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6  

7  

8 SYNOPSIS:         Under existing law, only corporations,

9 limited liability partnerships, and professional

10 associations are required to file any annual

11 reports to stay active. 

12 This bill would require all filing entities

13 and foreign filing entities to file an annual

14 report to assist the state in determining which

15 filing entities and foreign filing entities are

16 active and which may need to be cancelled or

17 revoked through an administrative dissolution

18 process.

19 This bill would allow the Secretary of

20 State, after proper notice, to administratively

21 dissolve entities which are no longer active and

22 have not complied with filing an annual report.

23 Existing law also provides a schedule of

24 fees for annual reports for corporations, limited

25 liability partnerships, and professional

26 associations.
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1 This bill would make the fee schedule

2 consistent between those business entities.

3  

4 A BILL

5 TO BE ENTITLED

6 AN ACT

7  

8 Relating to business entities; to amend Sections

9 10A-1-4.02, 10A-1-4.31, 10A-2-16.01, 10A-2-16.22, 10A-4-5.04,

10 and 10A-8-10.01, Code of Alabama 1975, to require all filing

11 entities and foreign filing entities to file an annual report

12 to assist the state in determining which filing entities and

13 foreign filing entities are active and which may need to be

14 cancelled or revoked through an administrative dissolution

15 process; to add Division F to Article 3, Chapter 1, Title 10A,

16 Code of Alabama 1975; to allow the Secretary of State to

17 administratively dissolve entities which are no longer active

18 and have not complied with filing an annual report; to require

19 notice prior to administrative dissolution of the business

20 entity; to provide for a fee schedule that is consistent

21 between the certain business entities; to make technical

22 changes; and to repeal Sections 10A-2-14.20, 10A-2-14.21,

23 10A-2-14.22, and 10A-2-14.23, Code of Alabama 1975, relating

24 to administrative dissolution of corporations.

25 BE IT ENACTED BY THE LEGISLATURE OF ALABAMA:
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1 Section 1. Sections 10A-1-4.02, 10A-1-4.31,

2 10A-2-16.01, 10A-2-16.22, 10A-4-5.04, and 10A-8-10.01, Code of

3 Alabama 1975, are amended to read as follows:

4 "§10A-1-4.02.

5 "(a) The following filing instruments shall be

6 delivered to the judge of probate for filing, except as the

7 chapter applicable to an entity or other provision of this

8 title provides for filing by the Secretary of State or another

9 filing officer:

10 "(1) certificates Certificates of formation or any

11 amendments or restatements thereof;.

12 "(2) certificates Certificates of termination;.

13 "(3) certificates Certificates of revocation of

14 termination;.

15 "(4) certificates Certificates of correction to any

16 filing instrument required to be delivered to the office of

17 the judge of probate for filing; and.

18 "(5) any Any other filing instrument required or

19 permitted under this title to be delivered to the judge of

20 probate for filing.

21 "(b) Any of the following filing instruments

22 delivered to the office of the judge of probate for filing

23 shall be accompanied by an additional exact or conformed copy

24 to permit the judge of probate to transmit to the Secretary of

25 State a certified copy thereof as required by subsection (g):

26 "(1) certificates Certificates of formation;.

Page 3



1 "(2)amendments Amendments to certificates of

2 formation that alter the name of any entity;.

3 "(3) restated Restated certificates of formation;.

4 "(4) certificates Certificates of termination;.

5 "(5) certificates Certificates of revocation of

6 termination; and.

7 "(6) certificates Certificates of correction

8 correcting any of the foregoing filing instruments.

9 "(c) The following filing instruments shall be

10 delivered to the Secretary of State for filing:

11 "(1) certificates Certificates or articles of

12 merger, statements of conversion, and articles of share

13 exchange;.

14 "(2) registration Registration of a foreign entity

15 for authority to transact business in this state;.

16 "(3) the The annual report of a business

17 corporation, which may be made as provided in Section

18 10A-2-16.22 by filing with the Department of Revenue the

19 public record information required by Chapter 14A of Title 40,

20 together with the prescribed fee for the annual report;

21 reporting entity and a foreign reporting entity as required by

22 Section 10A-1-3.51.

23 "(4) for For corporations created by an act of the

24 Legislature prior to the adoption of the Constitution of

25 Alabama of 1901, or for entities which have resulted from a

26 merger, share exchange, or conversion, all filing instruments
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1 required by this title to be delivered to the judge of probate

2 for filing shall be delivered to the Secretary of State for

3 filing;.

