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AN ACT concerni ng partnerships.

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

represented in the General Assenbly:

Section 5. The Uniform Partnership Act (1997) is anmended

by changi ng Section 1104 and addi ng Section 1004 as foll ows:

(805 I LCS 206/ 1004 new)

Sec. 1004. Statenent of correction.

(a) Wienever any instrunent 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 nisstatement 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 a statenent of correction.

(b) A statenent of correction shall set forth:

(1) the nanme of the limted liability partnership

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 by the Secretary of State:; and

(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

samre__nmanner _in_ _which the instrunent being 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 anendnent whi ch woul d not

in all respects have conplied with the requirenents of

this Act at the tine of filing the instrunent being
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(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 instrument;

(4) alter the provisions of the limted liability

partnership with respect to the name or purpose;

(5) alter the provisions of the application for

registration of a foreign limted liability partnership

with respect to the partnership's nane; or

(6) alter the wording of any resolution as filed in

any docunent with the Secretary of State and in fact

adopted by the partners.

(f) The filing fee for a statenent of correction shal

(805 | LCS 206/ 1104)

Sec. 1104. Activities that do not constitute transacting

busi ness.

(a) Wthout excluding other activities that may not

constitute doing business in this State, a foreign linmted

liability partnership shall not be consi dered to be

transacting business in this State, for purposes of this

Article, by reason of carrying on in this State any one or

nore of the followi ng activities:

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

pr oceedi ng;

(2) holding neetings of the partners or carrying on

other activities concerning internal partnership affairs;

(3) nmaintaining bank accounts;
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(4) naintaining of fices or agencies for the

transfer, exchange, and registration of the limted

liability partnership's own sSecurities or naintaining

trust ees or deposi taries with r espect to those

securities;

(5) selling through i ndependent contractors:;

(6) soliciting or obtaining orders, whether by nmil

or through enpl oyees or agents or otherwise, if orders

require acceptance outside this State before they becone

(7) owning, Wwthout nor e, r eal or per sonal

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; or

(9) having a limted or general partner who is a

resident of this State.

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

whether any limted liability partnership is subject to

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

this State. Aetivities-not-constituttng-transactt ng- bust ness:

(a)--Activities---of---a---foretgn---timted----ttability
part nershi p- - whi eh- do- net - constitut e-transaett ng- busi ness- f or
t he- purpose-of -this-Artt el e-i nel ude:

(1) - - mat nt at nt ng; - def endi ng; - or-settt i ng- - an--aett on
of - pr oceedt ng:

(2)--holdi ng-neettngs-of-tts-partners-or-carryt ng- on
any-ot her-activity-concerning-tts-internal-affatrs:

{ 3) - - mat nt at At ng- bank- aceount s:

(4)--matntatntng---offteces---of---agencies--for--the

transter; - exehange; - and-regi stratt on- of -t he- part nershi p-s

OWN- Secur t t + es- oF - At At at At ng- - t FuSt ees- - ofF - - depost t ort es

wtt h-Fespeet-to-theose-seecuritties:

({5)--selling-through-itndependent - cont ract or s:


SOLIMAR DFAULT BILLS NONE


© 00 N o o b~ w N Pk

[ Y S S =
a A W N B+ O

16
17
18
19
20
21
22
23
24
25

26
27
28
29

30
31
32

-4- LRB093 03501 MBS 11048 b

{6)--soltetting-or-obt at nt ng- of der s; - whet her - by- rat }
of - - t hr ough- - enpl oyees- - or - - agent s--or- - ot herwt se; -t f-t he
or der s- F egut F e- accept ance- out st de-t hi s- St at e- bef or e- - t hey
becone- eontract s;
(7)--creattng--of--acqgut Ft ng- - t ndebt edness; - - wk t h- or
Wkt hout - - a- - nrprt gage; - -or--other--seeurtty--tAterest---tn
pr operty:
(8)--collecting--debts--or--forecl ost ng- rort gages- of
ot her-security-tnterests-tn-property-securi ng-the--debts;
and- - hotl di ng; - - pr ot ect t ng; - - and- - rat At at At ng- - property-seo
aequt r ed:
(9)--condueting--an--tsolated--transaction--that--ts
conpt et ed- wt t hi n- 30- days- and-+ s- not - one-t n-t he- cour se- - of
sttt l ar-transaett ons: - and
(10) - -transactt ng- bust ness-t n-+ At er st at e- conner ee-
{b)--For--purposes-of-this-Artiele;-the-ownership-tn-this
St at e- of -  neone- pr oduct ng- r eal - property- or - t angi bt e- - personal
property;--ot her--than- property-exel uded- under - subseet t on- { a)
of -t hi s- Seett on; -constttutes--transactt ng- - bust ness--tn--this
St at e-

