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which the registered office of the corporation in this State is situated, to be recorded by
such recorder. The recorder shall submit for payment to the Secretary of State, on a
guarterly basis, the amount of filing fees incurred.

(c) The administrative dissolution of a corporation terminates its corporate existence
and such a dissolved corporation shall not thereafter carry on any business, provided
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. 93-59, eff. 7-1-03.)

(805 ILCS 5/12.45)
Sec. 12.45. Reinstatement following administrative dissolution.

(a) A domestic corporation administratively dissolved under Section 12.40 may be
reinstated by the Secretary of State following the date of issuance of the certificate of
dissolution upon:

(1) The filing of an application for reinstatement.

(2) The filing with the Secretary of State by the corporation of all reports then
due and theretofore becoming due.

(3) The payment to the Secretary of State by the corporation of all fees, franchise
taxes, and penalties then due and theretofore becoming due.

(b) The application for reinstatement shall be executed and filed in duplicate in
accordance with Section 1.10 of this Act and shall set forth:

(1) The name of the corporation at the time of the issuance of the certificate of
dissolution.

(2) If such name is not available for use as determined by the Secretary of State
at the time of filing the application for reinstatement, the name of the corporation
as changed, provided however, and any change of name is properly effected
pursuant to Section 10.05 and Section 10.30 of this Act.

(3) The date of the issuance of the certificate of dissolution.

(4) The address, including street and number, or rural route number of the
registered office of the corporation upon reinstatement thereof, and the name of its
registered agent at such address upon the reinstatement of the corporation,
provided however, that any change from either the registered office or the
registered agent at the time of dissolution is properly reported pursuant to Section
5.10 of this Act.

(c) When a dissolved corporation has complied with the provisions of this Sec the
Secretary of State shall file the application for reinstatement.

(d) Upon the filing of the application for reinstatement, the corporate existence shall
be deemed to have continued without interruption from the date of the issuance of the
certificate of dissolution, and the corporation shall stand revived with such powers,
duties and obligations as if it had not been dissolved; and all acts and proceedings of its
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officers, directors and shareholders, acting or purporting to act as such, which would
have been legal and valid but for such dissolution, shall stand ratified and confirmed.

(Source: P.A. 94-605, eff. 1-1-06.)

(805 ILCS 5/12.50)
Sec. 12.50. Grounds for judicial dissolution in actions by nonshareholders.

(a) A Circuit Court may dissolve a corporation:
(1) In an action by the Attorney General, if it is established that:
(i) The corporation obtained its certificate of incorporation through fraud; or

(ii) The corporation has continued to exceed or abuse the authority
conferred upon it by law, or has continued to violate the law, after notice of the
same has been given to such corporation, either personally or by registered mail;
or

(iii) Any interrogatory propounded by the Secretary of State to the
corporation, its officers or directors, as provided in this Act, has been answered
falsely or has not been answered fully within 30 days after the mailing of such
interrogatories by the Secretary of State or within such extension of time as shall
have been authorized by the Secretary of State.

(2) In an action by a creditor, if it is established that:

(i) The creditor's claim has been reduced to judgment, a copy of the
judgment has been returned unsatisfied, and the corporation is insolvent; or

(ii) The corporation has admitted in writing that the creditor's claim is due
and owing, and the corporation is insolvent.

(3) In an action by the corporation to dissolve under court supervision, if it is
established that dissolution is reasonably necessary because the business of the
corporation can no longer be conducted to the general advantage of its
shareholders.

(b) As an alternative to dissolution, the court may order any of the other remedies
contained in subsection (b) of Section 12.55.

(Source: P.A. 89-169, eff. 7-19-95; 89-364, eff. 8-18-95.)

(805 ILCS 5/12.55)
Sec. 12.55. Shareholder remedies: public corporations.

(a) In an action by a shareholder of a corporation that has shares listed on a national
securities exchange or regularly traded in a market maintained by one or more
members of a national or affiliated securities association, the Circuit Court may order
one or more of the remedies listed in subsection (b) if it is established that:

(1) The directors are deadlocked, whether because of even division in the
number of directors or because of greater than majority voting requirements in the
articles of incorporation or the by-laws, in the management of the corporate affairs;
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the shareholders are unable to break the deadlock; and either irreparable injury to
the corporation is thereby caused or threatened or the business of the corporation
can no longer be conducted to the general advantage of the shareholders; or

(2) The directors or those in control of the corporation have acted, are acting, or
will act in a manner that is illegal, oppressive or fraudulent with respect to the
petitioning shareholder; or

(3) The corporate assets are being misapplied or wasted.
(b) In an action under subsection (a), the court may order the following relief:

(1) The appointment of a custodian to manage the business and affairs of the
corporation to serve for the term and under the conditions prescribed by the court;

(2) The appointment of a provisional director to serve for the term and under the
conditions prescribed by the court; or

(3) The dissolution of the corporation.

(c) The court, at any time during the pendency of the action and upon the motion of
the complaining shareholder, may order the corporation to purchase the shares of the
petitioning shareholder at a fair price determined by the court, with or without the
assistance of appraisers, and payable in cash or in installments and with or without such
security other than personal commitments of other shareholders as the court may
direct.

(d) Either the corporation or any shareholder or group of shareholders may, any
time after the filing of an action for dissolution pursuant to subdivision (b)(3), petition
the court to purchase the shares of a complaining shareholder and, unless the court
finds such procedure to be inequitable, the court shall determine the fair value of the
shares as of such date as the court finds equitable. In so doing, the court shall follow the
procedures set forth for appraisal of shares under Section 11.70 and shall thereafter
dismiss the action.

(e) Nothing in this Section limits the equitable powers of the court to order other
relief.

(Source: P.A. 89-169; eff. 7-19-95,; 89-364, eff. 8-18-95,; 89-626, eff. 8-9-96.)

(805 ILCS 5/12.56)
Sec. 12.56. Shareholder remedies: non-public corporations.

(a) In an action by a shareholder in a corporation that has no shares listed on a
national securities exchange or regularly traded in a market maintained by one or more
members of a national or affiliated securities association, the Circuit Court may order
one or more of the remedies listed in subsection (b) if it is established that:

(1) The directors are deadlocked, whether because of even division in the
number of directors or because of greater than majority voting requirements in the
articles of incorporation or the by-laws or otherwise, in the management of the
corporate affairs; the shareholders are unable to break the deadlock; and either
irreparable injury to the corporation is thereby caused or threatened or the business
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of the corporation can no longer be conducted to the general advantage of the
shareholders; or

(2) The shareholders are deadlocked in voting power and have failed, for a
period that includes at least 2 consecutive annual meeting dates, to elect successors
to directors whose terms have expired and either irreparable injury to the
corporation is thereby caused or threatened or the business of the corporation can
no longer be conducted to the general advantage of the shareholders; or

(3) The directors or those in control of the corporation have acted, are acting, or
will act in a manner that is illegal, oppressive, or fraudulent with respect to the
petitioning shareholder whether in his or her capacity as a shareholder, director, or
officer; or

(4) The corporation assets are being misapplied or wasted.

(b) The relief which the court may order in an action under subsection (a) includes
but is not limited to the following:

(1) The performance, prohibition, alteration, or setting aside of any action of the
corporation or of its shareholders, directors, or officers of or any other party to the
proceedings;

(2) The cancellation or alteration of any provision in the corporation's articles of
incorporation or by-laws;

(3) The removal from office of any director or officer;
(4) The appointment of any individual as a director or officer;
(5) An accounting with respect to any matter in dispute;

(6) The appointment of a custodian to manage the business and affairs of the
corporation to serve for the term and under the conditions prescribed by the court;

(7) The appointment of a provisional director to serve for the term and under the
conditions prescribed by the court;

(8) The submission of the dispute to mediation or other forms of non-binding
alternative dispute resolution;

(9) The payment of dividends;
(10) The award of damages to any aggrieved party;

(11) The purchase by the corporation or one or more other shareholders of all,
but not less than all, of the shares of the petitioning shareholder for their fair value
and on the terms determined under subsection (e); or

(12) The dissolution of the corporation if the court determines that no remedy
specified in subdivisions (1) through (11) or other alternative remedy is sufficient to
resolve the matters in dispute. In determining whether to dissolve the corporation,
the court shall consider among other relevant evidence the financial condition of the
corporation but may not refuse to dissolve the corporation solely because it has
accumulated earnings or current operating profits.
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(c) The remedies set forth in subsection (b) shall not be exclusive of other legal and
equitable remedies which the court may impose.

(d) In determining the appropriate relief to order pursuant to this Section, the court
may take into consideration the reasonable expectations of the corporation's
shareholders as they existed at the time the corporation was formed and developed
during the course of the shareholders' relationship with the corporation and with each
other.

(e) If the court orders a share purchase, it shall:

(i) Determine the fair value of the shares, with or without the assistance of
appraisers, taking into account any impact on the value of the shares resulting
from the actions giving rise to a petition under this Section;

(ii) Consider any financial or legal constraints on the ability of the corporation
or the purchasing shareholder to purchase the shares;

(iii) Specify the terms of the purchase, including, if appropriate, terms for
installment payments, interest at the rate and from the date determined by the
court to be equitable, subordination of the purchase obligation to the rights of
the corporation's other creditors, security for a deferred purchase price, and a
covenant not to compete or other restriction on the seller;

(iv) Require the seller to deliver all of his or her shares to the purchaser upon
receipt of the purchase price or the first installment of the purchase price; and

(v) Retain jurisdiction to enforce the purchase order by, among other
remedies, ordering the corporation to be dissolved if the purchase is not
completed in accordance with the terms of the purchase order.

For purposes of this subsection (e), "fair value", with respect to a petitioning
shareholder's shares, means the proportionate interest of the shareholder in the
corporation, without any discount for minority status or, absent extraordinary
circumstances, lack of marketability.

The purchase ordered pursuant to this subsection (e) shall be consummated within 20
days after the date the order becomes final unless before that time the corporation files
with the court a notice of its intention to dissolve and articles of dissolution are properly
filed with the Secretary of State within 50 days after filing the notice with the court.

After the purchase order is entered and before the purchase price is fully paid, any party
may petition the court to modify the terms of the purchase and the court may do so if it
finds that such changes are equitable.

Unless the purchase order is modified by the court, the selling shareholder shall have no
further rights as a shareholder from the date the seller delivers all of his or her shares to
the purchaser or such other date specified by the court.

If the court orders shares to be purchased by one or more other shareholders, in
allocating the shares to be purchased by the other shareholders, unless equity requires
otherwise, the court shall attempt to preserve the existing distribution of voting rights
and other designations, preferences, qualifications, limitations, restrictions and special
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or relative rights among the holders of the class or classes and may direct that holders
of a specific class or classes shall not participate in the purchase.

(f) When the relief requested by the petition includes the purchase of the
petitioner's shares, then at any time within 90 days after the filing of the petition under
this Section, or at such time determined by the court to be equitable, the corporation or
one or more shareholders may elect to purchase all, but not less than all, of the shares
owned by the petitioning shareholder for their fair value. An election pursuant to this
Section shall state in writing the amount which the electing party will pay for the shares.

(1) The election shall be irrevocable unless the court determines that it is
equitable to set aside or modify the election.

(2) If the election to purchase is filed by one or more shareholders, the
corporation shall, within 10 days thereafter, give written notice to all shareholders.
The notice must state: (i) the name and number of shares owned by the petitioner;
(ii) the name and number of shares owned by each electing shareholder; and (iii) the
amount which each electing party will pay for the shares and must advise the
recipients of their right to join in the election to purchase shares. Shareholders who
wish to participate must file notice of their intention to join in a purchase no later
than 30 days after the date of the notice to them or at such time as the court in its
discretion may allow. All shareholders who have filed an election or notice of their
intention to participate in the election to purchase thereby become parties to the
proceeding and shall participate in the purchase in proportion to their ownership of
shares as of the date the first election was filed, unless they otherwise agree or the
court otherwise directs.

(3) The court in its discretion may allow the corporation and all non-petitioning
shareholders to file an election to purchase the petitioning shareholder's shares at a
higher price. If the court does so, it shall allow other shareholders an opportunity to
join in the purchase at the higher price in accordance with their proportionate
ownership interest.

(4) After an election has been filed by the corporation or one or more
shareholders, the proceeding filed under this Section may not be discontinued or
settled, nor may the petitioning shareholder sell or otherwise dispose of his or her
shares, unless the court determines that it would be equitable to the corporation
and the shareholders, other than the petitioner, to permit the discontinuance,
settlement, sale, or other disposition. In considering whether equity exists to
approve any settlement, the court may take into consideration the reasonable
expectations of the shareholders as set forth in subsection (d), including any existing
agreement among the shareholders.

(5) If, within 30 days of the filing of the latest election allowed by the court, the
parties reach agreement as to the fair value and terms of purchase of the
petitioner's shares, the court shall enter an order directing the purchase of
petitioner's shares upon the terms and conditions agreed to by the parties.
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(6) If the parties are unable to reach an agreement as provided for in paragraph
(5) of this subsection (f), the court, upon application of any party, shall stay the
proceeding under subsection (a) and shall determine the fair value of the
petitioner's shares pursuant to subsection (e) as of the day before the date on which
the petition under subsection (a) was filed or as of such other date as the court
deems appropriate under the circumstances.

(g) In any proceeding under this Section, the court shall allow reasonable
compensation to the custodian, provisional director, appraiser, or other such person
appointed by the court for services rendered and reimbursement or direct payment of
reasonable costs and expenses, which amounts shall be paid by the corporation.

(Source: P.A. 94-394, eff. 8-1-05; 94-889, eff. 1-1-07.)
(805 ILCS 5/12.60)

Sec. 12.60. Practice in actions under Section 12.50, 12.55, and 12.56.

(a) The practice in actions under Sections 12.50, 12.55, and 12.56 shall be the same
as in other civil actions except as may be otherwise provided in this Act. Every action
under Section 12.50, 12.55, or 12.56 shall be commenced in the circuit court of the
county in which either the registered office or principal office of the corporation is
located. Summons shall issue and be served as in other civil actions.

