabilities Act.

(j) Additional information as may be necessary or
appropriate in order to enable the Secretary of State to
admnister this Act and to verify the proper anount of
fees and franchi se taxes payable by the corporation.

The annual report shall be nmade on forns prescribed and
furnished by the Secretary of State, and the information
therein required by paragraphs (a) through (d), bot h
inclusive, of this Section, shall be given as of the date of
the execution of the annual report and the information
therein required by paragraphs (e), (f) and (g) of this
Section shall be given as of the last day of the third nonth
preceding the anniversary nonth, except that the information
requi red by paragraphs (e), (f) and (g) shall, in the case of
a corporation which has established an extended filing nonth,
be given inits final transition annual report and each
subsequent annual report as of the close of its fiscal year
i mredi ately preceding its extended filing nonth. It shall be
execut ed by t he corporation by its presi dent, a
vi ce-president, secretary, assistant secretary, treasurer or
other officer duly authorized by the board of directors of
the corporation to execute those reports, and verified by him
or her, or, if the corporation is in the hands of a receiver
or trustee, it shall be executed on behalf of the corporation
and verified by the receiver or trustee.

(Source: P.A 91-593, eff. 8-14-99; 92-16, eff. 6-28-01;
92-33, eff. 7-1-01.)
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(805 I LCS 5/15.05) (from Ch. 32, par. 15.05)

Sec. 15.05. Fees, franchise taxes, and charges to be
coll ected by Secretary of State.

The Secretary of State shall charge and collect in
accordance with the provisions of this Act:

(a) Fees for filing docunents and-tssut ng-certifteates.

(b) License fees.

(c) Franchise taxes.

(d) M scell aneous charges.

(e) Fees for filing annual reports.

(Source: P.A 83-1025.)

(805 ILCS 5/15.10) (from Ch. 32, par. 15.10)

Sec. 15.10. Fees for filing docunents. The Secretary of
State shall charge and collect for

(a) Filing articles of incorporation, $75.

(b) Filing articles of anmendnent, $25, unless the
amendnent is a restatenent of the articles of incorporation,
in which case the fee shall be $100.

(c) Filing articles of nerger or consolidation, $100,
but if the merger or consolidation involves nore than 2
corporations, $50 for each additional corporation.

(d) Filing articles of share exchange, $100.

(e) Filing articles of dissolution, $5.

(f) Filing application to reserve a corporate nane, $25.

(g) Filing a notice of transfer of a reserved corporate
name, $25.

(h) Filing statenent of change of address of registered
office or change of registered agent, or both, if-ether-than
on- an- annual - Feport; $5.

(1) Filing statenment of the establishnent of a series of
shares, $25.

(j) Filing an application of a foreign corporation for

authority to transact business in this State, $75.
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(k) Filing an application of a foreign corporation for
anended authority to transact business in this State, $25.

(') Filing a copy of anmendnent to the articles of
incorporation of a foreign corporation holding authority to
transact business in this State, $25, unless the amendnent is
a restatement of the articles of incorporation, in which case
the fee shall be $100.

(m Filing a copy of articles of nmerger of a foreign
corporation holding a certificate of authority to transact
business in this State, $100, but if the merger involves nore
than 2 corporations, $50 for each additional corporation.

(n) Filing an application for wthdrawal and final
report or a copy of articles of dissolution of a foreign
corporation, $25.

(o) Filing an annual report, interimannual report, or
final transition annual report of a donestic or foreign
corporation, $25.

(p) Filing an application for reinstatenent of a
donestic or a foreign corporation, $100.

(q) Filing an application for wuse of an assumned
corporate nane, $150 for each year or part thereof ending in
0 or 5, $120 for each year or part thereof ending in 1 or 6,
$90 for each year or part thereof ending in 2 or 7, $60 for
each year or part thereof ending in 3 or 8, $30 for each year
or part thereof ending in 4 or 9, between the date of filing
the application and the date of the renewal of the assuned
corporate nane; and a renewal fee for each assuned corporate
name, $150.

(r) To change an assuned corporate nane for the period
remai ning until the renewal date of the original assuned
nanme, $25.

(s) Filing an application for cancellation of an assuned
corporate nane, $5.

(t) Filing an application to register the corporate nane
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of a foreign corporation, $50; and an annual renewal fee for
the regi stered nanme, $50.

(u) Filing an application for cancel l ation of a
regi stered nanme of a foreign corporation, $25.

(v) Filing a statenent of correction, $25.

(w) Filing a petition for refund or adjustnment, $5.

(x) Filing a statenent of election of an extended filing
mont h, $25.

(y) Filing any other statenment or report, $5.

(Source: P.A 92-33, eff. 7-1-01.)

(805 I LCS 5/15.80) (from Ch. 32, par. 15.80)

Sec. 15.80. Conputation and collection of annual
franchi se taxes - proceeding for dissolution or revocation if
not paid.

(a) It shall be the duty of the Secretary of State to
collect all annual franchise taxes, and penalties, and

interest inposed by or payable in accordance with this Act.
(b) During the cal endar year 1983, each corporation nust
pay its annual franchise tax within 60 days preceding July 1,
1983, for the taxable year beginning July 1, 1983 to each
corporation's anniversary nonth in 1984; thereafter, wthin
60 days prior to the first day of the anniversary nonth or,
in cases where a corporation has established an extended
filing nonth, +the extended filing nmonth each year the
Secretary of State shall collect from each corporation
donestic or foreign, required to file an annual report in
such year, the franchise tax payable by it for the 12 nonths
period comencing on the first day of the anniversary nonth
or, in cases where a corporation has established an extended
filing nonth, the extended filing nonth of such year or, in
the case of a corporation which has filed a statenent of
election of an extended filing date, the interimperiod

resulting therefrom in accordance W th t he f or egoi ng
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provisions; and, if it has failed to file its annual report
and pay its franchise tax within the tinme prescribed by this
Act, the penalties and interest will be inposed pursuant to
this Act upon such corporation for its failure so to do; and
the Secretary of State shall mail a witten notice to each
corporation agai nst which such tax is payable, addressed to
such corporation at its registered office in this State,
notifying the corporation: (1) of the amount of franchise tax
payabl e for the taxable year and the anount of penalties and
interest due for failure to file its annual report and pay
its franchise tax; and (2) that such tax and penalties and
interest shall be payable to the Secretary of State. Failure
to receive such notice shall not relieve the corporation of
its obligation to pay the tax and any penalties and any
interest due or invalidate the validity thereof.

(c) Al annual franchise taxes for the taxable year
comencing on July 1, 1983 to the anniversary nonth of each
corporation in 1984 shall be due and payable by July 1, 1983.
Begi nning wth January 1984, all annual reports, fees, and
franchise taxes shall be due and payable prior to the first
day of the anniversary nonth or, in the case of a corporation
whi ch has established an extended filing nonth subsequent to
January 1, 1991, the extended filing nonth of each
corporation each year. |If the annual franchise tax due from
any corporation subject to the provisions of this Act
together with all penalties and interest inposed thereon,
shall not be paid to the Secretary of State before the date
of the year in which such tax is due and payable, the
Secretary of State shall proceed under Section 12.40 of this
Act for the dissolution of a donmestic corporation or under
Section 13.55 for revocation of a foreign corporation.