{e)--This--Seetton--does--not--applty--in--deternt ntng-the
contaects-or-activities-that-rmay--subjeect--a--foretgn--timted
ltabtlity--partnership--to--serviece--of - proeess; -t axatt on; - of
Fegul at t on- under - any- ot her - } aw of -t hi s- St at e:

(Source: P.A 92-740, eff. 1-1-03.)

Section 10. The Revised UniformLimted Partnership Act
i s anended by changi ng Sections 801, 1102, 1110, and 1111 and
addi ng Sections 206.5, 802.5, 906.5, 907.5, 1110.2, and
1110. 3 as fol |l ows:

(805 I LCS 210/ 206.5 new)

Sec. 206.5. Statenent of correction.

(a) Wienever any instrunent authorized to be filed with
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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 any other error or defect or

was defectively or erroneously executed, such instrunent nmay

be corrected by filing a statenent of correction.

(b) A statenent of correction shall set forth:

(1) the name of the limted partnership and the

state or country under the laws of which it is organi zed;

(2) the title of the instrunent being corrected and

the date it was filed by the Secretary of State; and

(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__nmanner in_ _which the instrunent being 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 anendnent which woul d not

in all respects have conplied with the requirenents of

this Act at the tine of filing the instrunent being

(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 instrunment;

(4) alter the provisions of the limted partnership

with respect to the name or purpose and the nanes and

addresses of the partners;
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(5) alter the provisions of the application for

registration of a foreign limted partnership W th

respect to the partnership's nane; or

(6) alter the wording of any resolution as filed in

any docunent with the Secretary of State and in fact

adopted by the partners.

(805 ILCS 210/801) (from Ch. 106 1/2, par. 158-1)

Sec. 801. Dissolution. A |limted partnership IS
dissolved and its affairs shall be wound up upon the
happeni ng of the first to occur of the follow ng:

(a) at the time or upon the happening of events
specified in the partnership agreenent;

(b) witten consent of all partners;

(c) an event of withdrawal of a general partner unless
at the tine there is at |east one other general partner and
the partnership agreenent permts the business of the limted
partnership to be carried on by the remaining general partner
and that partner does so, but the limted partnership is not
di ssolved and is not required to be wound up by reason of any
event of withdrawal, if, within 90 days after the w thdrawal,
all partners (or such lesser nunber of partners as is
provided for in the witten provisions of the partnership
agreenent) agree in witing to continue the business of the
[imted partnership and to the appointnent of one or nore
addi tional general partners if necessary or desired; of

(d) entry of a decree of judicial dissolution under
Section 802; or-

(e) admi nistrative dissolution under Section 802.5.

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

(805 I LCS 210/ 802.5 new)

Sec. 802.5. Procedure for adm ni strati ve di ssol uti on.

(a) If the Secretary of State determ nes under Section



SOLIMAR DFAULT BILLS NONE


© 00 N o o b~ w N Pk

W W W W W NN N NDNNDNDRNDNNR P P R B R R B R R
N W N P O © 0 N O 00 & W N B O © 0 N 0o o0 M W N B O

-7- LRB093 03501 MBS 11048 b

1109 of this Act that a limted partnership is delinquent and

has not <corrected the default wthin the tine periods

prescribed by this Act, the Secretary of State shall send a

notice of delinquency by reqgular nmail to the limted

partnership at its reqgistered office, or, if the partnership

has failed to naintain a regi stered office, to the |l ast known

address shown on the records of the Secretary of State for

the address of the office at which records of the limted

partnership are maintained in accordance with Section 104 of

this Act.