(b) In an action brought by the Attorney General under subsection (a) of Section
12.50, if process is returned not found, the Attorney General shall cause publication to
be made as in other civil actions in a newspaper of general circulation published in the
county in which the action is filed. The publication shall contain a notice of the
pendency of such action, the title of the court, the title of the case, and the date on or
after which default may be entered. The Attorney General may include in one notice the
names of any number of corporations against which actions are then pending in the
same court. The Attorney General shall cause a copy of such notice to be mailed to the
corporation at its registered office within 10 days after the first publication thereof. The
certificate of the Attorney General of the mailing of such notice shall be prima facie
evidence thereof. Such notice shall be published at least once each week for two
consecutive weeks and the first publication thereof may begin at any time after
summons has been returned. Unless a corporation shall have been served with
summons, no default shall be taken against it earlier than 30 days after the first
publication of such notice.

(c) It is not necessary to make shareholders of the corporation named in an action
under Section 12.50, 12.55, or 12.56 parties to any such action or proceeding unless
relief is sought against them personally. The court, in its discretion, may order that the
shareholders be made parties.

(d) The circuit court in an action under Section 12.50, 12.55, or 12.56 may issue
injunctions, appoint an interim receiver with such powers and duties as the court, from
time to time, may direct, and take such other action as is necessary or desirable to
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preserve the corporate assets and carry on the business of the corporation until a full
hearing can be had. Sections 12.50, 12.55, and 12.56 shall not be construed as limiting
the equitable powers of the court in ordering interim or permanent relief.

(e) Upon ordering dissolution under Section 12.50, 12.55, or 12.56, and after such
notice as the court may direct to be given to all parties to the proceeding and to any
other parties in interest designated by the court, the court may appoint a liquidating
receiver or receivers with authority to collect the assets of the corporation, including all
amounts owing to the corporation by shareholders on account of any unpaid portion of
the consideration for the issuance of shares. Such liquidating receiver shall have
authority, subject to order of court, to sell, convey, and dispose of all or any part of the
assets of the corporation, either at public or private sale, and to make such other action
as is necessary to wind up and liquidate the corporation's business and affairs under
Section 12.30 and to notify known claimants under Section 12.75. The order appointing
such liquidating receiver shall state his or her powers and duties. Such powers and
duties may be increased or diminished at any time during the proceedings by the court.

(f) A receiver of a corporation appointed under the provisions of this Section shall
have authority to sue and defend in all courts in his or her own name as receiver of such
corporation.

(g) A receiver shall in all cases be a resident of this State or a corporation authorized
to act as receiver, which corporation may be a domestic corporation or a foreign
corporation authorized to transact business in this State, and shall give such bond as the
court may direct with such sureties as the court may require.

(h) During the pendency of the action, the court may redesignate a receiver as a
custodian, or a custodian as a receiver, if such would be to the general advantage of the
corporation, its shareholders and its creditors.

(i) The court shall allow reasonable compensation to the receiver or the custodian
for services rendered and reimbursement or direct payment of reasonable expenses
from the assets of the corporation or the proceeds of sale of the assets.

(j) If the court finds that a party to any proceeding under Section 12.50, 12.55, or
12.56 acted arbitrarily, vexatiously, or otherwise not in good faith, it may award one or
more other parties their reasonable expenses, including counsel fees and the expenses
of appraisers or other experts, incurred in the proceeding.

(Source: P.A. 89-169, eff. 7-19-95; 89-364, eff. 8-18-95.)

(805 ILCS 5/12.65)
Sec. 12.65. Order of dissolution.

(a) If, after a hearing, the court orders dissolution pursuant to Section 12.50, 12.55,
or 12.56, it shall enter an order dissolving the corporation and the clerk of the court
shall deliver a certified copy of the order to the Secretary of State, who shall file the
order, and to the recorder of the county in which the registered office of the
corporation is located, who shall record the order.
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(b) After entering the order of dissolution, the court shall direct the winding up and
liguidation of the corporation's business and affairs in accordance with Section 12.30
and the notification of its known claimants in accordance with Section 12.75 and shall
retain jurisdiction until the same is complete.

(Source: P.A. 89-169, eff. 7-19-95; 89-364, eff. 8-18-95.)

(805 ILCS 5/12.70)
Sec. 12.70. Deposit of amount due certain shareholders.

Upon the distribution of the assets of a corporation among its shareholders, the
distributive portion to which a shareholder would be entitled who is unknown or can
not be found, or who is under disability and there is no person legally competent to
receive such distributive portion, shall be presumed abandoned and reported and
delivered to the State Treasurer and become subject to the provision of the Uniform
Disposition of Unclaimed Property Act. In the event such distribution be made other
than in cash, such distributive portion of the assets shall be reduced to cash before
being so reported and delivered.

(Source: P.A. 91-16, eff. 7-1-99.)

(805 ILCS 5/12.75)
Sec. 12.75. Known claims against dissolved corporation.

(a) A dissolved corporation may bar any known claim against it, its directors, officers,
employees or agents, or its shareholders or their transferees, by following the
procedures set forth in subsections (b) and (c) of this Section.

A claimant that does not deliver its claim by the deadline established pursuant to
subsection (b) or that does not file suit by the deadline established pursuant to
subsection (c) shall have no further rights against the dissolved corporation, its
directors, officers, employees or agents, or its shareholders or their transferees.

(b) Within 60 days from the effective date of dissolution, the dissolved corporation
shall send a notification to the claimant setting forth the following information:

(1) The corporation has been dissolved and the effective date thereof.

(2) The mailing address to which the claimant must send its claim and the
essential information to be submitted with the claim.

(3) The deadline, not less than 120 days from the effective date of dissolution, by
which the dissolved corporation must receive the claim.
(4) A statement that the claim will be barred if not received by the deadline.

(c) If, after complying with the procedure in subsection (b), the dissolved
corporation rejects the claim in whole or in part, the dissolved corporation shall notify
the claimant of such rejection and shall also notify the claimant that the claim shall be
barred unless the claimant files suit to enforce the claim within a deadline not less than
90 days from the date of the rejection notice.
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(d) For purposes of this Section, "claim" does not include any contingent liability or a
claim arising after the effective date of dissolution or a claim arising from the failure of
the corporation to pay any tax, penalty, or interest related to any tax or penalty.

(e) This Section shall not apply to claims arising out of violations of the criminal law.

(Source: P.A. 85-1344.)

(805 ILCS 5/12.80)
Sec. 12.80. Survival of remedy after dissolution.

The dissolution of a corporation either (1) by filing articles of dissolution in accordance
with Section 12.20 of this Act, (2) by the issuance of a certificate of dissolution in
accordance with Section 12.40 of this Act, (3) by a judgment of dissolution by a circuit
court of this State, or (4) by expiration of its period of duration, shall not take away nor
impair any civil remedy available to or against such corporation, its directors, or
shareholders, for any right or claim existing, or any liability incurred, prior to such
dissolution if action or other proceeding thereon is commenced within five years after
the date of such dissolution. Any such action or proceeding by or against the
corporation may be prosecuted or defended by the corporation in its corporate name.

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

(805 ILCS 5/12.85)
Sec. 12.85. Criminal prosecution of dissolved corporation.

The dissolution of a corporation either (1) by the issuance of a certificate of dissolution
by the Secretary of State, or (2) by a judgment of dissolution by a circuit court of this
State, or (3) by expiration of its period of duration, shall not: (a) Prohibit the State from
prosecuting said corporation criminally by indictment, information or complaint filed
subsequent to its dissolution for any offenses committed prior to dissolution; or (b)
Abate or suspend a criminal proceeding which is pending against the corporation on the
effective date of dissolution.

(Source: P.A. 85-1344.)
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ARTICLE 13. FOREIGN CORPORATIONS
(805 ILCS 5/13.05)

Sec. 13.05. Admission of foreign corporation.

Except as provided in Article V of the lllinois Insurance Code, a foreign corporation
organized for profit, before it transacts business in this State, shall procure authority so
to do from the Secretary of State. A foreign corporation organized for profit, upon
complying with the provisions of this Act, may secure from the Secretary of State the
authority to transact business in this State, but no foreign corporation shall be entitled
to procure authority under this Act to act as trustee, executor, administrator,
administrator to collect, or guardian, or in any other like fiduciary capacity in this State
or to transact in this State the business of banking, insurance, suretyship, or a business
of the character of a building and loan corporation. A foreign professional service
corporation may secure authority to transact business in this State from the Secretary of
State upon complying with this Act and demonstrating compliance with the Act
regulating the professional service to be rendered by the professional service
corporation. However, no foreign professional service corporation shall be granted
authority unless it complies with the requirements of the Professional Service
Corporation Act concerning ownership and control by specified licensed professionals.
These professionals must be licensed in the state of domicile or this State. A foreign
corporation shall not be denied authority by reason of the fact that the laws of the state
under which such corporation is organized governing its organization and internal affairs
differ from the laws of this State, and nothing in this Act contained shall be construed to
authorize this State to regulate the organization or the internal affairs of such
corporation.

(Source: P.A. 91-593, eff. 8-14-99; 92-33, eff. 7-1-01.)

(805 ILCS 5/13.10)
Sec. 13.10. Powers of foreign corporation.

No foreign corporation shall transact in this State any business which a corporation
organized under the laws of this State is not permitted to transact. A foreign corporation
which shall have received authority to transact business under this Act shall, until a
certificate of revocation has been issued or an application for withdrawal shall have
been filed as provided in this Act, enjoy the same, but no greater, rights and privileges
as a domestic corporation organized for the purposes set forth in the application
pursuant to which such authority is granted; and, except as in Section 13.05 otherwise
provided with respect to the organization and internal affairs of a foreign corporation
and except as elsewhere in this Act otherwise provided, shall be subject to the same
duties, restrictions, penalties, and liabilities now or hereafter imposed upon a domestic
corporation of like character.

(Source: P.A. 92-33, eff. 7-1-01.)
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(805 ILCS 5/13.15)
Sec. 13.15. Application for authority.

(a) A foreign corporation, in order to procure authority to transact business in this
State, shall execute and file in duplicate an application therefor, in accordance with
Section 1.10 of this Act, and shall also file a copy of its articles of incorporation and all
amendments thereto, duly authenticated by the proper officer of the state or country
wherein it is incorporated. Such application shall set forth:

(1) The name of the corporation, with any additions thereto required in order to
comply with Section 4.05 of this Act together with the state or country under the
laws of which it is organized.

(2) The date of its incorporation and the period of its duration.

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

(4) The address, including street and number, if any, of its proposed registered
office in this State, and the name of its proposed registered agent in this State at
such address.

(5) (Blank.)

(6) The purpose or purposes for which it was organized which it proposes to
pursue in the transaction of business in this State.

(7) The names and respective addresses, including street and number, or rural
route number, of its directors and officers.

(8) A statement of the aggregate number of shares which it has authority to
issue, itemized by classes, and series, if any, within a class.

(9) A statement of the aggregate number of its issued shares itemized by classes,
and series, if any, within a class.

(10) A statement of the amount of paid-in capital of the corporation, as defined
in this Act.

(11) An estimate, expressed in dollars, of the value of all the property to be
owned by it for the following year, wherever located, 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 amount thereof which will be
transacted by it at or from places of business in this State during such year.

(12) In the case of telegraph, telephone, cable, railroad, or pipe line
corporations, the total length of such telephone, telegraph, cable, railroad, or pipe
line and the length of the line located in this State, and the total value of such line
and the value of such line in this State.

(13) Such additional information as may be necessary or appropriate in order to
enable the Secretary of State to determine whether such corporation is entitled to
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be granted authority to transact business in this State and to determine and assess
the franchise taxes, fees, and charges payable as in this Act prescribed.

(b) Such application shall be made on forms prescribed and furnished by the
Secretary of State.

(c) When the provisions of this Section have been complied with, the Secretary of
State shall file the application for authority.

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

(805 ILCS 5/13.20)
Sec. 13.20. Effect of authority.

Upon the filing of the application for authority by the Secretary of State, the corporation
shall have the right to transact business in this State for those purposes set forth in its
application, subject, however, to the right of this State to revoke such right to transact
business in this State as provided in this Act.

(Source: P.A. 92-33, eff. 7-1-01.)
(805 ILCS 5/13.25)

Sec. 13.25. Change of name by foreign corporation.

Whenever a foreign corporation which is admitted to transact business in this State shall
change its name to one under which authority to transact business in this State would
not be granted to it on application therefor, the authority of such corporation to
transact business in this State shall be suspended and it shall not thereafter transact any
business in this State until it has changed its name to a name which is available to it
under the laws of this State or until it has adopted an assumed corporate name in
accordance with Section 4.15 of this Act.

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

(805 ILCS 5/13.30)
Sec. 13.30. Amendment to articles of incorporation of foreign corporation.

Each foreign corporation authorized to transact business in this State, whenever its
articles of incorporation are amended, shall forthwith file in the office of the Secretary
of State a copy of such amendment duly authenticated by the proper officer of the State
or country under the laws of which such corporation is organized; but the filing thereof
shall not of itself enlarge or alter the purpose or purposes which such corporation is
authorized to pursue in the transaction of business in this State, nor authorize such
corporation to transact business in this State under any other name than the name set
forth in its application for authority, nor extend the duration of its corporate existence.

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

(805 ILCS 5/13.35)
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Sec. 13.35. Merger of foreign corporation authorized to transact business in this state.

Whenever a foreign corporation authorized to transact business in this State shall be a
party to a statutory merger permitted by the laws of the state or country under which it
is organized, and such corporation shall be the surviving corporation, it shall forthwith
file with the Secretary of State a copy of the articles of merger duly authenticated by the
proper officer of the state or country under the laws of which such statutory merger
was effected; and it shall not be necessary for such corporation to procure either new or
amended authority to transact business in this State unless the name of such
corporation or the duration of its corporate existence be changed thereby or unless the
corporation desires to pursue in this State other or additional purposes than those
which it is then authorized to transact in this State.

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

(805 ILCS 5/13.40)

Sec. 13.40. Amended authority.

A foreign corporation authorized to transact business in this State shall secure amended
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
the Secretary of State.