(d) For the purpose of enforcing collection, all annual
franchi se taxes payable in accordance with this Act, and al

penal ties due thereon and all interest and costs that shal
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accrue 1in connection with the collection thereof, shall be a
prior and first lien on the real and personal property of the
corporation fromand including the date of the year when such
franchi se taxes becone due and payable wuntil such taxes,
penalties, interest, and costs shall have been paid.

(Source: P.A 91-464, eff. 1-1-00.)

(805 | LCS 5/15.95) (from Ch. 32, par. 15.95)

Sec. 15.95. Departnment of Business Services Special
Oper ati ons Fund.

(a) A special fund in the State treasury known as the
Di vision of Corporations Special Operations Fund 1is renanmed
the Departnent of Business Services Special Operations Fund.
Moneys deposited into t he Fund shal |, subj ect to
appropriation, be used by the Departnent of Business Services
of the Ofice of the Secretary of State, hereinafter
"Department”, to create and maintain the capability to
perform expedited services in response to special requests
made by the public for same day or 24 hour service. Moneys
deposited into the Fund shall be used for, but not Ilimted
to, expenditures for personal services, retirenent, social
security, contractual services, equipnent, electronic data
processi ng, and tel econmuni cati ons.

(b) The balance in the Fund at the end of any fiscal
year shall not exceed $400,000 and any anmount in excess
t hereof shall be transferred to the General Revenue Fund.

(c) Al fees payable to the Secretary of State under
this Section shall be deposited into the Fund. No other fees
or taxes collected under this Act shall be deposited into the
Fund.

(d) "Expedited services" nmeans services rendered wthin
the same day, or within 24 hours fromthe tine, the request
therefor is submtted by the filer, law firm service

conpany, or nessenger physically in person or, at the


SOLIMAR DFAULT BILLS NONE


Public Act 093-0059
SB1506 Enrol | ed LRB093 03499 DRJ 11091 b

Secretary of State's discretion, by electronic neans, to the
Departnment's Springfield Ofice and includes requests for
certified copies, photocopies, and certificates of good
standing or fact nmade to the Departnent's Springfield Ofice
in person or by telephone, or requests for certificates of
good standing or fact nade in person or by telephone to the
Department's Chicago Ofi ce.

(e) Fees for expedited services shall be as foll ows:

Restatenent of articles, $100;

Merger, consolidation or exchange, $100;

Articles of incorporation, $50;

Articles of amendnent, $50;

Revocati on of dissolution, $50;

Rei nst at ement, $50;

Application for authority, $50;

Curul ative report of changes in issued shares or paid-in
capital, $50;

Report follow ng nerger or consolidation, $50;

Certificate of good standing or fact, $10;

Al'l other filings, copies of docunents, annual reports

filed on or after January 1, 1984 for-the-3-precedt ng-years,

and copi es of docunments of dissolved or revoked corporations
having a file nunber over 5199, $25.

(f) Expedited services shall not be available for a
statenent of correction, a petition for refund or adjustnent,
or a request involving npre--than--3--year-s annual reports

filed bef ore January 1, 1984 or involving dissolved

corporations with a file nunber bel ow 5200.

(Source: P.A 91-463, eff. 1-1-00;, 92-33, eff. 7-1-01.)

(805 ILCS 5/15.97) (from Ch. 32, par. 15.97)
Sec. 15.97. Corporate Franchi se Tax Refund Fund.
(a) Beginning July 1, 1993, a percentage of the anounts

coll ected under Sections 15.35, 15.45, 15.65, and 15.75 of
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this Act shall be deposited into the Corporate Franchise Tax
Refund Fund, a special Fund hereby «created in the State
treasury. FromJuly 1, 1993, until Decenber 31, 1994, there
shall be deposited into the Fund 3% of the anmounts received
under those Sections. Beginning January 1, 1995, and for
each fiscal year beginning thereafter, 2% of the anpunts
col | ected under those Sections during the preceding fiscal
year shall be deposited into the Fund.

(b) Beginning July 1, 1993, noneys in the Fund shall be
expended exclusively for the purpose of paying refunds

payabl e because of overpaynent of franchise taxes, penalties,

or interest under Sections 13.70, 15.35, 15.45, 15.65, and

15.75, and 16.05 of this Act and making transfers authori zed

under this Section. Refunds in accordance wth the
provi sions of subsections (f) and (g) of Section 1.15 and
Section 1.17 of this Act may be nmade fromthe Fund only to
the extent that anounts collected under Sections 15.35,
15.45, 15.65, and 15.75 of this Act have been deposited in
the Fund and remain available. Wthin a reasonable tine
after the 30th day of June of each vyear, the Secretary of
State shal | di rect and the Conmptroller shall order
transferred to the General Revenue Fund all anmounts in excess
of $100,000 remamining in the fund as of June 30.

(c) This Act shall constitute an i rrevocabl e and
continuing appropriation from the Corporate Franchi se Tax
Refund Fund for the purpose of paying refunds upon the order
of the Secretary of State in accordance with the provisions
of this Section.

(Source: P.A 89-570, eff. 7-26-96.)

Section 15. The General Not For Profit Corporation Act
is anmended by changing Sections 101.15, 102.10, 105. 20,
111. 37, 112.40, 113.40, 113.50, 113.55, 114.05, 115.10, and
115.20 as fol |l ows:
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(805 ILCS 105/101.15) (from Ch. 32, par. 101.15)

Sec. 101.15. Statenent of correction.

(a) \Whenever any instrunent authorized to be filed with
the Secretary of State under any provision of this Act has
been so filed and, as of the date of the action therein
referred to, contains any m sstatenent of fact, typographical
error, error of transcription or any other error or defect,
or was defectively or erroneously executed, such instrunent
may be corrected by filing, in accordance with Section 101.10
of this Act, a statement of correction.

(b) A statenment of correction shall set forth:

(1) The nanme or nanmes of the corporation or
corporations and the State or country under the |aws of
whi ch each is organi zed.

(2) The title of the instrunment being corrected and
the date it was filed by the Secretary of State.

(3) The inaccuracy, error or defect to be corrected
and the portion of the instrunent in corrected form
(c) A statenment of correction shall be executed in the

same manner in which the instrunent Dbeing corrected was
required to be execut ed.

(d) The corrected instrunent shall be effective as of
the date the original instrunent was fil ed.

(e) A statenent of correction shall not:

(1) Effect any change or anendnment of articles
whi ch would not in all respects have conplied wth the
requi renments of this Act;

(2) Take the place of any docunent, statenent or
report otherwise required to be filed by this Act;

(3) Affect any right or liability accrued or
incurred before such filing, except that any right or
liability accrued or incurred by reason of the error or
defect being corrected shall be extinguished by such

filing if the person having such right has not
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detrinmentally relied on the original instrunent;

(4) Alter t he provisions of the articles of
incorporation with respect to the corporation nane or
purpose or the nanes and addresses of the incorporators
or initial directors;

(5 Alter the provisions of the application for
certifieate--of authority of a foreign corporation with
respect to the corporation nane;

(6) Alter the provisions of the application to
adopt or change an assuned corporate nanme with respect to
t he assuned corporate nane; or

(7) Ater the wording of any resol ution which was
in fact adopted by the board of directors or by the
menbers entitled to vote.

(Source: P.A 91-527, eff. 1-1-00.)

(805 ILCS 105/102.10) (from Ch. 32, par. 102.10)

Sec. 102.10. Articles of Incorporation. The articles of
incorporation shall be executed and filed in duplicate in
accordance with Section 101.10 of this Act.