(b) If the limted partnership does not correct the

deli nguency within 90 days followng the date of the notice

of delinquency, the Secretary of State shall thereupon

dissolve the limted partnership by issuing a certificate of

di ssolution that recites the grounds for dissolution and its

effective date. The Secretary of State shall file the

original certificate in his or her office and mail one copy

tothe limted partnership at its reqgi stered office, or, i f

the partnership has failed to naintain a reqgistered office,

to the last known address shown on the records of the

Secretary of State for the address of the office at which

records of the I|limted partnership are nmintained under

Section 104 of this Act.

(c) Upon the admnistrative dissolution of alimted

part nership:

(1) the Secretary of State shall file a certificate

of cancellation of the certificate of limted partnership

under Section 203 of this Act which sets forth the

i nformati on required in paragraphs (1) through (4)

t hereof: and

(2) a dissolved limted partnership shall continue

for only the purpose of winding up its business.

A dissolved limted partnership may only take actions

necessary to wind up its business and affairs.
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(805 I LCS 210/ 906.5 new)

Sec. 906.5. Adnministrative cancellation of application

for adm ssi on.

(a) If the Secretary of State determ nes under Section

1109 of this Act that a foreign limted partnership is

delinguent and has not corrected the default within the tine

peri ods prescribed by this Act, the Secretary of State shal

send a notice of delinguency by reqular mail to the foreign

limted partnership at its reqgistered office, or, if the

partnership has failed to maintain a reqistered office, to

the | ast known address shown on the records of the Secretary

of State for the address of the office required to be

mai nt ai ned under subdivision (a)(6) of Section 902 of this

(b) If the foreign |limted partnership does not correct

the delinquency within 90 days following the date of the

noti ce of delinquency, the Secretary of State shall thereupon

cancel the application for adm ssion of the foreign linmted

partnership by issuing a certificate of cancellation that

recites the grounds for cancellation and its effective date.

The Secretary of State shall file the origqginal of the

certificate in his or her office and mail one copy to the

limted partnership at its reqgistered office, or, if the

partnership has failed to maintain a registered office, to

the | ast known address shown on the records of the Secretary

of State for the address of the office required to be

mai nt ai ned under subdivision (a)(6) of Section 902 of this

Act.

(c) Upon t he adm ni strati ve cancel | ati on of the

application for adm ssion of a foreign |limted partnership:

(1) the Secretary of State shall file a certificate

of cancellation of the application for adnission of the

foreign limted partnership pursuant to Section 906 of

this Act which sets forth the information required by
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par agraphs (a) and (b) thereof; and

(2) a foreign linmted partnership whose application

for adm ssion has been cancelled shall thereby (i)

surrender its authority to transact business in this

State, (ii) revoke the authority of its agent for service

of process in this State to accept service of process,

and (iii) consent that service of process in any suit,

action or proceeding arising out of the transaction of

business in this State my be nmade on such foreiqgn

limted partnership by service thereof on the Secretary

of State as provided in Section 909 of this Act.

(805 I LCS 210/907.5 new)

Sec. 907.5. Activities that do not constitute transacting

busi ness.

(a) Wthout excluding other activities that my not

constitute doing business in this State, a foreign linmted

part nership shal | not be considered to be transacting

business in this State, for purposes of this Article, by

reason of «carrying onin this State any one or nore of the

following activities:

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

pr oceedi ng;

(2) holding neetings of the partners or carrying on

other activities concerning internal partnership affairs;

(3) nmaintaining bank accounts;

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

transfer, exchange, and registration of the limted

partnership's own securities or naintaining trustees or

depositaries with respect to those securities;

(5) selling through i ndependent contractors:;

(6) soliciting or obtaining orders, whether by nmil

or through enpl oyees or agents or otherwise, if orders

require acceptance outside this State before they becone
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(7) owning, Wwthout nor e, r eal or per sonal

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; or

(9) having a limted or general partner who is a

resident of this State.