The application shall set forth:

(1) The name of the corporation, with any additions required in order to comply
with Section 4.05 of this Act, together with the state or country under the laws of
which it is organized.

(2) The change to be effected.
(Source: P.A. 92-33, eff. 7-1-01; 93-59, eff. 7-1-03.)

(805 ILCS 5/13.45)
Sec. 13.45. Withdrawal of foreign corporation.
A foreign corporation authorized to transact business in this State may withdraw from

this State upon filing with the Secretary of State an application for withdrawal. In order
to procure such withdrawal, the foreign corporation shall:

(a) execute and file in duplicate, in accordance with Section 1.10 of this Act, an
application for withdrawal 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 business transacted or property located in this State;

(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
proceeding based upon any cause of action arising in this State during the time the
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corporation was licensed to transact business in this State may thereafter be made
on the corporation by service on the Secretary of State;

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

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

(6) a statement of the aggregate number of issued shares of the corporation
itemized by classes, and series, if any, within a class, as of the date of the final
report;

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

(8) such additional information as may be necessary or appropriate in order to
enable the Secretary of State to determine 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 the
corporation was organized; or

(c) if it has been the non-survivor of a statutory merger 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 laws of which the corporation was
organized.

The application for withdrawal and the final report shall be made on forms prescribed
and furnished by the Secretary of State.

When the corporation has complied with subsection (a) of this Section, the Secretary of
State shall file the application for withdrawal and mail a copy of the application to the
corporation or its representative. If the provisions of subsection (b) of this Section have
been followed, the Secretary of State shall file the copy of the articles of dissolution in
his or her office.

Upon the filing of the application for withdrawal or copy of the articles of dissolution,
the authority of the corporation to transact business in this State shall cease.

(Source: P.A. 92-16, eff. 6-28-01; 92-33, eff. 7-1-01; 93-59, eff. 7-1-03.)
(805 ILCS 5/13.50)

Sec. 13.50. Grounds for revocation of authority.
The authority of a foreign corporation to transact business in this State may 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 same fully
and to file such answer in the office of the Secretary of State.
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(b) If the answer to such interrogatories discloses, or if the fact is otherwise
ascertained, that the proportion of the sum of the paid-in capital of such corporation
represented in this State is greater than the amount 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 business 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 copies of each amendment to its articles of incorporation.

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

(f) Upon the failure of the corporation to file for record in the office of the recorder
of the county in which its registered office is situated, any appointment of registered
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, franchise taxes, or charges
prescribed by this Act.

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

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

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

() Upon tender of payment to the Secretary of State which is subsequently returned
due to insufficient funds, a closed account, or any other reason, and acceptable
payment has not been subsequently tendered.

(Source: P.A. 92-33, eff. 7-1-01; 93-59, eff. 7-1-03.)

(805 ILCS 5/13.55)
Sec. 13.55. Procedure for revocation of authority.

(a) After the Secretary of State determines that one or more grounds exist 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 president or other principal officer at the last known office of said officer.

(b) If the corporation does not correct the default described in paragraphs (c)
through (k) of Section 13.50 within 90 days following such notice, the Secretary of State
shall thereupon revoke the authority of the corporation by issuing a certificate of

FRAMELEGALeCOM SOUTH CAROLINA | ILLINOIS gss

firm-


www.framelegal.com

130

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 (l) of Section
13.50, within 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 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 in this State is
situated, to be recorded by such recorder. The recorder shall submit for payment to the
Secretary of State, on a quarterly basis, the amount of filing fees incurred.

(c) Upon the issuance of the certificate of revocation, 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; 93-59, eff. 7-1-03.)

(805 ILCS 5/13.60)
Sec. 13.60. Reinstatement following revocation.

(a) A foreign corporation revoked under Section 13.55 may be reinstated by the
Secretary of State following the date of issuance of the certificate of revocation upon:

(1) The filing of an application for reinstatement.

(2) The filing with the Secretary of State by the corporation of all reports then
due and theretofore becoming due.

(3) The payment to the Secretary of State by the corporation of all fees, franchise
taxes, and penalties then due and theretofore becoming due.

(b) The application for reinstatement shall be executed and filed in duplicate in
accordance with Section 1.10 of this Act and shall set forth:

(1) The name of the corporation at the time of the issuance of the certificate of
revocation.

(2) If such name is not available for use as determined by the Secretary of State
at the time of filing the application for reinstatement, the name of the corporation
as changed; provided, however, that any change of name is properly effected
pursuant to Section 13.30 and Section 13.40 of this Act.

(3) The date of the issuance of the certificate of revocation.

(4) The address, including street and number, or rural route number, of the
registered office of the corporation upon reinstatement thereof, and the name of its
registered agent at such address upon the reinstatement of the corporation;
provided, however, that any change from either the registered office or the
registered agent at the time of revocation is properly reported pursuant to Section
5.10 of this Act.
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(c) When a revoked corporation has complied with the provisions of this Section, the
Secretary of State shall file the application for reinstatement.

(d) Upon the filing of the application for reinstatement, the authority of the
corporation to transact business in this State shall be deemed to have continued
without interruption from the date of the issuance of the certificate of revocation, and
the corporation shall stand revived as if its authority had not been revoked; and all acts
and proceedings of its officers, directors and shareholders, acting or purporting to act as
such, which would have been legal and valid but for such revocation, shall stand ratified
and confirmed.

(Source: P.A. 94-605, eff. 1-1-06.)
(805 ILCS 5/13.65)

Sec. 13.65. Application to corporations heretofore qualified to transact business in this
state.

Foreign corporations which have been duly authorized to transact business in this State
at the time this Act takes effect, for a purpose or purposes for which a corporation
might secure such authority under this Act, shall, subject to the limitations set forth in
their respective certificates of authority, be entitled to all the rights and privileges
applicable to foreign corporations procuring authority to transact business in this State
under this Act, and from the time this Act takes effect such corporation shall be subject
to all the limitations, restrictions, liabilities, and duties prescribed herein for foreign
corporations procuring under this Act authority to transact business in this State.

(Source: P.A. 83-1025.)

(805 ILCS 5/13.70)
Sec. 13.70. Transacting business without authority.

(a) No foreign corporation transacting business in this State without authority to do
so is permitted to maintain a civil action in any court of this State, until the corporation
obtains that authority. Nor shall a civil action be maintained in any court of this State by
any successor or assignee of the corporation on any right, claim or demand arising out
of the transaction of business by the corporation in this State, until authority to transact
business in this State is obtained by the corporation or by a corporation that has
acquired all or substantially all of its assets.

(b) The failure of a foreign corporation to obtain authority to transact business in
this State does not impair the validity of any contract or act of the corporation, and does
not prevent the corporation from defending any action in any court of this State.

(c) A foreign corporation that transacts business in this State without authority is
liable to this State, for the years or parts thereof during which it transacted business in
this State without authority, in an amount equal to all fees, franchise taxes, penalties
and other charges that would have been imposed by this Act upon the corporation had
it duly applied for and received authority to transact business in this State as required by
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this Act, but failed to pay the franchise taxes that would have been computed thereon,
and thereafter filed all reports required by this Act; and, if a corporation fails to file an
application for authority within 60 days after it commences business in this State, in
addition thereto it is liable for a penalty of either 10% of the filing fee, license fee and
franchise taxes or $200 plus $5.00 for each month or fraction thereof in which it has
continued to transact business in this State without authority therefor, whichever
penalty is greater. The Attorney General shall bring proceedings to recover all amounts
due this State under this Section.

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

(805 ILCS 5/13.75)

Sec. 13.75. Activities that do not constitute transacting business.

Without 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 more of the
following activities:

(1) maintaining, defending, or settling any proceeding;

(2) holding meetings of the board of directors or shareholders or carrying on
other activities concerning internal corporate affairs;

(3) maintaining bank accounts;

(4) maintaining offices or agencies for the transfer, exchange, and registration of
the corporation's own securities or maintaining trustees or depositaries with respect
to those securities;

(5) selling through independent contractors;

(6) soliciting or obtaining orders, whether by mail or through employees or
agents or otherwise, if orders require acceptance outside this State before they
become contracts;

(7) (blank);
(8) (blank);
(9) owning, without more, real or personal property;

(10) conducting an isolated transaction that is completed 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 is a resident of this State.

(Source: P.A. 93-59, eff. 7-1-03.)
ARTICLE 14. REPORTS

(805 ILCS 5/14.01)
Sec. 14.01. Statement of election to establish an extended filing month.
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(a) Each domestic corporation and each foreign corporation authorized to transact
business in this State, having reported on its last annual report, or articles of
incorporation in the case of a domestic corporation, or application for certificate of
authority in the case of a foreign corporation, an amount less than 100% of its paid-in
capital represented in Illinois, may make an irrevocable, one time election to establish
an extended filing month for the purpose of filing annual reports for all subsequent
taxable years by filing pursuant to Section 1.10 within the time prescribed by subsection
(c) of this Section, a statement setting forth:

(1) The name of the corporation.
(2) The file number of the corporation as assigned by the Secretary of State.

(3) The state or country under whose laws it was organized, the date of
incorporation or the date of the issuance of its certificate of authority, if a foreign
corporation.

(4) The date of the fiscal year end immediately preceding this election.

(5) The extended filing month, which month may be any month in 1991 or a
subsequent year which is one of the 9 months consecutively following the end of the
corporation's fiscal year, except that such month may not be one of the 2 months
immediately preceding the corporation's anniversary month.

Notwithstanding the foregoing, a corporation whose fiscal year ends within the 2
months immediately preceding its anniversary month may not elect an extended filing
month.

(b) The statement of election shall be accompanied by an interim annual report
which shall set forth, as of the date of filing of the statement, all of the information
required pursuant to Section 14.05 of this Act to be included in the annual report except
that the information required by subparagraph (h) of Section 14.05 shall be the amounts
represented in this State as disclosed by the preceding annual report or if no annual
report is on file, from information contained in the articles of incorporation of a
domestic corporation or the application for certificate of authority in the case of a
foreign corporation.

(c) The statement of election and interim annual report referred to in this Section,
together with all fees, taxes and charges as prescribed by this Act and prorated in
accordance with Section 15.45 or 15.75, shall be delivered to the Secretary of State
within 60 days immediately preceding the first day of the anniversary month of the
corporation in 1991 or any subsequent year. Proof to the satisfaction of the Secretary of
State that prior to the first day of the anniversary month of the corporation such
statement of election and interim annual report together with all fees, taxes and
charges as prescribed by this Act, were deposited in the United States mail in a sealed
envelope, properly addressed, with postage prepaid, shall be deemed a compliance with
this requirement. If the Secretary of State finds that such statement and reports
conform to the requirements of this Act, he or she shall file the same. If he or she finds
that they do not so conform, he or she shall promptly return the same to the
corporation for any necessary corrections, in which event the penalties hereinafter
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prescribed for failure to file such report within the time hereinabove provided shall not
apply if such statement, if applicable, and report are corrected to conform to the
requirements of this Act and returned to the Secretary of State within 30 days of the
date the report was returned for corrections.

(d) Subsequent to the filing of the statement of election and the interim annual
report, the corporation shall file within 60 days prior to the extended filing month a final
transition annual report reflecting the factual information required by Section 14.05,
and must pay the appropriate fees and franchise taxes due, if any, or set forth the
amount of any overpayment to be credited against any other taxes applicable under this
Act which may thereafter be payable, in each case based on any difference which may
exist between its interim annual report and its final transition annual report.
Compliance with this Section establishes a new reporting period for documents required
under Article 14 of this Act.

(Source: P.A. 86-985.)

(805 ILCS 5/14.05)
Sec. 14.05. Annual report of domestic or foreign corporation.

Each domestic corporation organized under any general law or special act of this State
authorizing the corporation to issue shares, other than homestead associations, building
and loan associations, banks and insurance companies (which includes a syndicate or
limited syndicate regulated under Article V 1/2 of the lllinois Insurance Code or member
of a group of underwriters regulated under Article V of that Code), and each foreign
corporation (except members of a group of underwriters regulated under Article V of
the lllinois Insurance Code) authorized to transact business in this State, shall file, within
the time prescribed by this Act, an annual report setting forth:

(a) The name of the corporation.

(b) The address, including street and number, or rural route number, of its
registered office in this State, and the name of its registered agent at that address.

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

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

(e) A statement of the aggregate number of shares which the corporation has
authority to issue, itemized by classes and series, if any, within a class.

(f) A statement of the aggregate number of issued shares, itemized by classes, and
series, if any, within a class.

106
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(g) A statement, expressed in dollars, of the amount of paid-in capital of the
corporation as defined in this Act.

(h) Either a statement 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 franchise tax on the basis of its entire paid-in
capital, or (2) a statement, expressed in dollars, of the value of all the property owned
by the corporation, wherever located, and the value of the property located within this
State, and a statement, expressed in dollars, of the gross amount of business transacted
by the corporation and the gross amount thereof transacted by the corporation at or
from places of business in this State as of the close of its fiscal year on or immediately
preceding the last day of the third month prior to the anniversary month or in the case
of a corporation which has established an extended filing month, as of the close of its
fiscal year on or immediately preceding the last day of the third month prior to the
extended filing month; however, in the case of a domestic corporation that has not
completed its first fiscal year, the statement with respect to property owned shall be as
of the last day of the third month preceding the anniversary month and the statement
with respect to business transacted shall be furnished for the period between the date
of incorporation and the last day of the third month preceding the anniversary month.
In the case of a foreign corporation that has not been authorized to transact business in
this State for a period of 12 months and has not commenced transacting business prior
to obtaining authority, the statement with respect to property owned shall be as of the
last day of the third month preceding the anniversary month and the statement with
respect to business transacted shall be furnished for the period between the date of its
authorization to transact business in this State and the last day of the third month
preceding the anniversary month. If the data referenced in item (2) of this subsection is
not completed, the franchise tax provided for in this Act shall be computed on the basis
of the entire paid-in capital.

(i) A statement, including the basis therefor, of status as a "minority owned
business" or as a "female owned business" as those terms are defined in the Business
Enterprise for Minorities, Females, and Persons with Disabilities Act.