(a) The articles of incorporation nust set forth:

(1) A corporate nanme for the corporation that
satisfies the requirenents of this Act;

(2) The specific purpose or purposes for which the
corporation IS organi zed, from anbng the purposes
aut hori zed in Section 103.05 of this Act;

(3) The address of the corporation's initial
registered office and the nane of its initial registered
agent at that office;

(4) The nane and address of each incorporator;

(5) The nunber of directors constituting the first
board of directors and the nanes and the addresses of
each such director

(6) Wth respect to any organi zation a purpose of
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which is to function as a club, as defined in Section
1-3.24 of "The Liquor Control Act of 1934", as now or
hereafter anended, a statenent that it wll conply with
the State and local laws and ordinances relating to
al coholic |iquors;

(7) et her t he corporation is a condom nium
associ ation as established under the Condom ni um Property
Act, a cooperative housing corporation defined in Section
216 of the Internal Revenue Code of 1954 or a honmeowner
associ ati on which adm ni sters a conmon-interest community
as defined in subsection (c) of Section 9-102 of the Code
of Civil Procedure.

(b) The articles of incorporation may set forth:

(1) Provisions not inconsistent with law wth
respect to:

(1) Mnaging and regulating the affairs of the
cor porati on, i ncl udi ng any provi si on for
di stribution of assets on final dissolution;

(1i) Providing that the corporation shall have
no nmenbers, or shall have one or nore classes of
menbers;

(tit) Limting, enlarging or denying the right
of the nenbers of any class or classes of nenbers,
to vote,;

(iv) Defining, limting, and regulating the
rights, powers and duties of the corporation, its
of ficers, directors and nenbers; or

(v) Superseding any provision of this Act that
requires for approval of corporation action a
two-thirds vote of nenbers or class of nenbers
entitled to vote by specifying any smaller or |arger
vote requirenment not less than a mgjority of the
votes which nenbers entitled to vote on a matter

shall vote, either in person or by proxy, at a
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meeting at which there is a quorum
(2) Any provision that under this Act is required
or permtted to be set forth in the articles of
i ncorporation or byl aws.
(c) The articles of incorporation need not set forth any
of the corporate powers enunerated in this Act.
(d) The duration of a corporation is perpetual unless
otherw se specified in the articles of incorporation.
(e) When the provisions of this Section have been
conplied with, the Secretary of State shall file the articles
of incorporation.

(Source: P.A 92-33, eff. 7-1-01.)

(805 | LCS 105/ 105.20) (from Ch. 32, par. 105.20)

Sec. 105.20. Change of Address of Registered Agent.

(a) A registered agent may change the address of the
registered office of the donestic corporation or of the
foreign corporation, for which he or she or it is registered
agent, to another address in this State, by-so-indicating-in
t he- - st at enent - - of - - ehange- - on- -t he- - annual - -report--of - - -t he
corporation--filed--under--Seetton--114:10--of-this-Aet-ofr by
filing, in duplicate, in accordance wwth Section 101.10 of
this Act a statenment setting forth:

(1) the name of the corporation;

(2) the address, including street and nunber, or
rural route nunber, of its then registered office;

(3) the address, including street and nunber, or
rural route nunber, to which the registered office is to
be changed;

(4) the name of its registered agent;

(5) that the address of its registered office and
the address of the business office of its registered
agent, as changed, will be identical.

(b) Such statenment shall be executed by the registered
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agent .

(c) The change of address of the registered office shal
beconme effective wupon the filing of such statenment by the
Secretary of State.

(Source: P.A 92-33, eff. 7-1-01.)

(805 I'LCS 105/111.37) (fromCh. 32, par. 111.37)

Sec. 111.37. Merger of---consoltidatton of donestic
corporations and donestic or foreign corporations for profit.
(a) One or nore donestic corporations and one or nore
donmestic or foreign corporations for profit may nerge into
one of such donestic corporations or consolidate into a new
donestic corporation, provi ded t hat such nmer ger or
consolidation is permtted by the laws of the state or
country under which each such foreign corporation for profit
IS organi zed.

(b) Each donestic corporation shall conply wth the
provisions of this Act wth respect to the nerger or
consolidation of donestic cor porations, each donestic
corporation for profit shall conply with the provisions of
the Business Corporation Act of 1983, as anended, wth
respect to nerger or consolidation of domestic corporations
for profit, each foreign corporation for profit shall conply
wth the laws of the State or country under which it is
organi zed, and each foreign corporation for profit having a
certificate of authority to transact business in this State
under the provisions of the Business Corporation Act of 1983,
as anended, shall conply with the provisions of such Act with
respect to nmerger or consolidation of foreign corporations
for profit.

(c) The plan of nmerger or consolidation shall set forth,
in addition to all matters required by Section 111.05 of this
Act, the manner and basis of converting shares of each

mer gi ng or consolidating donmestic or foreign corporation for
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profit into nmenbership or other interests of the surviving er
new donmestic corporation, or into cash, or into property, or
into any conbi nation of the foregoing.

(d) The effect of a nmerger or consolidation wunder this
Section shall be the same as in the case of a nerger or
consol i dation of donestic corporations.

(Source: P.A 84-1423.)

(805 I'LCS 105/112.40) (fromCh. 32, par. 112.40)

Sec. 112.40. Procedure for admnistrative dissolution.
(a) After the Secretary of State determ nes that one or nore
grounds exist wunder Section 112.35 of this Act for the
adm ni strative dissolution of a corporation, he or she shal
send by regular mail to each delingquent corporation a Notice
of Delinquency to its registered office, or, if t he
corporation has failed to maintain a registered office, then
to the president or other principal officer at the |ast known
of fice of said officer.

(b) If the corporation does not correct the default
within 90 days follow ng such notice, the Secretary of State
shall thereupon dissolve the corporation by issuing a
certificate of dissolution that recites the ground or grounds
for dissolution and its effective date. The Secretary of
State shall file the original of the certificate in his or
her office, mail one copy to the corporation at its

registered office or, if the corporation has failed to

maintain a registered office, then to the president or other

principal officer at the |last known office of said officer,

and file one copy for record in the office of the Recorder of
the county in which the registered office of the corporation
inthis State is situated, to be recorded by such Recorder

The Recorder shall submt for paynent, on a quarterly basis,
to the Secretary of State the amount of filing fees incurred.

(c) The admnistrative dissolution of a corporation
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termnates its corporate existence and such a dissolved
corporation shall not thereafter carry on any affairs,
provi ded however, that such a dissolved corporation may take
all action authorized under Section 112.75 of this Act or
necessary to wind up and liquidate its affairs under Section
112. 30 of this Act.

(Source: P.A 84-1423.)

(805 I'LCS 105/113.40) (fromCh. 32, par. 113.40)

Sec. 113.40. Anended ecertifteate--of authority. A
foreign corporation authorized to conduct affairs in this
State shall secure an anended authority to do so in the event
it changes its corporate nane, changes the duration of its
corporate existence, or desires to pursue in this State other
or additional purposes than those set forth in its prior
application for authority, by mnmeking application to the
Secretary of State.

The application shall set forth:

(1) The name of the corporation, with any additions
required in order to conply with Section 104.05 of this
Act, together with the state or country under the | aws of
which it is organi zed.

(2) The change to be effected.

(Source: P.A 92-33, eff. 7-1-01.)