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

whether any linited partnership is subject to service of

process and suit in this State under any |law of this State.

(805 ILCS 210/1102) (from Ch. 106 1/2, par. 161-2)

Sec. 1102. Fees.

(a) The Secretary of State shall charge and collect in
accordance with the provisions of this Act and rul es
promul gated pursuant to its authority:

(1) fees for filing docunents;

(2) mscellaneous charges;

(3) fees for the sale of lists of filings, copies
of any docunents, and for the sale or release of any
i nformati on.

(b) The Secretary of State shall charge and collect for

(1) filing certificates of I|imted partnership
(donestic), certificates of adm ssion (foreign), restated
certificates of Ilimted partnership (donestic), and
restated certificates of adm ssion (foreign), $75;

(2) filing certificates to be governed by this Act,
$25;

(3) filing anendnent s and certificates of
anendnent, $25;

(4) filing certificates of cancellation, $25;

(5 filing an application for wuse of an assuned

name pursuant to Section 108 of this Act, $150 for each
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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 nane, $150;

(6) filing a renewal report of a donestic or
foreign limted partnership, $15 if filed as required by
this Act, plus $100 penalty if delinquent;

(7) filing an application for reinstatenent of a
donmestic or foreign limted partnership, and for issuing
a certificate of reinstatenment, $100;

(7.5) filing a statenent of correction, $25;

(8) filing any other docunment, $5.

(c) The Secretary of State shall charge and coll ect:

(1) for furnishing a copy or certified copy of any
docunent, instrunent or paper relating to a donestic
[imted partnership or foreign limted partnership, $.50
per page, but not less than $5, and $5 for t he
certificate and for affixing the seal thereto; and

(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.)

(805 ILCS 210/1110) (from Ch. 106 1/2, par. 161-10)

Sec. 1110. Reinstatenent. (a) Except in the case of a

limted partnership that has been adm nistratively dissol ved

pursuant to Section 802.5 or a foreign limted partnership

whose application for adm ssion has been cancel |l ed pursuant

to Section 906.5, a limted partnership or foreign |imted

partnership which has been delinquent may return to good
st andi ng upon:
(1) the filing with the Secretary of State by the

[imted partnership or foreign [imted partnership of al
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appl i cations, reports, i nformation requi renents,
registrations and renewals when due and theretofore
becom ng due; and

(2) the paynment to the Secretary of State by the
l[imted partnership or foreign [imted partnership of al
fees and penalties then due and theretofore becom ng due.

(Source: P.A 85-403.)

(805 I LCS 210/ 1110. 2 new)

Sec. 1110. 2. Rei nst at enent fol | owi ng adm ni strati ve

di ssol uti on.

(a) A limted partnership admnistratively dissolved

pursuant to Section 802.5 of this Act nany be reinstated by

the Secretary of State within 5 vears following the date of

i ssuance of t he certificate of dissolution wupon the

occurrence of all of the follow ng:

(1) the filing of an application for reinstatenent;

(2) the filing with the Secretary of State by the

limted part nership of al | reports then due and

t heretof ore beconi ng due; and

(3) the paynent to the Secretary of State by the

limted partnership of all fees and penalties then due

and theretofore beconi ng due.

(b) The application for reinstatenment shall be executed

and filed in accordance wth Section 206 of this Act and

shall set forth all of the foll ow ng

(1) the nanme of the limted partnership at the tine

of the issuance of the certificate of dissolution;

(2) the date of the issuance of the certificate of

di ssol ution; and

(3) the address, including street and nunber or

rural route nunber of the registered office of the

limted partnership upon reinstatenent thereof and the

nanme of its registered agent at that address, provided
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that any change fromeither the reqgi stered office or the

regi stered agent at the tine of dissolution is properly

reported in accordance with Section 202 of this Act.

(c) Wen a l|limted partnership that has been dissol ved

under Section 802.5 has conplied with the provisions of this

Section, the Secretary of State shall file the application

for reinstatenent.