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

The annual report shall be made on forms prescribed and furnished by the Secretary of
State, and the information therein required by paragraphs (a) through (d), both
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 month preceding the anniversary month,
except that the information required by paragraphs (e), (f) and (g) shall, in the case of a
corporation which has established an extended filing month, be given in its final
transition annual report and each subsequent annual report as of the close of its fiscal
year immediately preceding its extended filing month. It shall be executed by the
corporation by its president, a vice-president, secretary, assistant secretary, treasurer or
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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. 92-16, eff. 6-28-01; 92-33, eff. 7-1-01, 93-59, 7-1-03.)

(805 ILCS 5/14.10)
Sec. 14.10. Filing of annual report of domestic or foreign corporation.

Such annual report together with all fees, taxes and charges as prescribed by this Act,
shall be delivered to the Secretary of State within 60 days immediately preceding the
first day of the anniversary month or, in the case of a corporation which has established
an extended filing month, the extended filing month of the corporation each year. Proof
to the satisfaction of the Secretary of State that prior to the first day of the anniversary
month or the extended filing month of the corporation such report together with all
fees, taxes and charges as prescribed by this Act, was deposited in the United States
mail in a sealed envelope, properly addressed, with postage prepaid, shall be deemed a
compliance with this requirement. If the Secretary of State finds that such report
conforms to the requirements of this Act, he or she shall file the same. If he or she finds
that it does not so conform, he or she shall promptly return the same to the corporation
for any necessary corrections, in which event the penalties hereinafter prescribed for
failure to file such report within the time hereinabove provided shall not apply, if such
report is corrected to conform to the requirements of this Act and returned to the
Secretary of State within 30 days of the date the report was returned for corrections.

(Source: P.A. 86-985.)

(805 ILCS 5/14.15)
Sec. 14.15. First report of issuance of shares.

The articles of incorporation of each domestic corporation shall be deemed to be the
first report of the issuance of shares of such corporation. For the purpose of
determining the initial franchise tax of such corporation, and for the purpose of
determining the annual franchise tax thereafter until the basis therefor is changed in a
manner provided in this Act, but for no other purpose, the shares which the articles of
incorporation state the corporation proposes to issue without further report to the
Secretary of State shall be deemed to be issued at the date of the filing of such articles
of incorporation. For such purposes, but for no other purpose, the consideration which
the articles of incorporation state is to be received by the corporation therefor shall be
deemed to have been received by the corporation for such shares.

(Source: P.A. 86-985.)

(805 ILCS 5/14.20)
Sec. 14.20. Reports of issuance of shares and increases in paid-in capital.
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(a) Each domestic corporation, and each foreign corporation authorized to transact
business in this State, after: the issuance of any share not previously reported to the
Secretary of State as having been issued; an increase in the amount of its paid-in capital
without the issuance of shares; an exchange or reclassification of its shares resulting in
an increase in the amount of its paid-in capital; or the issuance of any shares of the
acquiring corporation in a share exchange, shall execute and file in accordance with
Section 1.10 of this Act, a report setting forth:

(1) The name of the corporation and the state or country under the laws of
which it is organized.

(2) A statement of the aggregate number of shares which the corporation has
authority to issue, itemized by classes, and series, if any, within a class.

(3) A statement of the aggregate number of issued shares as last reported to the
Secretary of State in any document required by this Act to be filed, other than an
annual report, itemized by classes and series, if any, within a class.

(4) A statement, expressed in dollars, of the amount of paid-in capital of the
corporation as last reported to the Secretary of State in any document required by
this Act to be filed, other than an annual report.

(5) A statement of the aggregate number of shares issued by the corporation not
theretofore reported to the Secretary of State as having been issued, together with
the date or dates of the issuance thereof, and a statement, expressed in dollars, of
the value of the entire consideration received, less expenses, including commissions,
paid or incurred in connection with the issuance, for, or on account of, the issuance
of the shares, the statement to be itemized by classes, and series, if any, within a
class; and in the case of shares issued as a share dividend, the amount added or
transferred to the paid-in capital of the corporation for, or on account of, the
issuance of the shares.

(6) A statement, expressed in dollars, of the amount added or transferred to
paid-in capital of the corporation without the issuance of shares, together with the
date or dates on which the addition or transfer was made.

(7) In case of an exchange or reclassification of issued shares resulting in an
increase in the amount of paid-in capital a statement of the date or dates on which
the exchange or reclassification was made and the manner in which it was effected,
and a statement, expressed in dollars, of the amount added or transferred to the
paid-in capital of the corporation as a result thereof, except any portion thereof
reported under any other paragraph of this subsection as a part of the consideration
received by the corporation for, or on account of, its issued shares.

(8) If the consideration received for the issuance of any shares not theretofore
reported as having been issued consists of labor or services performed or of
property, other than cash, then a statement, expressed in dollars, of the value of
that consideration as fixed by the board of directors.

(9) A statement of the aggregate number of issued shares itemized by classes
and series, if any, within a class, after giving effect to the changes reported.
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(10) A statement, expressed in dollars, of the amount of paid-in capital of the
corporation after giving effect to the changes reported.

(b) In the case of issuances of shares or increases in paid-in capital that occur either
prior to January 1, 1991 or on or prior to the last day of the third month immediately
preceding the corporation's anniversary month in 1991, the report shall be filed within
60 days after the issuance or increase. In the case of issuances of shares or increases
that occur after both December 31, 1990 and the last day of such third month, the
issuances or increases shall be reported under Section 14.30 at the time required by
that Section.

(c) No additional license fees or franchise taxes shall be payable upon the filing of
the report to the extent that license fees or franchise taxes shall have been previously
paid by the corporation in respect of shares previously issued which are being
exchanged for the shares the issuance of which is being reported, provided those facts
are shown in the report.

(d) The report shall be made on forms prescribed and furnished by the Secretary of
State.

(Source: P.A. 86-985; 86-1217.)

(805 ILCS 5/14.25)

Sec. 14.25. Report following merger or cancellation of shares/reduction in paid-in
capital.

(a) Each domestic corporation and each foreign corporation authorized to transact
business in this State that is a party to a statutory merger and is the surviving
corporation, or that effects the cancellation of its shares, or that effects a reduction in
its paid-in capital in connection with the cancellation of its shares, as permitted by this
Act, and does not report that event to the Secretary of State by any other report
required by this Act to be filed; and each domestic corporation that is the new
corporation in a consolidation, shall execute and file, in accordance with Section 1.10 of
this Act, a report setting forth:

(1) The name of the corporation and the state or country under the laws of which it
is organized.

(2) A statement of the event.

(3) A statement of the aggregate number of issued shares of the corporation as
last reported to the Secretary of State in any document required to be filed by this
Act, other than an annual report, itemized by classes and series, if any, within a
class.

(4) A statement of the aggregate number of issued shares of the corporation
after giving effect to the change, itemized by classes, and series, if any, within a
class.

(5) A statement, expressed in dollars, of the amount of paid-in capital of the
corporation as last reported to the Secretary of State in any document required to

FRAMELEGALeCOM SOUTH CAROLINA | ILLINOIS gss

firm-


www.framelegal.com

139

be filed by this Act, other than an annual report, interim annual report or final
transition annual report.

(6) A statement, expressed in dollars, of the amount of paid-in capital of the
corporation after giving effect to the change.

(7) In case of a statutory merger, an estimate, expressed in dollars, of the value
of all property to be owned by it for the following year, wherever located, and an
estimate of the value of the property to be located within this State during that year,
and an estimate, expressed in dollars, of the gross amount of business which will be
transacted by it during that year and an estimate of the gross amount thereof which
will be transacted by it at or from places of business in this State during that year.

(b) In the case of a statutory merger, consolidation, cancellation of shares, or
reduction in paid-in capital that occurs either prior to January 1, 1991 or on or prior to
the last day of the third month immediately preceding the corporation's anniversary
month in 1991, the report shall be filed within 60 days after that event. In the case of a
cancellation of shares or reduction in paid-in capital that occurs after both December
31, 1990 and the last day of the third month immediately preceding the corporation's
anniversary month in 1991, the event shall be reported under Section 14.30 at the time
required by that Section and not under this Section In the case of a statutory merger or
consolidation that occurs after both December 31, 1990 and the last day of the third
month immediately preceding the corporation's anniversary month in 1991, the event
shall be reported under Section 14.35 at the time required by that Section and not
under this Section.

(c) The report shall be made on forms prescribed and furnished by the Secretary of
State.

(d) Until the report shall have been filed in the office of the Secretary of State, the
basis of the annual franchise tax payable by the corporation shall not be reduced;
provided, however, in no event shall the annual franchise tax for any taxable year be
reduced if the report is not filed prior to the first day of the anniversary month or the
extended filing month of the corporation of that taxable year and before payment of its
annual franchise tax.

(Source: P.A. 86-985; 86-1217.)

(805 ILCS 5/14.30)
Sec. 14.30. Cumulative report of changes in issued shares or paid-in capital.

(a) Each domestic corporation and each foreign corporation authorized to transact
business in this State that effects any change in the number of issued shares or the
amount of paid-in capital that has not theretofore been reported in any report other
than an annual report, interim annual report, or final transition annual report, shall
execute and file, in accordance with Section 1.10 of this Act, a report with respect to the
changes in its issued shares or paid-in capital:
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(1) that have occurred subsequent to the last day of the third month preceding
its anniversary month in the preceding year and prior to the first day of the second
month immediately preceding its anniversary month in the current year; or

(2) in the case of a corporation that has established an extended filing month,
that have occurred during its fiscal year; or

(3) in the case of a statutory merger or consolidation or an amendment to the
corporation's articles of incorporation that affects the number of issued shares or
the amount of paid-in capital, that have occurred between the last day of the third
month immediately preceding its anniversary month and the date of the merger,
consolidation, or amendment or, in the case of a corporation that has established an
extended filing month, that have occurred between the first day of its fiscal year and
the date of the merger, consolidation, or amendment; or

(4) in the case of a statutory merger or consolidation or an amendment to the
corporation's articles of incorporation that affects the number of issued shares or
the amount of paid-in capital, that have occurred between the date of the merger,
consolidation, or amendment (but not including the merger, consolidation, or
amendment) and the first day of the second month immediately preceding its
anniversary month in the current year, or in the case of a corporation that has
established an extended filing month, that have occurred between the date of the
merger, consolidation or amendment (but not including the merger, consolidation or
amendment) and the last day of its fiscal year.

(b) The corporation shall file the report required under subsection (a) not later than
(i) the time its annual report is required to be filed in 1992 and in each subsequent year
and (ii) not later than the time of filing the articles of merger, consolidation, or
amendment to the articles of incorporation that affects the number of issued shares or
the amount of paid-in capital of a domestic corporation or the certified copy of merger
of a foreign corporation.

(c) The report shall net decreases against increases that occur during the same
taxable period. The report shall set forth:

(1) The name of the corporation and the state or country under the laws of
which it is organized.

(2) A statement of the aggregate number of shares which the corporation has
authority to issue, itemized by classes and series, if any, within a class.

(3) A statement of the aggregate number of issued shares as last reported to the
Secretary of State in any document required or permitted by this Act to be filed,
other than an annual report, interim annual report or final transition annual report,
itemized by classes and series, if any, within a class.

(4) A statement, expressed in dollars, of the amount of paid-in capital of the
corporation as last reported to the Secretary of State in any document required or
permitted by this Act to be filed, other than an annual report, interim annual report
or final transition annual report.
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(5) A statement, if applicable, of the aggregate number of shares issued by the
corporation not theretofore reported to the Secretary of State as having been
issued, and a statement, expressed in dollars, of the value of the entire
consideration received, less expenses, including commissions, paid or incurred in
connection with the issuance, for, or on account of, the issuance of the shares,
itemized by classes, and series, if any, within a class; and in the case of shares issued
as a share dividend, the amount added or transferred to the paid-in capital of the
corporation for, or on account of, the issuance of the shares; provided, however,
that the report shall also include the date of each issuance made prior to the current
reporting period, and the number of issued shares and consideration received in
each case.

(6) A statement, if applicable, expressed in dollars, of the amount added or
transferred to paid-in capital of the corporation without the issuance of shares;
provided, however, that the report shall also include the date of each increase made
prior to the current reporting period, and the consideration received in each case.

(7) In case of an exchange or reclassification of issued shares resulting in an
increase in the amount of paid-in capital, a statement of the manner in which it was
effected, and a statement, expressed in dollars, of the amount added or transferred
to the paid-in capital of the corporation as a result thereof, except any portion
thereof reported under any other subsection of this Section as a part of the
consideration received by the corporation for, or on account of, its issued shares;
provided, however, that the report shall also include the date of each exchange or
reclassification made prior to the current reporting period and the consideration
received in each case.

(8) If the consideration received for the issuance of any shares not theretofore
reported as having been issued consists of labor or services performed or of
property, other than cash, then a statement, expressed in dollars, of the value of
that consideration as fixed by the board of directors.

(9) In the case of a cancellation of shares or a reduction in paid-in capital made
pursuant to Section 9.20, the aggregate reduction in paid-in capital; provided,
however, that the report shall also include the date of each reduction made prior to
the current reporting period.

(10) A statement of the aggregate number of issued shares itemized by classes
and series, if any, within a class, after giving effect to the changes reported.

(11) A statement, expressed in dollars, of the amount of paid-in capital of the
corporation after giving effect to the changes reported.

(d) No additional license fees or franchise taxes shall be payable upon the filing of
the report to the extent that license fees or franchise taxes shall have been previously
paid by the corporation in respect of shares previously issued which are being
exchanged for the shares the issuance of which is being reported, provided those facts
are shown in the report.
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(e) The report shall be made on forms prescribed and furnished by the Secretary of
State.

(f) Until the report under this Section or a report under Section 14.25 shall have
been filed in the Office of the Secretary of State showing a reduction in paid-in capital,
the basis of the annual franchise tax payable by the corporation shall not be reduced,
provided, however, in no event shall the annual franchise tax for any taxable year be
reduced if the report is not filed prior to the first day of the anniversary month or, in the
case of a corporation which has established an extended filing month, the extended
filing month of the corporation of that taxable year and before payment of its annual
franchise tax.