(805 | LCS 105/113.50) (from Ch. 32, par. 113.50)

Sec. 113.50. Gounds for revocation of ecertifiecate--of
authority.

(a) The authority of a foreign corporation to conduct
affairs in this State nay be revoked by the Secretary of
St ate:

(1) Upon the failure of an officer or director to
whom interrogatories have been pr opounded by t he

Secretary of State, as provided in this Act, to answer
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the sane fully and to file such answer in the office of
the Secretary of State;

(2) If t he certifieate---of authority of the
corporation was procured through fraud practiced upon the
St at e;

(3) If the corporation has continued to exceed or
abuse the authority conferred upon it by this Act;

(4) Upon the failure of the corporation to keep on
filein the office of the Secretary of State duly
aut henti cated copi es of each anmendnent to its articles or
i ncor poration;

(5) Upon the failure of the corporation to appoint
and maintain a registered agent in this State;

(6) Upon the failure of the corporation to file any
report after the period prescribed by this Act for the
filing of such report;

(7) Upon the failure of the corporation to pay any
fees or charges prescribed by this Act;

(8) For msrepresentation of any material matter in
any application, report, affidavit, or other docunent
filed by such corporation pursuant to this Act;

(9) Upon the failure of the corporation to renew
its assunmed nanme or to apply to change its assunmed nane
pur suant to the provisions of +this Act, when the
corporation can only conduct affairs wthin this State
under its assunmed nanme in accordance with the provisions
of Section 104.05 of this Act;

(10) Upon notification from the | ocal i quor
conmi ssioner, pursuant to Section 4-4(3) of "The Liquor
Control Act of 1934," as now or hereafter anended, that a
foreign corporation functioning as a club in this State
has violated that Act by selling or offering for sale at
retail alcoholic liquors without a retailer's license; or

(11) Wen, in an action by the Attorney General,
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under the provisions of the "Consuner Fraud and Deceptive
Busi ness Practices Act", or "An Act to regulate
solicitation and collection of funds for <charitable
pur poses, providing for violations thereof, and nmaeki ng an
appropriation therefor", approved July 26, 1963, as
amended, or the "Charitable Trust Act", a court has found
that the corporation substantially and willfully violated
any of such Acts.

(b) The enuneration of grounds for revocation in
paragraphs (1) through (11) of subsection (a) shall not
preclude any action by the Attorney General which IS
authorized by any other statute of the State of Illinois or
t he common | aw.

(Source: P.A 92-33, eff. 7-1-01.)

(805 | LCS 105/113.55) (from Ch. 32, par. 113.55)

Sec. 113.55. Procedure for revocation of certificate of
authority.

(a) After the Secretary of State determ nes that one or
nmore grounds exist under Section 113.50 of this Act for the
revocation of authority of a foreign corporation, he or she
shall send by regular nmail to each delinquent corporation a
Notice of Delinquency to its registered office, or, if the
corporation has failed to maintain a registered office, then
to the president or other principal officer at the |ast known
office of said officer.

(b) If the corporation does not correct the default
wi thin 90 days follow ng such notice, the Secretary of State
shall thereupon revoke the certifiecate-of authority of the
corporation by issuing a certificate of revocation that
recites the grounds for revocation and its effective date.
The Secretary of State shall file the original of the
certificate in his or her office, mail one copy to the

corporation at its registered office or, if the corporation
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has failed to maintain a registered office, then to the

president or other principal officer at the |ast known office

of said officer, and file one copy for record in the office

of the Recorder of the county in which the registered office
of the corporation in this State is situated, to be recorded
by such Recorder. The Recorder shall submt for paynent, on a
quarterly basis, to the Secretary of State the anount of
filing fees incurred.

(c) Upon the issuance of the certificate of revocation,
the authority of the corporation to conduct affairs in this
State shall cease and such revoked corporation shall not
thereafter conduct any affairs in this State.

(Source: P.A 92-33, eff. 7-1-01.)

(805 I'LCS 105/114.05) (fromCh. 32, par. 114.05)

Sec. 114.05. Annual report of donestic or foreign
corporation. Each donestic corporation organized under this
Act, and each foreign corporation authorized to conduct
affairs in this State, shall file, within the tinme prescribed
by this Act, an annual report setting forth:

(a) The nane of the corporation.

(b) The address, including street and nunber, or rural
route nunber, of its registered office inthis State, and the
name of its registered agent at such address and a st at enent
of change of its registered office or registered agent, or
both, if any.

(c) The address, including street and nunber, if any, of
its principal office.

(d) The names and respective bustness addresses,
including street and nunber, or rural route nunber, of its
directors and officers.

(e) A brief statenment of the character of the affairs
whi ch the corporation is actually conducting from anong the

pur poses authorized in Section 103.05 of this Act.
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(f) \Wether the corporation is a Condom ni um Associ ati on
as est abl i shed under the Condom nium Property Act, a
Cooperati ve Housi ng Corporation defined in Section 216 of the
I nternal Revenue Code of 1954 or a Homeowner Association
which admnisters a common-interest community as defined in
subsection (c) of Section 9-102 of the Code of Guvil
Pr ocedur e.

(g) Such additional information as may be necessary or
appropriate in order to enable the Secretary of State to
adm nister this Act and to verify the proper anount of fees
payabl e by the corporation.

Such annual report shall be nade on forns prescribed and
furnished by the Secretary of State, and the information
therein required by subsections (a) to (d), both inclusive,
of this Section, shall be given as of the date of the
execution of the annual report. It shall be executed by the
corporation by any authorized officer and verified by him or
her, or, if the corporation is in the hands of a receiver or
trustee, it shall be executed on behalf of the corporation
and verified by such receiver or trustee.

(Source: P.A 92-33, eff. 7-1-01.)

(805 ILCS 105/115.10) (from Ch. 32, par. 115.10)

Sec. 115.10. Fees for filing docunents and--tssuing
certifieates. The Secretary of State shall charge and coll ect
for:

(a) Filing articles of incorporation, $50.

(b) Filing articles of anmendnent, $25, unless the
amendnent is a restatenent of the articles of incorporation,
in which case the fee shall be $100.

(c) Filing articles of nmerger or consolidation, $25.

(d) Filing articles of dissolution, $5.
(e) Filing application to reserve a corporate nane, $25.

(f) Filing a notice of transfer or cancellation of a
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reserved corporate nanme, $25.

(g) Filing statenent of change of address of registered
office or change of registered agent, or both, if other than
on an annual report, $5.

(h) Filing an application of a foreign corporation for
authority to conduct affairs in this State, $50.

(1) Filing an application of a foreign corporation for
anmended authority to conduct affairs in this State, $25.

(j) Filing a copy of anmendnent to the articles of
incorporation of a foreign corporation holding authority to
conduct affairs in this State, $25, unless the anendnent is a
restatenent of the articles of incorporation, in which case
the fee shall be $100.

(k) Filing a copy of articles of nerger of a foreign
corporation holding authority to conduct affairs in this
State, $25.

(') Filing an application for wthdrawal and final
report or a copy of articles of dissolution of a foreign
corporation, $5.

(m Filing an annual report of a donestic or foreign
corporation, $5.

(n) Filing an application for reinstatenent of a
donestic or a foreign corporation, $25.