(d) Upon t he filing of t he application f or

rei nst at enent, (i) the limted partnership's existence shal

be deened to have continued wthout interruption from the

date of the issuance of the certificate of dissolution, (ii)

the limted partnership shall stand revived with the powers,

duties and obligations as if it had not been dissol ved, and

(iii) all acts and proceedings of its general partners and

agent s, acting or purporting to act in that capacity, that

woul d have been legal and wvalid but for the dissolution,

shall stand ratified and confirned.

(805 I LCS 210/ 1110. 3 new)

Sec. 1110. 3. Rei nstatenent following adninistrative

cancel | ati on.

(a) Aforeign limted partnership whose application for

adm ssion has been cancelled pursuant to Section 906.5 of

this Act may be reinstated by the Secretary of State within 5

vears following the date of issuance of the certificate of

cancel | ati on upon the occurrence of all of the follow ng:

(1) the filing of t he application for

rei nst at enent;

(2) the filing with the Secretary of State by the

foreign limted partnership of all reports then due and

becom ng due; and

(3) the paynent to the Secretary of State by the

foreign limted partnership of all fees and penalties

t hen due and beconi ng due.
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(b) The application for reinstatenment shall be executed

and filed in accordance wth Section 903 of this Act and

shall set forth all of the foll ow ng

(1) the name of the foreign |limted partnership at

the time of the issuance of the notice of cancellation;

(2) the date of the issuance of the notice of

cancel | ation; and

(3) the address, including street and nunber or

rur al route nunber, of the registered office of the

foreign limted partnership upon reinstatenent and the

namne of its registered agent at that address, provided

that any change fromeither the reqi stered office or the

registered agent at the tine of revocation is properly

reported in accordance with Section 905 of this Act.

(c) Wen a foreign limted partnership whose adm ssion

has been cancelled under Section 906.5 of this Act has

conplied with the provisions of this Section, the Secretary

of State shall file the application for reinstatenent.

(d) Upon t he filing of t he application f or

reinstatenent, (i) the adnmssion of the foreign limted

partnership to transact business in this State shall be

deened to have continued without interruption from the date

of the issuance of the certificate of cancellation, (ii) the

foreign limted partnership shall stand revived wth the

powers, duties and obligations as if its adni ssion had not

been revoked, and (iii) all acts and proceedings of its

gener al partners and agents, acting or purporting to act in

that capacity, that would have been |legal and valid but for

the revocation, shall stand ratified and confirned.

(805 ILCS 210/ 1111)
Sec. 1111. Departnent of Business Services Special
Oper ati ons Fund.

(a) A special fund in the State Treasury is created and
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shall be known as the Departnent of Business Services Speci al
Qperations Fund. Moneys deposited into the Fund shall,
subject to appropriation, be wused by the Departnent of
Busi ness Services of the Ofice of the Secretary of State,
herei nafter "Department", to create and maintain the
capability to perform expedited services in response to
special requests nade by the public for sane day or 24 hour
servi ce. Moneys deposited into the Fund shall be wused for,
but not Ilimted to, expenditures for personal services,
retirement, social security contractual services, equipnent,
el ectronic data processing, and tel ecommunicati 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 charges collected under this Act shall be deposited into
t he 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
Secretary of State's discretion, by electronic neans, to the
Departnent's Springfield Ofice or Chicago Ofice and
i ncludes requests for certified copies, photocopies, and
certificates of existence or abstracts of conputer record
made to the Departnent's Springfield Ofice in person or by
tel ephone, or requests for «certificates of existence or
abstracts of conputer record made in person or by telephone
to the Departnent's Chicago Ofice.

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

Merger or conversion, $100;

Certificate of linmted partnership, $50;

Certificate of amendnment, $50;


SOLIMAR DFAULT BILLS NONE
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Certificate of cancellation of |limted partnership, $50;

Rei nst at ement, $50;

Application for adm ssion to transact business, $50;

Certificate of cancellation of adm ssion, $50;

Certificate of existence or abstract of conputer record,
$10.

Al'l other filings, copies of docunents, biennial renewal
reports, and copies of docunents of canceled limted
part ner shi ps, $25.

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

Section 99. Effective date. This Act takes effect on July
1, 200S3.
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