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

(805 ILCS 5/14.35)
Sec. 14.35. Report following merger or consolidation.

(a) Whenever a domestic corporation or a foreign corporation authorized to transact
business in this State is the surviving corporation in a statutory merger or whenever a
domestic corporation is the new corporation in a consolidation, it shall, within 60 days
after the effective date of the event, if the effective date occurs after both December
31, 1990 and the last day of the third month immediately preceding its anniversary
month in 1991, execute and file in accordance with Section 1.10 of this Act, a report
setting forth:

(1) The name of the corporation and the state or country under the laws of
which it is organized.

(2) A description of the merger or consolidation.

(3) A statement itemized by classes and series, if any, within a class of the
aggregate number of issued shares of the corporation as last reported to the
Secretary of State in any document required to be filed by this Act, other than an
annual report, interim annual report, or final transition annual report.

(4) A statement itemized by classes and series, if any, within a class of the
aggregate number of issued shares of the corporation after giving effect to the
change.

(5) A statement, expressed in dollars, of the amount of paid-in capital of the
corporation as last reported to the Secretary of State in any document required to
be filed by this Act, other than an annual report, interim annual report, or final
transition annual report.

(6) A statement, expressed in dollars, of the amount of paid-in capital of the
corporation after giving effect to the merger or consolidation, which amount, except
as provided in subsection (f) of Section 9.20 of this Act, must be at least equal to the
sum of the paid-in capital amounts of the merged or consolidated corporations
before the event.
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(7) Additional information concerning each of the constituent corporations that
was a party to a merger or consolidation as may be necessary or appropriate to
verify the proper amount of fees and franchise taxes payable by the corporation.

(b) The report shall be made on forms prescribed and furnished by the Secretary of
State.

(Source: P.A. 91-464, eff. 1-1-00; 92-33, eff. 7-1-01.)
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ARTICLE 15. FEES, FRANCHISE TAXES AND CHARGES

(805 ILCS 5/15.05)
Sec. 15.05. Fees, franchise taxes, and charges to be collected by Secretary of State.
The Secretary of State shall charge and collect in accordance with the provisions of this
Act:
(a) Fees for filing documents.
(b) License fees.
(c) Franchise taxes.
(d) Miscellaneous charges.
(e) Fees for filing annual reports.

(Source: P.A. 93-59, eff. 7-1-03.)

(805 ILCS 5/15.10)
(Text of Section from P.A. 93-32)
Sec. 15.10. Fees for filing documents.

The Secretary of State shall charge and collect for:
(a) Filing articles of incorporation, $150.

(b) Filing articles of amendment, S50, unless the amendment is a restatement of the
articles of incorporation, in which case the fee shall be $150.

(c) Filing articles of merger or consolidation, $100, but if the merger or consolidation
involves more 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 name, $25.

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

(h) Filing statement of change of address of registered office or change of registered
agent, or both, if other than on an annual report, $25.

(i) Filing statement of the establishment of a series of shares, $25.

(j) Filing an application of a foreign corporation for authority to transact business in
this State, $150.

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

() Filing a copy of amendment to the articles of incorporation of a foreign
corporation holding authority to transact business in this State, $50, unless the
amendment is a restatement of the articles of incorporation, in which case the fee shall
be $150.
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(m) Filing a copy of articles of merger of a foreign corporation holding a certificate of
authority to transact business in this State, $100, but if the merger involves more than 2
corporations, $50 for each additional corporation.

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

(o) Filing an annual report, interim annual report, or final transition annual report of
a domestic or foreign corporation, $75.

(p) Filing an application for reinstatement of a domestic or a foreign corporation,
$200.

(q) Filing an application for use of an assumed corporate name, $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 assumed corporate name; and a renewal
fee for each assumed corporate name, $150.

(r) To change an assumed corporate name for the period remaining until the
renewal date of the original assumed name, $25.

(s) Filing an application for cancellation of an assumed corporate name, $5.

(t) Filing an application to register the corporate name of a foreign corporation, $50;
and an annual renewal fee for the registered name, S50.

(u) Filing an application for cancellation of a registered name of a foreign
corporation, $25.

(v) Filing a statement of correction, $50.
(w) Filing a petition for refund or adjustment, $5.
(x) Filing a statement of election of an extended filing month, $25.

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

(Source: P.A. 92-33, eff. 7-1-01; 93-32, eff. 12-1-03.)

(Text of Section from P.A. 93-59)
Sec. 15.10. Fees for filing documents.

The Secretary of State shall charge and collect for:
(a) Filing articles of incorporation, $75.

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

(c) Filing articles of merger or consolidation, $100, but if the merger or consolidation
involves more 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 name, $25.
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(g) Filing a notice of transfer of a reserved corporate name, $25.

(h) Filing statement of change of address of registered office or change of registered
agent, or both, 5.

(i) Filing statement of the establishment of a series of shares, $25.

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

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

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

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

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

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

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

(q) Filing an application for use of an assumed corporate name, $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 assumed corporate name; and a renewal
fee for each assumed corporate name, $150.

(r) To change an assumed corporate name for the period remaining until the
renewal date of the original assumed name, $25.

(s) Filing an application for cancellation of an assumed corporate name, S5.

(t) Filing an application to register the corporate name of a foreign corporation, $50;
and an annual renewal fee for the registered name, S50.

(u) Filing an application for cancellation of a registered name of a foreign
corporation, $25.

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

(w) Filing a petition for refund or adjustment, S5.

(x) Filing a statement of election of an extended filing month, $25.
(y) Filing any other statement or report, $5.

(Source: P.A. 92-33, eff. 7-1-01; 93-59, eff. 7-1-03.)
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(805 ILCS 5/15.12)
Sec. 15.12. Disposition of fees.

Of the total money collected for the filing of an annual report under this Act, $15 of the
filing fee shall be paid into the Secretary of State Special Services Fund. The remaining
S60 shall be deposited into the General Revenue Fund in the State Treasury.

(Source: P.A. 93-32, eff. 12-1-03.)

(805 ILCS 5/15.15)
Sec. 15.15. Miscellaneous charges.

The Secretary of State shall charge and collect;

(a) For furnishing a copy or certified copy of any document, instrument, or paper
relating to a corporation, or for a certificate, $25.

(b) At the time of any service of process, notice or demand on him or her as resident
agent of a corporation, $10, which amount may be recovered as taxable costs by the
party to the suit or action causing such service to be made if such party prevails in the
suit or action.

(Source: P.A. 93-32, eff. 12-1-03.)

(805 ILCS 5/15.20)
Sec. 15.20. License fees payable by domestic corporations.

For the privilege of exercising its franchises in this State, the Secretary of State shall
charge and collect from each domestic corporation the following license fees, computed
on the basis and at the rates prescribed in this Act:

(a) Except as otherwise provided in paragraph (c) of this Section, an additional
license fee at the time of filing (1) a report of the issuance of additional shares, or (2) a
report of an increase in paid-in capital without the issuance of shares, or (3) an
amendment to the articles of incorporation or a report of cumulative changes in paid-in
capital or of an exchange or reclassification of shares, whenever any amendment or
report discloses an increase in its paid-in capital over the amount thereof last reported
in any document, other than an annual report, interim annual report, or final transition
annual report, required by this Act to be filed in the office of the Secretary of State.

(b) Except as otherwise provided in paragraph (c) of this Section, an additional
license fee at the time of filing a report of paid-in capital following a merger or
consolidation that discloses that the paid-in capital of the surviving or new corporation
immediately after the merger or consolidation is greater than the sum of the paid-in
capital of all of the merged or consolidated corporations as last reported by them in any
documents, other than annual reports, required by this Act to be filed in the office of
the Secretary of State.

(c) The additional license fees referred to in paragraphs (a) and (b) of this Section
shall not be payable with respect to issuances of shares or increases in paid-in capital
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that occur subsequent to both December 31, 1990 and the last day of the third month
immediately preceding the anniversary month of a corporation in 1991.

(Source: P.A. 86-985; 86-1217.)
(805 ILCS 5/15.25)

Sec. 15.25. Basis of computation of license fees payable by domestic corporations.

(a) Except as otherwise provided in subsection (c) of this Section, the basis for each
additional license fee payable by a domestic corporation, except in the case of a
statutory merger or consolidation, shall be the amount, expressed in dollars, of the
increase in its paid-in capital over the amount thereof last reported in any document,
other than an annual report, required by this Act to be filed in the office of the Secretary
of State.

(b) Except as otherwise provided in subsection (c) of this Section, the basis for an
additional license fee payable by the surviving or new corporation, in case of a statutory
merger or consolidation of domestic corporations shall be the amount, expressed in
dollars, of the increase in the paid-in capital of the surviving or new corporation
immediately after the merger or consolidation over the sum of the paid-in capital of all
of the merged or consolidated corporations, as last reported by them in any document,
other than annual reports, required by this Act to be filed in the office of the Secretary
of State.

(c) The additional license fees referred to in subsections (a) and (b) of this Section
shall not be payable with respect to issuances of shares or increases in paid-in capital
that occur subsequent to both December 31, 1990 and the last day of the third month
immediately preceding the anniversary month of the corporation in 1991.

(d) No basis under this Section may consist of any redeemable preference shares
sold to the United States Secretary of Transportation under Sections 505 and 506 of
Public Law 94-210.

(Source: P.A. 86-985; 86-1217.)

(805 ILCS 5/15.30)
Sec. 15.30. Rate of license fees payable by domestic corporations.

The license fees payable by each domestic corporation shall be computed at the rate of
one-twentieth of one per cent of the basis prescribed in this Act for the computation
thereof.

(Source: P.A. 86-985.)

(805 ILCS 5/15.35)
Sec. 15.35. Franchise taxes payable by domestic corporations.
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For the privilege of exercising its franchises in this State, each domestic corporation shall
pay to the Secretary of State the following franchise taxes, computed on the basis, at
the rates and for the periods prescribed in this Act:

(a) An initial franchise tax at the time of filing its first report of issuance of shares.

(b) An additional franchise tax at the time of filing (1) a report of the issuance of
additional shares, or (2) a report of an increase in paid-in capital without the issuance of
shares, or (3) an amendment to the articles of incorporation or a report of cumulative
changes in paid-in capital, whenever any amendment or such report discloses an
increase in its paid-in capital over the amount thereof last reported in any document,
other than an annual report, interim annual report or final transition annual report
required by this Act to be filed in the office of the Secretary of State.

(c) An additional franchise tax at the time of filing a report of paid-in capital
following a statutory merger or consolidation, which discloses that the paid-in capital of
the surviving or new corporation immediately after the merger or consolidation is
greater than the sum of the paid-in capital of all of the merged or consolidated
corporations as last reported by them in any documents, other than annual reports,
required by this Act to be filed in the office of the Secretary of State; and in addition, the
surviving or new corporation shall be liable for a further additional franchise tax on the
paid-in capital of each of the merged or consolidated corporations as last reported by
them in any document, other than an annual report, required by this Act to be filed with
the Secretary of State from their taxable year end to the next succeeding anniversary
month or, in the case of a corporation which has established an extended filing month,
the extended filing month of the surviving or new corporation; however if the taxable
year ends within the 2 month period immediately preceding the anniversary month or,
in the case of a corporation which has established an extended filing month, the
extended filing month of the surviving or new corporation the tax will be computed to
the anniversary month or, in the case of a corporation which has established an
extended filing month, the extended filing month of the surviving or new corporation in
the next succeeding calendar year.

(d) An annual franchise tax payable each year with the annual report which the
corporation is required by this Act to file.

(Source: P.A. 86-985.)

(805 ILCS 5/15.40)
Sec. 15.40. Basis for computation of franchise taxes payable by domestic corporations.

(a) The basis for the initial franchise tax payable by a domestic corporation shall be
the amount represented in this State, determined in accordance with the provisions of
this Section, of its paid-in capital as disclosed by its first report of the issuance of shares.

(b) The basis for an additional franchise tax payable by a domestic corporation,
except in the case of a statutory merger or consolidation, shall be the increased amount
represented in this State, determined in accordance with the provisions of this Section,
of its paid-in capital as disclosed by any report of issuance of additional shares, or of an
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increase in paid-in capital without the issuance of shares, or of an exchange or
reclassification of shares, or of cumulative changes in paid-in capital.

(c) In the case of a statutory merger or consolidation of domestic corporations, the
basis for an additional franchise tax payable by the surviving or new corporation shall be
the increased amount represented in this State, determined in accordance with the
provisions of this Section of the paid-in capital of the surviving or new corporation
immediately after the merger or consolidation over the aggregate of the amounts
represented in this State of the paid-in capital of the merged or consolidated
corporations disclosed by the latest reports filed by those corporations, respectively,
with the Secretary of State as required by this Act; provided, however, the basis for a
further additional franchise tax payable by the surviving or new corporation shall be
determined in accordance with the provisions of this Section, on the paid-in capital of
each of the merged or consolidated corporations as last reported by it in any document,
other than an annual report, required by this Act to be filed with the Secretary of State,
from its taxable year end to the next succeeding anniversary month or, in the case of a
corporation that has established an extended filing month, the next succeeding
extended filing month of the surviving or new corporation; however if the taxable year
ends within the 2 month period immediately preceding the anniversary month or, in the
case of a corporation that has established an extended filing month, the next succeeding
extended filing month of the surviving or new corporation the tax shall be computed to
the anniversary month or, in the case of a corporation that has established an extended
filing month, the next succeeding extended filing month of the surviving or new
corporation in the next succeeding calendar year.

(d) The basis for the annual franchise tax payable by a domestic corporation shall be
the amount represented in this State, determined in accordance with the provisions of
this Section, of its paid-in capital on the last day of the third month preceding the
anniversary month or, in the case of a corporation that has established an extended
filing month, on the last day of the corporation's fiscal year preceding the extended
filing month.