(o) Filing an application for wuse eor--change of an
assuned corporate nanme, $150 for each year or part thereof
ending in O or 5, $120 for each year or part thereof ending
in 1 or 6, $90 for each year or part thereof ending in 2 or
7, $60 for each year or part thereof ending in 3 or 8, $30
for each year or part thereof ending in 4 or 9, and a renewal
fee for each assuned corporate nane, $150.

(p) Filing an application for change or cancell ation of
an assuned corporate name, $5.

(q) Filing an application to register the corporate nane

of a foreign corporation, $50; and an annual renewal fee for
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the regi stered nane, $50.

(r) Filing an application for cancellation of a
regi stered nanme of a foreign corporation, $5.

(s) Filing a statenent of correction, $25.

(t) Filing an election to accept this Act, $25.

(u) Filing any other statenment or report, $5.

(Source: P.A 92-33, eff. 7-1-01; 92-651, eff. 7-11-02.)

(805 I'LCS 105/115.20) (fromCh. 32, par. 115.20)

Sec. 115.20. Expedited service fees.

(a) The Secretary of State may charge and collect a fee
for expedited services as foll ows:

Certificates of good standing or fact, $10;

Al filings, copies of docunents, annual reports filed on

or after January 1, 1984 fer-up-te-3-years, and copies of

docunents of dissolved corporations having a file nunber over
5199, $25.

(b) Expedited services shall not be available for a
statenent of correction or any request for copies involving

nor e-t han- 3-year-s annual reports filed before January 1,

1984 or involving dissolved corporations with a file nunber
bel ow 5200.

(c) Al noneys collected under this Section shall be
deposited into the Departnent of Business Services Speci al
Operations Fund. No other fees or taxes collected under this
Act shall be deposited into that Fund.

(d) As used in this Section, "expedited services" has
t he neani ng ascribed thereto in Section 15.95 of the Business
Cor poration Act of 1983.

(Source: P.A 91-463, eff. 1-1-00; 92-33, eff. 7-1-01.)

Section 20. The Limted Liability Conpany Act is anmended
by changing Sections 1-10, 1-15, 1-20, 1-25, 5-1, 35-3,
35-30, 45-1, 45-35, and 50-10 and addi ng Sections 5-47, 5-48,
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and 45-47 as foll ows:

(805 I LCS 180/ 1-10)
Sec. 1-10. Limted liability conpany nane.
(a) The nanme of each [imted liability conpany as set
forth in its articles of organization:

(1) shall <contain the ternms "limted liability
conmpany", "L.L.C.", or "LLC

(2) may not contain a wrd or phrase, or an
abbreviation or derivation thereof, the use of which is
prohi bited or restricted by any other statute of this
State unless the restriction has been conplied wth;

(3) shall consi st of letters of the English
al phabet, Arabic or Roman nunerals, or synbols capabl e of

being readily reproduced by the Ofice of the Secretary

of State;

(4) shall not contain any of the follow ng terns:
"Corporation,"” "Corp.," "lncorporated,” "lnc.," "Ltd.,6"
"Co.," "Limted Partnership" or "L.P.";

(5) shall be the nanme under which the limted
l[iability conpany transacts business in this State unless
the limted liability conpany also elects to adopt an
assuned nane or nanes as provided in this Act; provided,
however, that the limted liability conpany may use any
divisional designation or trade nanme w thout conplying
with the requirenents of this Act, provided the I|imted
liability conpany al so clearly discloses its nane;

(6) shall not contain any word or phrase that
indicates or inplies that the limted Iliability conpany
is authorized or enpowered to be in the business of a
corporate fiduciary unless otherwse permtted by the
Comm ssioner of the Ofice of Banks and Real Estate under
Section 1-9 of the Corporate Fiduciary Act. The word

"trust", "trustee", or "fiduciary" may be used by a
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limted liability conpany only if it has first conplied

with Section 1-9 of the Corporate Fiduciary Act; and

(7) shall contain the word "trust", if it is a
limted liability conpany organized for the purpose of
accepting and executing trusts.

(b) Nothing in this Section or Section 1-20 shal
abrogate or limt the common | aw or statutory law of unfair
conpetition or unfair trade practices, nor derogate fromthe
comon |aw or principles of equity or the statutes of this
State or of the United States of Anerica with respect to the
right to acquire and protect copyrights, trade names,
trademar ks, service marks, service nanmes, or any other right
to the exclusive use of nanes or synbols.

(c) (Blank). The-pnane-shall--not--contatn--any--word--or
phrase-that-indicates-or-inplites-that-tt-+s-organtzed-for-any
pur poses- ot her -t han-t hose-pernttted- by-this-Act-as-tintted-by
tts-artieles-of - organt zatt on:

(d) The nanme shall be distinguishable upon the records
inthe Ofice of the Secretary of State from all of the
fol | ow ng:

(1) Any limted liability conpany that has articles
of organization filed wth the Secretary of State under
Section 5-5.

(2) Any foreign limted liability conmpany admtted
to transact business in this State.

(3) Any nane for which an exclusive right has been
reserved in the Ofice of the Secretary of State under
Section 1-15.

(4) Any assunmed nanme that is registered with the
Secretary of State under Section 1-20.

(5) Any corporate nanme or assuned corporate nanme of
a donestic or foreign corporation subject to t he
provisions of Section 4.05 of the Business Corporation

Act of 1983 or Section 104.05 of the GCeneral Not For
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Profit Corporation Act of 1986.

(e) The provisions of subsection (d) of this Section
shall not apply if the organizer files with the Secretary of
State a certified copy of a final decree of a court of
conpetent jurisdiction establishing the prior right of the
applicant to the use of that nane in this State.

(f) The Secretary of State shall determ ne whether a
name i s "distinguishable" from another name for the purposes
of this Act. Wt hout excluding other nanmes that may not
constitute distinguishable nanes in this State, a nane is not
consi dered di stingui shabl e, for purposes of this Act, solely
because it contains one or nore of the follow ng:

(1) The word "limted", "liability" or "conpany" or
an abbrevi ation of one of those words.

(2) Articles, conj uncti ons, contractions,
abbreviations, or different tenses or nunber of the sane

wor d.

(Source: P.A 92-33, eff. 7-1-01.)

(805 I LCS 180/ 1-15)

Sec. 1-15. Reservation of nane.

(a) The exclusive right to the use of a name nmay be
reserved by any of the follow ng:

(1) A person intending to organize a limted
liability conpany under this Act which wll have that
nane.

(2) A limted liability conpany or any foreign
limted liability conpany registered in this State that,
in either case, intends to adopt that nane.

(3) Any foreign limted liability conpany having
that nanme and intending to make application for adm ssion
to transact business in this State.

(4) A person intending to organize a foreign

l[imted lTability conpany and intending to nake
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application for adm ssion to transact business in this

State and adopt that nane.

(b) To reserve a specified nanme, a person shall submt
an application to the Secretary of State in the form and
manner the Secretary shall designate. |If the Secretary of
State finds that the nane is available for use by a limted
l[tability conmpany or foreign limted liability conpany, the
Secretary of State shall reserve the nanme for the exclusive
use of the applicant for a period of 90 days or until

surrendered by a witten cancell ati on docunent signed by the

applicant, whichever is sooner. The- -reservatt on- nay- be

Fenewed- f or - addi t + onal - pert ods- not - t 0- exeeed- 90- days-from t he
date-of-the-last-renewal: The right to the exclusive use of
a reserved nanme may be transferred to any other person by
delivering to the Ofice of the Secretary of State a notice
of the transfer, executed by the person for whomthe nanme was
reserved and specifying the nane and address of the
transferee.

(Source: P.A 87-1062.)

(805 1LCS 180/ 1-20)

Sec. 1-20. Assuned nane.

(a) Alimted liability conpany or a foreign limted
liability conpany admtted to transact business or nmaking
application for adm ssion to transact business in [Illinois
may elect to adopt an assunmed nane that conplies with the
requi renents of Section 1-10 of this Act except (a)(1l) shalt
contatn--the--term-“linmted-tiabtlity-conpany”;-"L:L-C ;- oF
“LEC .

(a-5) As used in this Act, "assunmed nane" neans any nane
other than the true limted liability conpany nane, except
that the followng do not constitute the use of an assuned
name under this Act:

(1) Alimted liability conpany's identification of
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its business with a trademark or service mark of which
t he conpany is the owner or |icensed user.

(2) The use of a nanme of a division, not containing
the word "limted", "liability", or "conpany" or an
abbrevi ati on of one of those words, provided that the

limted liability conpany also clearly discloses its true

nane.

(b) Before transacting any business in Illinois under an
assuned limted liability conpany nane or nanes, the limted
l[iability conpany shall, for each assuned nane, execute and

file in duplicate an application setting forth all of the
fol |l ow ng:

(1) The true limted liability conpany nane.

(2) The state or country under the laws of which it

IS organi zed.

(3) That it intends to transact business under an
assuned limted liability conpany nane.
(4) The assuned nane that it proposes to use.

(c) The right to use an assunmed nane shall be effective
fromthe date of filing by the Secretary of State wuntil the
first day of the anniversary nonth of the limted liability
conpany that falls wthin the next calendar year evenly
divisible by 5. However, if an application is filed within
the 2 nonths imedi ately preceding the anniversary nonth of a
limted liability conpany that falls within a cal endar year
evenly divisible by 5, the right to use the assunmed nane
shall be effective until the first day of the anniversary
month of the limted liability conpany that falls within the
next succeedi ng cal endar year evenly divisible by 5.

(d) Alimted liability conpany shall renew the right to
use its assuned nane or nanes, if any, wthin the 60 days
preceding the expiration of the right, for a period of 5
years, by making an election to do so at the time of filing

its annual report form and by paying the renewal fee as
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prescribed by this Act.

(e) A limted liability conpany or foreign limted
l[iability conpany may change or cancel any or all of its
assunmed nanes by executing and filing an application setting
forth all of the foll ow ng:

(1) The true limted liability conpany nane.

(2) The state or country under the laws of which it
IS organi zed.

(3) That it intends to cease transacting business
under an assumed nanme by changing or cancelling it.

(4) The assuned nane to be changed or cancell ed.

(5 If the assunmed nane is to be changed, the
assuned nane that the [imted liability conpany proposes
to use.

(f) Upon the filing of an application to change an
assunmed nane, the Iimted liability conpany shall have the
right to wuse the assuned nane for the bal ance of the period
aut hori zed.

(g) The right to use an assuned nanme shall be cancelled
by the Secretary of State if any of the follow ng occurs:

(1) The limted liability conpany fails to renew an
assunmed nane.

(2) The limted liability conpany has filed an
application to change or cancel the assuned nane.

(3) Alimted liability conpany has been di ssol ved.

(4) A foreignlimted liability conmpany has had its
adm ssion to do business in Illinois revoked.

(h) Any limted liability conpany or foreign limted
l[tability company failing to pay the prescribed fee for
assunmed nane renewal when due and payable shall be given
notice of nonpaynent by the Secretary of State by regul ar
mail. |If the fee, together with a late fee of $100, is not
paid wthin 60 days after the notice is mailed, the right to

use the assuned nane shall cease. Any Ilimted liability
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conpany or foreign limted liability conmpany that (i) puts
forth any sign or advertisenment assum ng any name other than
that wunder which it is organized or otherw se authorized by
law to act or (ii) violates Section 1-27 is guilty of a petty
of fense and shall be fined not less than $501 and not nore
than $1,000. A limted liability conpany or foreign limted
l[iability conpany shall be deemed guilty of an additional
offense for each day it shall continue to so offend. Each
limted liability conpany or foreign |limted lTability
conpany that fails or refuses (1) to answer truthfully and
fully within the tinme prescribed by this Act interrogatories
propounded by the Secretary of State in accordance with this
Act or (2) to performany other act required by this Act to
be performed by the Iimted Iliability conpany or foreign
l[imted liability conpany is guilty of a petty offense and
shall be fined not l[ess than $501 and not nore than $1, 000.
(i) A foreign limted liability conpany may not use an
assuned or fictitious nane in the conduct of its business to
intentionally msrepresent the geographic origin or |ocation
of the conpany.
(Source: P.A 91-354, eff. 1-1-00; 91-906, eff. 1-1-01.)

(805 I LCS 180/ 1-25)

Sec. 1-25. Nature of business. A |limted liability
conpany may be formed for any |awful purpose or business
except :

(1) banking, exclusive of fiduciaries organized for
t he purpose of accepting and executing trusts;

(2) insurance unless, for the purpose of carrying
on business as a nenber of a group including incorporated
and individual unincorporated underwiters, the Director
of Insurance finds that the group neets the requirenents
of subsection (3) of Section 86 of the Illinois Insurance

Code and the limted liability conpany, if insolvent, is
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subject to liquidation by the Director of |nsurance under
Article XIIl of the Illinois Insurance Code;

(3) the practice of dentistry unless all t he
menbers and managers are |licensed as dentists under the
II'linois Dental Practice Act; or

(4) the practice of nedicine unless al | t he
managers, if any, are licensed to practice nedici ne under

the Medi cal Practice Act of 1987 and each nenber is

(A) the-pnenber--or--nenbers--are licensed to
practice nedicine under the Medical Practice Act of
1987; or

(B) the-pnenber-or--nenbers--are a registered
medi cal corporation or corporations organized
pursuant to the Medical Corporation Act; or

(C the-renber-or-nenbers-are a professional
corporation organized pursuant to the Professional
Service Corporation Act of physicians |icensed to
practice nedicine in all its branches; or

(D) the---nenber--or--nenbers--are a nedical

limted liability conpany t hat satisfies t he

requi renents of subparagraph (A, (B), or (Q oFf

conpant es.

(Source: P.A 91-593, eff. 8-14-99; 92-144, eff. 7-24-01.)

(805 | LCS 180/ 5-1)

Sec. 5-1. Organi zation.

(a) One or nore persons, other than natural persons
under 18 years of age, may organize alimted liability
conpany by executing and delivering articles of organization
to the Secretary of State as specified in Sections 5-5 and
5-45. The organi zers need not be nenbers of the limted
liability conpany. Each organizer of alimted liability

conpany organi zed to engage in the practice of nedicine shal
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be a licensed physician of this State or an attorney licensed

to practice lawin this State. The execution of the articles

of organi zation constitutes an affirmation by the person,
under penalty of perjury, that the facts stated therein are
true.

(b) Alimted liability conmpany shall have one or nore
menbers.

(c) A limted liability conpany is a legal entity
distinct fromits nenbers.

(Source: P.A 89-201, eff. 1-1-96; 90-424, eff. 1-1-98.)

(805 1 LCS 180/ 5- 47 new)

Sec. 5-47. St atenent of correction.