(e) For the purpose of determining the amount represented in this State of the paid-
in capital of a domestic corporation, the amount represented in this State shall be that
proportion of its paid-in capital that the sum of (1) the value of its property located in
this State and (2) the gross amount of business transacted by it at or from places of
business in this State bears to the sum of (1) the value of all of its property, wherever
located, and (2) the gross amount of its business, wherever transacted, except as
follows:

(1) If the corporation elects in its annual report in any year to pay its franchise tax
upon its entire paid-in capital, all franchise taxes accruing against the corporation for
that taxable year shall be computed accordingly until the corporation elects otherwise
in an annual report for a subsequent year.

(2) If the corporation fails to file its annual report or final transition annual report in
any year within the time prescribed by this Act, the proportion of its paid-in capital
represented in this State shall be deemed to be its entire paid-in capital unless its
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annual report is thereafter filed and its franchise taxes are thereafter adjusted by the
Secretary of State in accordance with the provisions of this Act, in which case the
proportion shall likewise be adjusted to the same proportion that would have prevailed
if the corporation had filed its annual report within the time prescribed by this Act.

(3) In the case of a statutory merger or consolidation that becomes effective either
prior to January 1, 1991 or on or prior to the last day of the third month preceding the
corporation's anniversary month in 1991, the amount of the paid-in capital represented
in this State of the surviving or new corporation immediately after the merger or
consolidation, until the filing of the next annual report of such corporation, shall be
deemed to be that proportion of the paid-in capital of the surviving or new corporation
that the aggregate amounts represented in this State of the sum of the paid-in capital of
the merged or consolidated corporations, separately determined, bore to the total of
the sum of the paid-in capital of all of the merged or consolidated corporations
immediately prior to the merger or consolidation.

(f) For increases in paid-in capital that occur either prior to January 1, 1991 or on or
prior to the last day of the third month preceding the corporation's anniversary month
in 1991, the proportion corporation on file on the date represented in this State of the
paid-in capital of a domestic corporation shall be determined from information
contained in the latest annual report of the corporation on file on the date the
particular increase in paid-in capital is shown to have been made, or, if no annual report
was on file on the date of the increase, from information contained in its articles of
incorporation, or, in case of a merger or consolidation that becomes effective either
prior to January 1, 1991 or on or prior to the last day of the third month preceding the
corporation's anniversary month in 1991, from information contained in the report of
the surviving or new corporation of the amount of its paid-in capital following the
merger or consolidation. For increases in paid-in capital that occur after both December
31, 1990 and the last day of such third month, the proportion represented in this State
of the paid-in capital of a domestic corporation shall be determined from information
contained in the latest annual report of the corporation for the taxable period in which
the particular increase in paid-in capital is shown to have been made or, if no annual
report was on file on the date of the increase, from information contained in its articles
of incorporation.

(g) No basis under this Section may consist of any redeemable preference shares
sold to the United States Secretary of Transportation under Sections 505 and 506 of
Public Law 94-210.

(Source: P.A. 91-464, eff. 1-1-00.)
(805 ILCS 5/15.45)

Sec. 15.45. Rate of franchise taxes payable by domestic corporations.

(a) The annual franchise tax payable by each domestic corporation shall be
computed at the rate of 1/12 of 1/10 of 1% for each calendar month or fraction thereof
for the period commencing on the first day of July 1983 to the first day of the
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anniversary month in 1984, but in no event shall the amount of the annual franchise tax
be less than $2.08333 per month assessed on a minimum of $25 per annum or more
than $83,333.333333 per month; commencing on January 1, 1984 to the first day of the
anniversary month in 2004, the annual franchise tax payable by each domestic
corporation shall be computed at the rate of 1/10 of 1% for the 12-months' period
commencing on the first day of the anniversary month or, in cases where a corporation
has established an extended filing month, the extended filing month of the corporation,
but in no event shall the amount of the annual franchise tax be less than $25 nor more
than $1,000,000 per annum; commencing with the first anniversary month that occurs
after December, 2003, the annual franchise tax payable by each domestic corporation
shall be computed at the rate of 1/10 of 1% for the 12-months' period commencing on
the first day of the anniversary month or, in cases where a corporation has established
an extended filing month, the extended filing month of the corporation, but in no event
shall the amount of the annual franchise tax be less than $25 nor more than $2,000,000
per annum.

(b) The annual franchise tax payable by each domestic corporation at the time of
filing a statement of election and interim annual report in connection with an
anniversary month prior to January, 2004 shall be computed at the rate of 1/10 of 1%
for the 12 month period commencing on the first day of the anniversary month of the
corporation next following such filing, but in no event shall the amount of the annual
franchise tax be less than $25 nor more than $1,000,000 per annum; commencing with
the first anniversary month that occurs after December, 2003, the annual franchise tax
payable by each domestic corporation at the time of filing a statement of election and
interim annual report shall be computed at the rate of 1/10 of 1% for the 12-month
period commencing on the first day of the anniversary month of the corporation next
following such filing, but in no event shall the amount of the annual franchise tax be less
than $25 nor more than $2,000,000 per annum.

(c) The annual franchise tax payable at the time of filing the final transition annual
report in connection with an anniversary month prior to January, 2004 shall be an
amount equal to (i) 1/12 of 1/10 of 1% per month of the proportion of paid-in capital
represented in this State as shown in the final transition annual report multiplied by (ii)
the number of months commencing with the anniversary month next following the filing
of the statement of election until, but excluding, the second extended filing month, less
the annual franchise tax theretofore paid at the time of filing the statement of election,
but in no event shall the amount of the annual franchise tax be less than $2.08333 per
month assessed on a minimum of $25 per annum or more than $83,333.333333 per
month; commencing with the first anniversary month that occurs after December, 2003,
the annual franchise tax payable at the time of filing the final transition annual report
shall be an amount equal to (i) 1/12 of 1/10 of 1% per month of the proportion of paid-
in capital represented in this State as shown in the final transition annual report
multiplied by (ii) the number of months commencing with the anniversary month next
following the filing of the statement of election until, but excluding, the second
extended filing month, less the annual franchise tax theretofore paid at the time of filing
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the statement of election, but in no event shall the amount of the annual franchise tax
be less than $2.08333 per month assessed on a minimum of $25 per annum or more
than $166,666.666666 per month.

(d) The initial franchise tax payable after January 1, 1983, but prior to January 1,
1991, by each domestic corporation shall be computed at the rate of 1/10 of 1% for the
12 months' period commencing on the first day of the anniversary month in which the
certificate of incorporation is issued to the corporation under Section 2.10 of this Act,
but in no event shall the franchise tax be less than $25 nor more than $1,000,000 per
annum. The initial franchise tax payable on or after January 1, 1991, but prior to January
1, 2004, by each domestic corporation shall be computed at the rate of 15/100 of 1% for
the 12 month period commencing on the first day of the anniversary month in which the
articles of incorporation are filed in accordance with Section 2.10 of this Act, but in no
event shall the initial franchise tax be less than $25 nor more than $1,000,000 per
annum plus 1/20th of 1% of the basis therefor. The initial franchise tax payable on or
after January 1, 2004, by each domestic corporation shall be computed at the rate of
15/100 of 1% for the 12-month period commencing on the first day of the anniversary
month in which the articles of incorporation are filed in accordance with Section 2.10 of
this Act, but in no event shall the initial franchise tax be less than $25 nor more than
$2,000,000 per annum plus 1/10th of 1% of the basis therefor.

(e) Each additional franchise tax payable by each domestic corporation for the
period beginning January 1, 1983 through December 31, 1983 shall be computed at the
rate of 1/12 of 1/10 of 1% for each calendar month or fraction thereof, between the
date of each respective increase in its paid-in capital and its anniversary month in 1984;
thereafter until the last day of the month that is both after December 31, 1990 and the
third month immediately preceding the anniversary month in 1991, each additional
franchise tax payable by each domestic corporation shall be computed at the rate of
1/12 of 1/10 of 1% for each calendar month, or fraction thereof, between the date of
each respective increase in its paid-in capital and its next anniversary month; however,
if the increase occurs within the 2 month period immediately preceding the anniversary
month, the tax shall be computed to the anniversary month of the next succeeding
calendar year. Commencing with increases in paid-in capital that occur subsequent to
both December 31, 1990 and the last day of the third month immediately preceding the
anniversary month in 1991, the additional franchise tax payable by a domestic
corporation shall be computed at the rate of 15/100 of 1%.

(Source: P.A. 93-32, eff. 12-1-03.)

(805 ILCS 5/15.50)

Sec. 15.50. License fees payable by foreign corporations.

For the privilege of exercising its authority to transact business in this State as set out in
its application therefor or any amendment thereto, the Secretary of State shall charge

and collect from each foreign corporation the following license fees, computed on the
basis and at the rates prescribed in this Act:
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(a) An initial license fee at the time of filing its application for authority to transact
business in this State whenever the application indicates the corporation commenced
transacting business prior to January 1, 1991.

(b) Except as otherwise provided in paragraph (e) of this Section, an additional
license fee at the time of filing (1) a report of the issuance of additional shares, or (2) a
report of an increase in paid-in capital without the issuance of shares, or (3) a report of
cumulative changes in paid-in capital or of an exchange or reclassification of shares,
whenever the report discloses an increase in the amount represented in this State of its
paid-in capital over the greatest amount thereof theretofore reported in any document
required by this Act to be filed in the office of the Secretary of State.

(c) Except as otherwise provided in paragraph (e) of this Section, whenever the
corporation shall be a party to a statutory merger and shall be the surviving corporation,
an additional license fee at the time of filing its report following merger, if the report
discloses that the amount represented in this State of its paid-in capital immediately
after the merger is greater than the aggregate of the amounts represented in this State
of the paid-in capital of all of the merged corporations.

(d) Except as otherwise provided in paragraph (e) of this Section, an additional
license fee payable with the annual franchise tax each year in which the corporation is
required by this Act to file an annual report whenever the report discloses an increase in
the amount represented in this State of its paid-in capital over the amount previously
determined to be represented in this State in accordance with the provisions of this Act.

(e) The additional license fee referred to in paragraphs (b), (c) and (d) of this Section
shall not be payable with respect to issuances of shares or increases in paid-in capital
that occur subsequent to both December 31, 1990 and the last day of the third month
immediately preceding the anniversary month of a foreign corporation in 1991 or to an
increase in the amount represented in this State of its paid-in capital over the amount
previously determined to be represented in this State in accordance with the provisions
of this Act.

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

(805 ILCS 5/15.55)
Sec. 15.55. Basis of computation of license fee payable by foreign corporations.

(a) The basis for the initial license fee payable by a foreign corporation shall be the
amount represented in this State, determined in accordance with the provisions of this
Section, of its paid-in capital whenever the application for authority indicates the
corporation commenced transacting business in this State prior to January 1, 1991.

(b) The basis for an additional license fee payable by a foreign corporation, except in
the case of a statutory merger, shall be the increased amount represented in this State,
determined in accordance with the provisions of this Section, of its paid-in capital as
disclosed by the annual report, by any report of issuance of additional shares, or of an
increase in paid-in capital without the issuance of shares, or of an exchange or
reclassification of shares, or of cumulative changes in paid-in capital, but the basis shall
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not include any increases in its paid-in capital represented in this State that occur after
both December 31, 1990 and the last day of the third month immediately preceding its
anniversary month in 1991.

(c) Whenever a foreign corporation shall be a party to a statutory merger that
becomes effective either prior to January 1, 1991 or on or prior to the last day of the
third month immediately preceding the surviving corporation's anniversary month in
1991 and shall be the surviving corporation, the basis for an additional license fee shall
be the increased amount represented in this State, determined in accordance with the
provisions of this Section, of the paid-in capital of the surviving corporation immediately
after the merger over the aggregate of the amounts represented in this State of the
paid-in capital of the merged corporations.

(d) For the purpose of determining the amount represented in this State of the paid-
in capital of a foreign corporation that shall be a party to a statutory merger that
becomes effective either prior to January 1, 1991 or on or prior to the last day of the
third month immediately preceding the surviving corporation's anniversary month in
1991, the amount represented in this State shall be that proportion of its paid-in capital
that the sum of (1) the value of its property located in this State and (2) the gross
amount of business transacted by it at or from places of business in this State bears to
the sum of (1) the value of all of its property, wherever located, and (2) the gross
amount of its business, wherever transacted.

(e) The proportion represented in this State of the paid-in capital of a foreign
corporation shall be determined from information contained in the latest annual report
of the corporation on file on the date the particular increase in paid-in capital is shown
to have been made, or, if no annual report was on file on the date of the increase, from
information contained in the application of the corporation for authority to transact
business in this State, or, in case of a merger that becomes effective either prior to
January 1, 1991 or on or prior to the last day of the third month immediately preceding
the surviving corporation's anniversary month in 1991, from information contained in
the report of the surviving corporation of the amount of its paid-in capital following the
merger.

(f) No basis under this Section may consist of any redeemable preference shares sold
to the United States Secretary of Transportation under Sections 505 and 506 of Public
Law 94-210.

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

(805 ILCS 5/15.60)
Sec. 15.60. Rate of license fees payable by foreign corporations.

The initial license fee and all additional license fees payable by a foreign corporation
shall be computed at the rate of one-twentieth of one per cent of the basis prescribed in
this Act for the computation of the initial license fee and additional license fees,
respectively, but the initial license fee shall not be less than 50 cents.

(Source: P.A. 83-1025.)
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(805 ILCS 5/15.65)
Sec. 15.65. Franchise taxes payable by foreign corporations.

For the privilege of exercising its authority to transact such business in this State as set
out in its application therefor or any amendment thereto, each foreign corporation shall
pay to the Secretary of State the following franchise taxes, computed on the basis, at
the rates and for the periods prescribed in this Act:

(a) An initial franchise tax at the time of filing its application for authority to transact
business in this State.

(b) An additional franchise tax at the time of filing (1) a report of the issuance of
additional shares, or (2) a report of an increase in paid-in capital without the issuance of
shares, or (3) a report of cumulative changes in paid-in capital or a report of an
exchange or reclassification of shares, whenever any such report discloses an increase in
its paid-in capital over the amount thereof last reported in any document, other than an
annual report, interim annual report or final transition annual report, required by this
Act to be filed in the office of the Secretary of State.