(a) Wienever any instrunent authorized to be filed with

the Secretary of State under any provision of this Act has

been so filed and, as of the date of the action therein

referred to, contains any nisstatement of fact, typographical

error, error of transcription, or other error or defect or

was defectively or erroneously executed, such instrunent may

be corrected by filing, in accordance with Section 5-45 of

this Act, a statenent of correction.

(b) A statenent of correction shall set forth the

(1) The nanme of the limted liability conpany and

the state or country under the laws of which it is

(2) The title of the instrunent being corrected and

the date it was filed with the Secretary of State.

(3) The i naccuracy, error, or defect to be

corrected and the portion of the instrunent in corrected

(c) A statenent of correction shall be executed in the

same_nmanner in_ _which the instrunent being corrected was

required to be execut ed.



SOLIMAR DFAULT BILLS NONE


Public Act 093-0059
SB1506 Enrol | ed LRB093 03499 DRJ 11091 b

(d) The corrected instrunent shall be effective as of

the date the original instrunent was fil ed.

(e) A statenent of correction shall not do any of the

(1) Effect any change or anendnent of articles

which would not in all respects have conmplied wth the

requirenents of this Act at the tinme of filing the

i nstrunent being corrected.

(2) Take the place of any docunent, statenent, or

report otherwise required to be filed by this Act.

(3) Affect any right or liability accrued or

i ncurred before such filing, except that any right or

liability accrued or incurred by reason of the error or

defect being corrected shall be extinguished by such

filing i f t he person having such right has not

detrinentally relied on the original instrunent.

(4 Ater the provisions of the articles of

or gani zati on wth respect to the limted liability

conpany nane or purpose and the nanes and addresses of

the organizers, initial manager or nmnagers, and initial

menber or nenbers.

(5) Alter the provisions of the application for

admission to transact business as a foreign limted

liability conpany with respect to the limted liability

(6) Alter the provisions of the application to

adopt or change an assuned limted liability conpany nane

with respect to the assuned limted liability conpany

(7) Alter the wording of any resolution as filed in

any docunent with the Secretary of State and which was in

fact adopted by the nenbers or nmanagers.

(805 1 LCS 180/ 5- 48 new)
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Sec. 5-48. Petition for refund.

(a) Any domestic or foreign limted liability conpany

havi ng authority to transact business in this State nny

petition the Secretary of State for a refund of fees clai ned

to have been erroneously paid, subject to the follow ng

limtations:

(1) No refund shall be nmade unless a petition for

refund has been filed in accordance with Section 5-45 of

this Act wthin 3 vears after the anount to be refunded

(2) If the refund clained is based upon an

instrunent filed with the Secretary of State which

contained a msstatenent of fact, typographical error,

error of transcription, or other error or defect, no

refund of any fee shall be nade unl ess a statenent of

correction has been filed in accordance with Section 5-47

of this Act.

(b) The petition for refund shall be executed in

accordance wth Section 5-45 of this Act and shall set forth

t he foll ow ng:

(1) The nanme of the limted liability conpany and

the state or country wunder the laws of which it is

(2) The amount of the claim

(3) The details of the transaction and all facts

upon which the petitioner relies.

(4 Any other infornmation required by rule.

(c) If the Secretary of State determ nes that the anmount

paid is incorrect, he or she shall refund to the linmted

liability conpany any anount paid in excess of the proper

anount; provided, however, that no refund shall be nade for

an anount | ess than $200, and any refund in excess of that

anmount  shal l be reduced by $200; and provided further, that

such refund shall be nade w thout paynent of interest.
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(805 I LCS 180/ 35-3)
Sec. 35-3. Limted liability conpany continues after
di ssol uti on.

(a) Subject to subsections subseetion (b) and (c) of

this Section, alimted Iliability conpany continues after
di ssolution only for the purpose of winding up its business.

(b) At any tine after the dissolution of alimted
l[iability conpany and before the winding up of its business
is conpleted, the nenbers, including a dissociated nenber
whose di ssoci ation caused the dissolution, may unaninously
waive the right to have the conpany's busi ness wound up and
the conpany termnated. In that case:

(1) thelimted liability conpany resunmes carrying
on its business as if dissolution had never occurred and
any liability incurred by the conpany or a nenber after
t he dissolution and before the waiver is determned as if
t he di ssolution had never occurred; and

(2) the rights of a third party accruing under
subsection (a) of Section 35-7 or arising out of conduct
in reliance on the dissolution before the third party
knew or received a notification of the waiver are not
adversely affected.

(c) Unless ot herw se provided in the articles of

organi zation or the operating agr eenent, t he limted

liability conpany is not dissolved and is not required to be

wound up if:

(1) wthin 6 nonths or such period as is provided

for in the articles of organization or the operating

agreenent after the occurrence of the event that caused

the dissociation of the last remmnining nenber, the

per sonal representative of the last remaining nenber

agrees in witing to continue the limted liability

conpany until t he adm ssi on of t he per sonal

representative of that nenber or its nonm nee or designee
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to the limted liability conpany as a nenber, effective

as of the occurrence of the event that caused the

di ssociation of the |last renmni ni ng nenber, provided that

the articles of organization or the operating agreenent

may provide that the personal representative of the | ast

remai ni ng nmenber shall be obligated to agree in witing

to continue the linmted liability conpany and to the

adm ssion of the personal representative of that nenber

or its nomnee or designee to the limted liability

conpany as a nmenber, effective as of the occurrence of

the event that caused the dissociation of the |ast

remai ni ng nenber: or

(2) a nenber is admtted to the limted liability

conpany in the manner provided for in the articles of

organi zation or the operating agreenent, effective as of

the occurrence of the event that caused the dissociation

of the last remaining nenber, within 6 nonths or such

ot her period as is provided for in the operating

agreenent after the occurrence of the event that caused

the dissociation of the |last renmni ni ng nenber, pursuant

to a provision of the articles of organization or the

operating agreenent that specifically provides for the

adm ssion of a nmenber to the limted liability conpany

after there is no longer a remaining nenber of the

limted liability conpany.

(Source: P.A 90-424, eff. 1-1-98.)

(805 ILCS 180/ 35-30)

Sec. 35-30. Procedure for adm nistrative dissolution.

(a) After the Secretary of State determ nes that one or
nmore grounds exist under Section 35-25 for the adm nistrative
dissolution of alimted liability conpany, the Secretary of
State shall send a notice of delinquency by regular mail to

each delinquent I|imted liability conpany at its registered
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office or, if the limted liability conpany has failed to

mai ntain a registered office, then to the | ast known address

shown on the records of the Secretary of State for the office

at which records of the I|limted liability conpany are

mai ntai ned in accordance with Section 1-40 of this Act teo-the

renber - of - ranager - at - t he- | ast - known- of f i ee- of - t he- - renber - - oF
ranager .

(b) If the limted liability conpany does not correct
the default within 120 90 days following the date of the
noti ce of delinquency, the Secretary of State shall thereupon
dissolve the limted liability conmpany by issuing a notice of
dissolution that recites the grounds for dissolution and its
effective date. The Secretary of State shall file the
original of the notice in his or her office and mail one copy
tothe limted liability conpany at its registered office or,

if the limted liability conpany has failed to maintain a

regi stered office, then to the last known address shown on

the records of the Secretary of State for the office at which

records of the limted liability conpany are nmaintained in

accordance with Section 1-40 of this Act.

(c) Upon the admnistrative dissolution of a limted
l[tability company, a dissolved Ilimted Iliability conpany
shall continue for only the purpose of wnding up its
business. A dissolved limted liability conpany may take al
action authorized under Section 1-30 or necessary to w nd up
its business and affairs and term nate.

(Source: P.A 90-424, eff. 1-1-98.)

(805 I LCS 180/ 45-1)

Sec. 45-1. Law governing foreign limted lTability
conpani es.

(a) The laws of the State or other jurisdiction under
which a foreign limted liability conpany is organized govern

its organization and internal affairs and the liability of
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its managers, nenbers, and their transferees.

(b) A foreign limted liability conmpany nay not be
deni ed adm ssion by reason of any difference between the | aws
of another jurisdiction under which the foreign conpany 1is
organi zed and the laws of this State.

(c) Having authority to transact business in this State

A-certificate-of--authority does not authorize a foreign
limted liability conpany to engage in any business or
exercise any power that a limted liability conpany may not
engage in or exercise in this State.

(Source: P.A 90-424, eff. 1-1-98.)

(805 ILCS 180/ 45-35)

Sec. 45-35. Revocation of adm ssion.

(a) The adm ssion of a foreign limted liability conpany
to transact business in this State may be revoked by the
Secretary of State wupon the occurrence of any of the
foll ow ng events:

(1) The foreign limted conpany has failed to:

(A fileits limted liability conpany annual
report within the tinme required by Section 50-1 or
has failed to pay any fees or penalties prescribed
by this Article;

(B) appoint and maintain a registered agent in
Illinois wthin 60 days after a registered agent's
noti ce of resignation under Section 1-35;

(C file a report upon any change in the nane
or business address of the registered agent;

(D) file in the Ofice of the Secretary of
State any anendnent to its application for adm ssion
as specified in Section 45-25; or

(E) renewits assuned nane, or to apply to
change its assuned nanme under this Act, when the

limted liability conpany may only transact business
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within this State under its assunmed nane.

(2) A msrepresentation has been nade of any
material matter in any application, report, affidavit, or
ot her docunent submtted by the foreign limted liability
conpany under this Article.

(b) The adm ssion of a foreign limted liability conpany
shall not be revoked by the Secretary of State unless all of
the foll ow ng occur:

(1) The Secretary of State has given the foreign
limted liability conpany not |ess than 60 days' notice
thereof by mail addressed to its registered office in
this State or, if the foreign limted liability conpany
fails to appoint and maintain a registered agent in this
State, addressed to the office required to be nmaintained
under paragraph (5) of subsection (a) of Section 45-5.

(2) During that 60 day period, the foreign limted
lTability conpany has failed to file the Ilimted
l[iability conpany report, to pay fees or penalties, to
file a report of change regarding the regi stered agent,
to file any amendnent , or to correct any
m srepresentation.

(c) Upon the expiration of 120 60 days after the nmailing
of the notice, the adm ssion of the foreign limted liability
conpany to transact business in this State shall cease.

(Source: P.A 90-424, eff. 1-1-98; 91-354, eff. 1-1-00.)

(805 | LCS 180/ 45- 47 new)

Sec. 45-47. Activities t hat do not constitute

transacti ng busi ness.

(a) Wthout excluding other activities that may not

constitute transacting business in this State, a foreign

limted liability conpany shall not be considered to be

transacting business in this State, for purposes of this

Article 45, by reason of carrying on in this State any one or
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nore of the followi ng activities:

(1) Muaintaining, def endi nq, or settling any

pr oceedi ng.

(2) Holding neetings of the managers or nenbers or

carrying on other activities concerning internal conpany

affairs.

(3) WMnaintaining bank accounts.

(4) WMaintaining offices or agenci es f or t he

transfer, exchange, and registration of the limted

liability conpany's own securities or nmintaining

trustees or deposi taries with r espect to t hose

securities.

(5) Selling through i ndependent contractors.

(6) Soliciting or obtaining orders, whether by nmil

or through enployees or agents or otherwise, if orders

requi re acceptance outside this State before they becone

contracts.

(7)  Owning, W t hout nor e, r eal or personal

property.

(8) Conducting an isolated transaction that is

conpleted within 120 days and that is not one in the

course of repeated transactions of a |like nature.

(9) Having a nenber or nanager who is a resident of

this State.

(b) This Section has no application to the question of

whet her any foreign limted liability conpany is subject to

service of process and suit in this State under any | aw of

this State.

(805 ILCS 180/50-10)

Sec. 50-10. Fees.

(a) The Secretary of State shall charge and collect in
accor dance wth the provisions of this Act and rules

pronmul gated under its authority all of the follow ng:
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al |

(1) Fees for filing docunents.

(2) M scellaneous charges.

(3) Fees for the sale of lists of filings and for;
copies of any docunents;-and-for-the-sal e-or-rel ease- of
any- t nf or rat + on.

(b) The Secretary of State shall charge and collect for
of the foll ow ng:

(1) Filing articles of organization of Ilimted
liability conpanies (donestic), application for adm ssion
(foreign), and restated articles of organi zation
(donestic), $400.

(2) Filing amendnents:

(A) For other than change of registered agent
name or registered office, or both, $100.

(B) For the purpose of changing the registered
agent nane or registered office, or both, $25.

(3) Filing articles of dissolution or application
for wthdrawal, $100.

(4) Filing an application to reserve a nanme, $300.

(5) (Blank). Renewal-fee-for-reserved- nane; - $100-

(6) Filing a notice of a transfer of a reserved
name, $100.

(7) Registration of a nane, $300.

(8) Renewal of registration of a nane, $100.

(9) Filing an application for wuse of an assuned
name under Section 1-20 of this Act, $150 for each year
or part thereof ending in O or 5, $120 for each year or
part thereof ending in 1 or 6, $90 for each year or part
thereof ending in 2 or 7, $60 for each year or part
thereof ending in 3 or 8 $30 for each year or part
thereof ending in 4 or 9, and a renewal for each assuned
nanme, $150 $300.

(10) Filing an application for change of an assuned

name, $100.


SOLIMAR DFAULT BILLS NONE


Public Act 093-0059
SB1506 Enrol | ed LRB093 03499 DRJ 11091 b

(11) Filing an annual report of alimted liability
conpany or foreign limted liability conpany, $200, if
filed as required by this Act, plus a penalty if
del i nquent.

(12) Filing an application for reinstatenent of a
limted liability conpany or foreign limted Iliability
conpany $500.

(13) Filing Articles of Merger, $100 plus $50 for
each party to the nerger in excess of the first 2
parties.

(14) Filing an Agreenent of Conversion or Statenent
of Conversion, $100.

(15) Filing a statenent of correction, $25.

(16) Filing a petition for refund, $15.

(17) €45) Filing any other docunent, $100.

(c) The Secretary of State shall charge and coll ect al
of the follow ng:

(1) For furnishing a copy or certified copy of any
docunent, instrunment, or paper relating to alimted
l[iability conpany or foreign limted Iliability conpany,
$1 per page, but not less than $25, and $25 for the
certificate and for affixing the seal thereto.

(2) For the transfer of information by conputer
process nedia to any purchaser, fees established by rule.

(Source: P.A 92-33, eff. 7-1-01.)

Section 99. Effective date. This Act takes effect on

July 1, 200S3.
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