(c) Whenever the corporation shall be a party to a statutory merger and shall be the
surviving corporation, an additional franchise tax at the time of filing its report following
merger, if such report discloses that the amount represented in this State of its paid-in
capital immediately after the merger is greater than the aggregate of the amounts
represented in this State of the paid-in capital of such of the merged corporations as
were authorized to transact business in this State at the time of the merger, as last
reported by them in any documents, other than annual reports, required by this Act to
be filed in the office of the Secretary of State; and in addition, the surviving corporation
shall be liable for a further additional franchise tax on the paid-in capital of each of the
merged corporations as last reported by them in any document, other than an annual
report, required by this Act to be filed with the Secretary of State, from their taxable
year end to the next succeeding anniversary month or, in the case of a corporation
which has established an extended filing month, the extended filing month of the
surviving corporation; however if the taxable year ends within the 2 month period
immediately preceding the anniversary month or the extended filing month of the
surviving corporation, the tax will be computed to the anniversary or, extended filing
month of the surviving corporation in the next succeeding calendar year.

(d) An annual franchise tax payable each year with any annual report which the
corporation is required by this Act to file. (Source: P.A. 92-33, eff. 7-1-01.)

(805 ILCS 5/15.70)

Sec. 15.70. Basis for computation of franchise taxes payable by foreign corporations.
(a) The basis for the initial franchise tax payable by a foreign corporation shall be the

amount represented in this State, determined in accordance with the provisions of this

Section, of its paid-in capital as disclosed by its application for authority to transact
business in this State.
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(b) The basis for an additional franchise tax payable by a corporation, except in the
case of a statutory merger, shall be the increased amount represented in this State,
determined in accordance with the provisions of this Section, of its paid-in capital as
disclosed by any report of issuance of additional shares, or of an increase in paid-in
capital without the issuance of shares, or of an exchange or reclassification of shares, or
of cumulative changes in paid-in capital.

(c) Whenever a foreign corporation shall be a party to a statutory merger and shall
be the surviving corporation, the basis for an additional franchise tax shall be the
increased amount represented in this State, determined in accordance with the
provisions of this Section, of the paid-in capital of the surviving corporation immediately
after the merger over the aggregate of the amounts represented in this State of the
paid-in capital of the merged corporations; provided, however, the basis for a further
additional franchise tax payable by the surviving corporation shall be determined in
accordance with the provisions of this Section, on the paid-in capital of each of the
merged corporations from its taxable year end to the next succeeding anniversary
month or, in the case of a corporation that has established an extended filing month,
the extended filing month of the surviving corporation; however if the taxable year ends
within the 2 month period immediately preceding the anniversary month or, in the case
of a corporation that has established an extended filing month, the extended filing
month of the surviving corporation, the tax shall be computed to the anniversary month
or, in the case of a corporation that has established an extended filing month, the
extended filing month of the surviving corporation in the next succeeding calendar year.

(d) The basis for the annual franchise tax payable by a foreign corporation shall be
the amount represented in this State, determined in accordance with the provisions of
this Section, of its paid-in capital on the last day of the third month preceding the
anniversary month or, in the case of a corporation that has established an extended
filing month, on the last day of the corporation's fiscal year preceding the extended
filing month.

(e) The amount represented in this State of the paid-in capital of a foreign
corporation shall be that proportion of its paid-in capital that the sum of (1) the value of
its property located in this State and (2) the gross amount of business transacted by it at
or from places of business in this State bears to the sum of (1) the value of all of its
property, wherever located, and (2) the gross amount of its business, wherever
transacted, except as follows:

(1) If the corporation elects in its annual report in any year to pay its franchise
tax upon its entire paid-in capital, all franchise taxes accruing against the
corporation for that taxable year shall be computed accordingly until the
corporation elects otherwise in an annual report for a subsequent year.

(2) If the corporation fails to file its annual report in any year within the time
prescribed by this Act, the proportion of its paid-in capital represented in this State
shall be deemed to be its entire paid-in capital, unless its annual report is thereafter
filed and its franchise taxes are thereafter adjusted by the Secretary of State in
accordance with the provisions of this Act, in which case the proportion shall
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likewise be adjusted to the same proportion that would have prevailed if the
corporation had filed its annual report within the time prescribed by this Act.

(3) In the case of a statutory merger that becomes effective either prior to
January 1, 1991 or on or prior to the last day of the third month preceding the
corporation's anniversary month in 1991, the amount of the paid-in capital
represented in this State of the surviving corporation immediately after the merger,
until the filing of the next annual report of such corporation, shall be deemed to be
that proportion of the paid-in capital of the surviving corporation that the aggregate
amounts represented in this State of the sum of the paid-in capital of the merged
corporations, separately determined, bore to the total of the sum of the paid-in
capital of all of the merged corporations immediately prior to the merger.

(f) For increases in paid-in capital that occur either prior to January 1, 1991 or on or
prior to the last day of the third month preceding the corporation's anniversary month
in 1991, the proportion represented in this State of the paid-in capital of a foreign
corporation shall be determined from information contained in the latest annual report
of the corporation on file on the date the particular increase in paid-in capital is shown
to have been made, or, if no annual report was on file on the date of the increase, from
information contained in its application for authority to transact business in this State,
or, in case of a merger that becomes effective either prior to January 1, 1991 or on or
prior to the last day of the third month preceding the surviving corporation's
anniversary month in 1991, from information contained in the report of the surviving
corporation of the amount of its paid-in capital following the merger. For changes in
paid-in capital that occur after both December 31, 1990 and the last day of such third
month, the proportion represented in this State of the paid-in capital of a corporation
shall be determined from information contained in the latest annual report of the
corporation for the taxable period in which the particular increase in paid-in capital is
shown to have been made or, if no annual report was on file on the date of the increase,
from information contained in its application for authority to transact business in
[llinois.

(g) No basis under this Section may consist of any redeemable preference shares
sold to the United States Secretary of Transportation under Sections 505 and 506 of
Public Law 94-210.

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

(805 ILCS 5/15.75)
Sec. 15.75. Rate of franchise taxes payable by foreign corporations.

(a) The annual franchise tax payable by each foreign corporation shall be computed
at the rate of 1/12 of 1/10 of 1% for each calendar month or fraction thereof for the
period commencing on the first day of July 1983 to the first day of the anniversary
month in 1984, but in no event shall the amount of the annual franchise tax be less than
$2.083333 per month based on a minimum of S$25 per annum or more than
$83,333.333333 per month; commencing on January 1, 1984 to the first day of the
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anniversary month in 2004, the annual franchise tax payable by each foreign
corporation shall be computed at the rate of 1/10 of 1% for the 12-months' period
commencing on the first day of the anniversary month or, in the case of a corporation
that has established an extended filing month, the extended filing month of the
corporation, but in no event shall the amount of the annual franchise tax be less than
$25 nor more than $1,000,000 per annum; commencing on January 1, 2004, the annual
franchise tax payable by each foreign corporation shall be computed at the rate of 1/10
of 1% for the 12-month period commencing on the first day of the anniversary month
or, in the case of a corporation that has established an extended filing month, the
extended filing month of the corporation, but in no event shall the amount of the
annual franchise tax be less than $25 nor more then $2,000,000 per annum.

(b) The annual franchise tax payable by each foreign corporation at the time of filing
a statement of election and interim annual report in connection with an anniversary
month prior to January, 2004 shall be computed at the rate of 1/10 of 1% for the 12
month period commencing on the first day of the anniversary month of the corporation
next following the filing, but in no event shall the amount of the annual franchise tax be
less than $25 nor more than $1,000,000 per annum; commencing with the first
anniversary month that occurs after December, 2003, the annual franchise tax payable
by each foreign corporation at the time of filing a statement of election and interim
annual report shall be computed at the rate of 1/10 of 1% for the 12-month period
commencing on the first day of the anniversary month of the corporation next following
such filing, but in no event shall the amount of the annual franchise tax be less than $25
nor more than $2,000,000 per annum.

(c) The annual franchise tax payable at the time of filing the final transition annual
report in connection with an anniversary month prior to January, 2004 shall be an
amount equal to (i) 1/12 of 1/10 of 1% per month of the proportion of paid-in capital
represented in this State as shown in the final transition annual report multiplied by (ii)
the number of months commencing with the anniversary month next following the filing
of the statement of election until, but excluding, the second extended filing month, less
the annual franchise tax theretofore paid at the time of filing the statement of election,
but in no event shall the amount of the annual franchise tax be less than $2.083333 per
month based on a minimum of $25 per annum or more than $83,333.333333 per
month; commencing with the first anniversary month that occurs after December, 2003,
the annual franchise tax payable at the time of filing the final transition annual report
shall be an amount equal to (i) 1/12 of 1/10 of 1% per month of the proportion of paid-
in capital represented in this State as shown in the final transition annual report
multiplied by (ii) the number of months commencing with the anniversary month next
following the filing of the statement of election until, but excluding, the second
extended filing month, less the annual franchise tax theretofore paid at the time of filing
the statement of election, but in no event shall the amount of the annual franchise tax
be less than $2.083333 per month based on a minimum of $25 per annum or more than
$166,666.666666 per month.
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(d) The initial franchise tax payable after January 1, 1983, but prior to January 1,
1991, by each foreign corporation shall be computed at the rate of 1/10 of 1% for the 12
months' period commencing on the first day of the anniversary month in which the
application for authority is filed by the corporation under Section 13.15 of this Act, but
in no event shall the franchise tax be less than $25 nor more than $1,000,000 per
annum. Except in the case of a foreign corporation that has begun transacting business
in lllinois prior to January 1, 1991, the initial franchise tax payable on or after January 1,
1991, by each foreign corporation, shall be computed at the rate of 15/100 of 1% for the
12-month period commencing on the first day of the anniversary month in which the
application for authority is filed by the corporation under Section 13.15 of this Act, but
in no event shall the franchise tax for a taxable year commencing prior to January 1,
2004 be less than $25 nor more than $1,000,000 per annum plus 1/20 of 1% of the basis
therefor and in no event shall the franchise tax for a taxable year commencing on or
after January 1, 2004 be less than $25 or more than $2,000,000 per annum plus 1/20 of
1% of the basis therefor.

(e) Whenever the application for authority indicates that the corporation
commenced transacting business:

(1) prior to January 1, 1991, the initial franchise tax shall be computed at the rate
of 1/12 of 1/10 of 1% for each calendar month; or

(2) after December 31, 1990, the initial franchise tax shall be computed at the
rate of 1/12 of 15/100 of 1% for each calendar month.

(f) Each additional franchise tax payable by each foreign corporation for the period
beginning January 1, 1983 through December 31, 1983 shall be computed at the rate of
1/12 of 1/10 of 1% for each calendar month or fraction thereof between the date of
each respective increase in its paid-in capital and its anniversary month in 1984;
thereafter until the last day of the month that is both after December 31, 1990 and the
third month immediately preceding the anniversary month in 1991, each additional
franchise tax payable by each foreign corporation shall be computed at the rate of 1/12
of 1/10 of 1% for each calendar month, or fraction thereof, between the date of each
respective increase in its paid-in capital and its next anniversary month; however, if the
increase occurs within the 2 month period immediately preceding the anniversary
month, the tax shall be computed to the anniversary month of the next succeeding
calendar year. Commencing with increases in paid-in capital that occur subsequent to
both December 31, 1990 and the last day of the third month immediately preceding the
anniversary month in 1991, the additional franchise tax payable by a foreign corporation
shall be computed at the rate of 15/100 of 1%.

(Source: P.A. 92-33, eff. 7-1-01; 93-32, eff. 12-1-03.)

(805 ILCS 5/15.80)

Sec. 15.80. Computation and collection of annual franchise taxes - proceeding for
dissolution or revocation if not paid.
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(a) It shall be the duty of the Secretary of State to collect all annual franchise taxes,
penalties, and interest imposed by or payable in accordance with this Act.

(b) During the calendar year 1983, each corporation must 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 month in 1984; thereafter, within 60 days prior to the
first day of the anniversary month or, in cases where a corporation has established an
extended filing month, the extended filing month each year the Secretary of State shall
collect from each corporation, domestic or foreign, required to file an annual report in
such year, the franchise tax payable by it for the 12 months' period commencing on the
first day of the anniversary month or, in cases where a corporation has established an
extended filing month, the extended filing month of such year or, in the case of a
corporation which has filed a statement of election of an extended filing date, the
interim period resulting therefrom in accordance with the foregoing provisions; and, if it
has failed to file its annual report and pay its franchise tax within the time prescribed by
this Act, the penalties and interest will be imposed pursuant to this Act upon such
corporation for its failure so to do; and the Secretary of State shall mail a written notice
to each corporation against 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 payable for the taxable year and the amount 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) All annual franchise taxes for the taxable year commencing on July 1, 1983 to the
anniversary month of each corporation in 1984 shall be due and payable by July 1, 1983.
Beginning with January 1984, all annual reports, fees, and franchise taxes shall be due
and payable prior to the first day of the anniversary month or, in the case of a
corporation which has established an extended filing month subsequent to January 1,
1991, the extended filing month 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 imposed 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 domestic
corporation or under Section 13.55 for revocation of a foreign corporation.

(d) For the purpose of enforcing collection, all annual franchise taxes payable in
accordance with this Act, and all penalties due thereon and all interest and costs that
shall accrue in connection with the collection thereof, shall be a prior and first lien on
the real and personal property of the corporation from and including the date of the
year when such franchise taxes become due and payable until such taxes, penalties,
interest, and costs shall have been paid.

(Source: P.A. 93-59, eff. 7-1-03.)

(805 ILCS 5/15.85)
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Sec. 15.85. Effect of nonpayment of fees or taxes.

(a) The Secretary of State shall not file any articles, statements, certificates, reports,
applications, notices, or other papers relating to any corporation, domestic or foreign,
organized under or subject to the provisions of this Act until all fees, franchise taxes,
and charges provided to be paid in connection therewith shall have been paid to him or
her, or while the corporation is in default in the payment of any fees, franchise taxes,
charges, penalties, or interest herein provided to be paid by or assessed against it, or
when the lllinois Department of Revenue has given notice that the corporation is in
default in the filing of a return or the payment of any final assessment of tax, penalty or
interest as required by any tax Act administered by the Department.

(b) The Secretary of State shall not file, with respect to any domestic or foreign
corporation, any document required or permitted to be filed by this Act, which has an
effective date other than the date of filing until there has been paid by such corporation
to the Secretary of State all fees, taxes and charges due and payable on or before said
effective date.

(c) No corporation required to pay a franchise tax, license fee, penalty, or interest
under this Act shall maintain any civil action until all such franchise taxes, license fees,
penalties, and interest have been paid in full.

(d) The Secretary of State shall, from information received from the lIllinois
Commerce Commission, compile and keep a list of all domestic and foreign corporations
which are regulated pursuant to the provisions of "An Act concerning public utilities",
approved June 29, 1921, and Chapter 18 of "The lllinois Vehicle Code", approved
September 29, 1969, and which hold, as a prerequisite for doing business in this State,
any franchise, license, permit or right to engage in any business regulated by such Acts.

(e) Within 10 days after any such corporation fails to pay a franchise tax, license fee,
penalty, or interest required under this Act, the Secretary shall, by written notice, so
advise the Secretary of the Illinois Commerce Commission.

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

(805 ILCS 5/15.90)
Sec. 15.90. Statute of limitations.

(a) Except as otherwise provided in this Section and notwithstanding anything to the
contrary contained in any other Section of this Act, no domestic corporation or foreign
corporation shall be obligated to pay any annual franchise tax, fee, or penalty or interest
thereon imposed under this Act, nor shall any administrative or judicial sanction
(including dissolution) be imposed or enforced nor access to the courts of this State be
denied based upon nonpayment thereof more than 7 years after the date of filing the
annual report with respect to the period during which the obligation for the tax, fee,
penalty or interest arose, unless (1) within that 7 year period the Secretary of State
sends a written notice to the corporation to the effect that (A) administrative or judicial
action to dissolve the corporation or revoke its certificate of authority for nonpayment
of a tax, fee, penalty or interest has been commenced; or (B) the corporation has
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submitted a report but has failed to pay a tax, fee, penalty or interest required to be
paid therewith; or (C) a report with respect to an event or action giving rise to an
obligation to pay a tax, fee, penalty or interest is required but has not been filed, or has
been filed and is in error or incomplete; or (2) the annual report by the corporation was
filed with fraudulent intent to evade taxes payable under this Act. A corporation
nonetheless shall be required to pay all taxes that would have been payable during the
most recent 7 year period due to a previously unreported increase in paid-in capital that
occurred prior to that 7 year period and interest and penalties thereon for that period.

(b) If within 2 years following a change in control of a corporation the corporation
voluntarily pays in good faith all known obligations of the corporation imposed by this
Article 15 with respect to reports that were required to have been filed since the
beginning of the 7 year period ending on the effective date of the change in control, no
action shall be taken to enforce or collect obligations of that corporation imposed by
this Article 15 with respect to reports that were required to have been filed prior to that
7 year period regardless of whether the limitation period set forth in subsection (a) is
otherwise applicable. For purposes of this subsection (b), a change in control means a
transaction, or a series of transactions consummated within a period of 180 consecutive
days, as a result of which a person which owned less than 10% of the shares having the
power to elect directors of the corporation acquires shares such that the person
becomes the holder of 80% or more of the shares having such power. For purposes of
this subsection (b) a person means any natural person, corporation, partnership, trust or
other entity together with all other persons controlled by, controlling or under common
control with such person.

(c) Except as otherwise provided in this Section and notwithstanding anything to the
contrary contained in any other Section of this Act, no foreign corporation that has not
previously obtained a certificate of authority under this Act shall, upon voluntary
application for a certificate of authority filed with the Secretary of State prior to January
1, 2001, be obligated to pay any tax, fee, penalty, or interest imposed under this Act,
nor shall any administrative or judicial sanction be imposed or enforced based upon
nonpayment thereof with respect to a period during which the obligation arose that is
prior to January 1, 1993 unless (1) prior to receipt of the application for a certificate of
authority the Secretary of State had sent written notice to the corporation regarding its
failure to obtain a certificate of authority, (2) the corporation had submitted an
application for a certificate of authority previously but had failed to pay any tax, fee,
penalty or interest to be paid therewith, or (3) the application for a certificate of
authority was submitted by the corporation with fraudulent intent to evade taxes
payable under this Act. A corporation nonetheless shall be required to pay all taxes and
fees due under this Act that would have been payable since January 1, 1993 as a result
of commencing the transaction of its business in this State and interest thereon for that
period.

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

(805 ILCS 5/15.95)
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(Text of Section from P.A. 93-32)
Sec. 15.95. Department of Business Services Special Operations Fund.

(a) A special fund in the State treasury known as the Division of Corporations Special
Operations Fund is renamed the Department of Business Services Special Operations
Fund. Moneys deposited into the Fund shall, subject to appropriation, be used by the
Department of Business Services of the Office 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 limited to, expenditures for
personal services, retirement, social security, contractual services, equipment,
electronic data processing, and telecommunications.

(b) The balance in the Fund at the end of any fiscal year shall not exceed $600,000
and any amount in excess thereof shall be transferred to the General Revenue Fund.

(c) All 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" means services rendered within the same day, or within 24
hours from the time, the request therefor is submitted by the filer, law firm, service
company, or messenger physically in person or, at the Secretary of State's discretion, by
electronic means, to the Department's Springfield Office and includes requests for
certified copies, photocopies, and certificates of good standing or fact made to the
Department's Springfield Office in person or by telephone, or requests for certificates of
good standing or fact made in person or by telephone to the Department's Chicago
Office.

(e) Fees for expedited services shall be as follows:
Restatement of articles, $200;
Merger, consolidation or exchange, $200;
Articles of incorporation, $100;
Articles of amendment, $100;
Revocation of dissolution, $100;
Reinstatement, $100;
Application for authority, $100;
Cumulative report of changes in issued shares or paid-in capital, $100;
Report following merger or consolidation, $100;
Certificate of good standing or fact, $20;

All other filings, copies of documents, annual reports for the 3 preceding
years, and copies of documents of dissolved or revoked corporations having a
file number over 5199, S50.
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(f) Expedited services shall not be available for a statement of correction, a petition
for refund or adjustment, or a request involving more than 3 year's annual reports or
involving dissolved corporations with a file number below 5200.

(Source: P.A. 91-463, eff. 1-1-00; 92-33, eff. 7-1-01; 93-32, eff. 9-1-03.)

(Text of Section from P.A. 93-59)
Sec. 15.95. Department of Business Services Special Operations Fund.

(a) A special fund in the State treasury known as the Division of Corporations Special
Operations Fund is renamed the Department of Business Services Special Operations
Fund. Moneys deposited into the Fund shall, subject to appropriation, be used by the
Department of Business Services of the Office 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 limited to, expenditures for
personal services, retirement, social security, contractual services, equipment,
electronic data processing, and telecommunications.

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

(c) All 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" means services rendered within the same day, or within 24
hours from the time, the request therefor is submitted by the filer, law firm, service
company, or messenger physically in person or, at the Secretary of State's discretion, by
electronic means, to the Department's Springfield Office and includes requests for
certified copies, photocopies, and certificates of good standing or fact made to the
Department's Springfield Office in person or by telephone, or requests for certificates of
good standing or fact made in person or by telephone to the Department's Chicago
Office.

(e) Fees for expedited services shall be as follows:

Restatement of articles, $100;
Merger, consolidation or exchange, $100;
Articles of incorporation, $50;
Articles of amendment, S50;
Revocation of dissolution, $50;
Reinstatement, $50;
Application for authority, $50;
Cumulative report of changes in issued shares or paid-in capital, S50;
Report following merger or consolidation, $50;
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Certificate of good standing or fact, $10;

All other filings, copies of documents, annual reports filed on or after January
1, 1984, and copies of documents of dissolved or revoked corporations having a
file number over 5199, $25.

(f) Expedited services shall not be available for a statement of correction, a petition
for refund or adjustment, or a request involving annual reports filed before January 1,
1984 or involving dissolved corporations with a file number below 5200.

(Source: P.A. 91-463, eff. 1-1-00; 92-33, eff. 7-1-01; 93-59, eff. 7-1-03.)

(805 ILCS 5/15.97)
Sec. 15.97. Corporate Franchise Tax Refund Fund.

(a) Beginning July 1, 1993, a percentage of the amounts collected under Sections
15.35, 15.45, 15.65, and 15.75 of this Act shall be deposited into the Corporate
Franchise Tax Refund Fund, a special Fund hereby created in the State treasury. From
July 1, 1993, until December 31, 1994, there shall be deposited into the Fund 3% of the
amounts received under those Sections. Beginning January 1, 1995, and for each fiscal
year beginning thereafter, 2% of the amounts collected under those Sections during the
preceding fiscal year shall be deposited into the Fund.

(b) Beginning July 1, 1993, moneys in the Fund shall be expended exclusively for the
purpose of paying refunds payable because of overpayment of franchise taxes,
penalties, or interest under Sections 13.70, 15.35, 15.45, 15.65, 15.75, and 16.05 of this
Act and making transfers authorized under this Section. Refunds in accordance with the
provisions of subsections (f) and (g) of Section 1.15 and Section 1.17 of this Act may be
made from the Fund only to the extent that amounts collected under Sections 15.35,
15.45, 15.65, and 15.75 of this Act have been deposited in the Fund and remain
available. Within a reasonable time after the 30th day of June of each year, the
Secretary of State shall direct and the Comptroller shall order transferred to the General
Revenue Fund all amounts in excess of $100,000 remaining in the fund as of June 30.

(c) This Act shall constitute an irrevocable and continuing appropriation from the
Corporate Franchise 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. 93-59, eff. 7-1-03.)
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ARTICLE 16. PENALTIES
(805 ILCS 5/16.05)

Sec. 16.05. Penalties and interest imposed upon corporations.

(a) Each corporation, domestic or foreign, that fails or refuses to file any annual
report or report of cumulative changes in paid-in capital and pay any franchise tax due
pursuant to the report prior to the first day of its anniversary month or, in the case of a
corporation which has established an extended filing month, the extended filing month
of the corporation shall pay a penalty of 10% of the amount of any delinquent franchise
tax due for the report.

(b) Each corporation, domestic or foreign, that fails or refuses to file a report of
issuance of shares or increase in paid-in capital within the time prescribed by this Act is
subject to a penalty on any obligation occurring prior to January 1, 1991, and interest on
those obligations on or after January 1, 1991, for each calendar month or part of month
that it is delinquent in the amount of 1% of the amount of license fees and franchise
taxes provided by this Act to be paid on account of the issuance of shares or increase in
paid-in capital.

(c) Each corporation, domestic or foreign, that fails or refuses to file a report of
cumulative changes in paid-in capital or report following merger within the time
prescribed by this Act is subject to interest on or after January 1, 1992, for each calendar
month or part of month that it is delinquent, in the amount of 1% of the amount of
franchise taxes provided by this Act to be paid on account of the issuance of shares or
increase in paid-in capital disclosed on the report of cumulative changes in paid-in
capital or report following merger, or $1, whichever is greater.

(d) If the annual franchise tax, or the supplemental annual franchise tax for any 12-
month period commencing July 1, 1968, or July 1 of any subsequent year through June
30, 1983, assessed in accordance with this Act, is not paid by July 31, it is delinquent,
and there is added a penalty prior to January 1, 1991, and interest on and after January
1, 1991, of 1% for each month or part of month that it is delinquent commencing with
the month of August, or $S1, whichever is greater.

(e) If the supplemental annual franchise tax assessed in accordance with the
provisions of this Act for the 12-month period commencing July 1, 1967, is not paid by
September 30, 1967, it is delinquent, and there is added a penalty prior to January 1,
1991, and interest on and after January 1, 1991, of 1% for each month or part of month
that it is delinquent commencing with the month of October, 1967.

(f) If any annual franchise tax for any period beginning on or after July 1, 1983, is not
paid by the time period herein prescribed, it is delinquent and there is added a penalty
prior to January 1, 1991, and interest on and after January 1, 1991, of 1% for each
month or part of a month that it is delinquent commencing with the anniversary month
or in the case of a corporation that has established an extended filing month, the
extended filing month, or $1, whichever is greater.
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(g) Any corporation, domestic or foreign, failing to pay the prescribed fee for
assumed corporate name renewal when due and payable shall be given notice of
nonpayment by the Secretary of State by regular mail; and if the fee together with a
penalty fee of $5 is not paid within 90 days after the notice is mailed, the right to use
the assumed name shall cease.

(h) Any corporation which (i) puts forth any sign or advertisement, assuming any
name other than that by which it is incorporated or otherwise authorized by law to act
or (ii) violates Section 3.25, shall be guilty of a Class C misdemeanor and shall be
deemed guilty of an additional offense for each day it shall continue to so offend.

(i) Each corporation, domestic or foreign, that fails or refuses (1) to file in the office
of the recorder within the time prescribed by this Act any document required by this Act
to be so filed, or (2) to answer truthfully and fully within the time prescribed by this Act
interrogatories propounded by the Secretary of State in accordance with this Act, or (3)
to perform any other act required by this Act to be performed by the corporation, is
guilty of a Class C misdemeanor.

(j) Each corporation that fails or refuses to file articles of revocation of dissolution
within the time prescribed by this Act is subject to a penalty for each calendar month or
part of the month that it is delinquent in the amount of $50.

(Source: P.A. 91-464, eff. 1-1-00; 91-906, eff. 1-1-01.)

(805 ILCS 5/16.10)
Sec. 16.10. Penalties imposed upon officers and directors.

Each officer and director of a corporation, domestic or foreign, who fails or refuses
within the time prescribed by this Act to answer truthfully and fully interrogatories
propounded to him or her by the Secretary of State in accordance with the provisions of
this Act, or who signs any report or statement filed with the Secretary of State which is
known to such officer or director to be false in any material statement or
representation, commits a Class C misdemeanor.

(Source: P.A. 84-924.)
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ARTICLE 17. REPEALER

(805 ILCS 5/17.05)
Sec. 17.05.

"The Business Corporation Act", filed July 13, 1933, as amended, is repealed.
(Source: P.A. 83-1025.)
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