4 "(5) any Any other filing instrument required or

5 permitted under this title to be delivered to the Secretary of

6 State for filing;.

7 "(6) articles Articles of correction of any filing

8 instrument required or permitted to be delivered to the

9 Secretary of State for filing; and.

10 "(7) any Any other filing instrument required or

11 permitted to be filed under this title and not expressly

12 required or permitted to be delivered to the Secretary of

13 State or judge of probate or other designated filing office

14 for filing.

15 "(d) The filing of partnership statements shall be

16 as provided in Section 10A-8-1.06.

17 "(e) Certificates of merger, articles of merger or

18 share exchange, and statements of conversion delivered to the

19 Secretary of State for filing shall be accompanied by the

20 additional number of exact or conformed copies of articles as

21 may be required for purposes of subsection (g) hereof.

22 "(f) If the judge of probate or Secretary of State,

23 as the case may be, finds that a filing instrument delivered

24 under this section and Section 10A-1-4.01 substantially

25 conforms to the provisions of this title that apply to the

26 entity and that all required fees have been paid, and if, in
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1 the case of a certificate of formation or an amendment to a

2 certificate of formation that would change the name of the

3 entity, the judge of probate finds that the name of the entity

4 has been reserved under Section 10A-1-5.11, the judge of

5 probate or Secretary of State, as the case may be, shall file

6 it immediately upon delivery by:

7 "(1) endorsing Endorsing "filed," together with his

8 or her name and official title and the date and time of

9 receipt on the instrument and all copies required hereunder

10 and on the receipt for the filing fee;.

11 "(2) accepting Accepting it into the filing system

12 adopted by the judge or probate or Secretary of State and

13 assigning the instrument a date of filing; and.

14 "(3) delivering Delivering a copy thereof, endorsed

15 as provided in subdivision (1), with the filing fee receipt,

16 or acknowledgment of receipt of the instrument if no filing

17 fee is required, to the entity or its representative.

18 "(g) In the case of any of the filing instruments

19 described in subsection (b), the judge of probate shall within

20 10 days transmit a certified copy of the filing instrument to

21 the Secretary of State. In the case of certificates or

22 articles of merger, statements of conversion, or articles of

23 share exchange, the Secretary of State shall promptly transmit

24 a certified copy thereof to the office of the judge of probate

25 of the county in which each domestic entity's certificate of

26 formation, if any, is filed.
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1 "(h) If the judge of probate or Secretary of State,

2 as the case may be, refuses to file a filing instrument, he or

3 she shall return it to the domestic or foreign entity or its

4 representative within seven days after the filing instrument

5 was delivered, together with a brief, written explanation of

6 the reason for his or her refusal.

7 "(i) The judge of probate's or Secretary of State's

8 duty to file filing instruments under this title is

9 ministerial. His or her filing or refusing to file a filing

10 instrument does not:

11 "(1) affect Affect the validity or invalidity of the

12 filing instrument in whole or in part;.

13 "(2) relate Relate to the correctness or

14 incorrectness of information contained in the filing

15 instrument; or.

16 "(3) create Create a presumption that the filing

17 instrument is valid or invalid or that information contained

18 in the filing instrument is correct or incorrect.

19 "(j) The Secretary of State shall keep an

20 alphabetical list of domestic and foreign entities, the

21 certificates of formation, or registrations for authority to

22 transact business in this state, for which are filed in his or

23 her office, together with the data contained in the filing

24 instruments.

25 "§10A-1-4.31.
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1 "(a) The judge of probate or the Secretary of State,

2 as the case may be, shall collect the following fees when the

3 filing instruments described in this title are delivered to

4 him or her for filing:

FILING INSTRUMENT5

FEE FOR STATE OF

ALABAMA

FEE FOR THE JUDGE OF

PROBATE 

(1) Certificate of6

7 formation and re-

8 stated certificate

9 of formation $100 $50

(2) Amendment to10

11 certificate of  for-

12 mation $50 $25

(3) Name reserva-13

14 tions   

A. less than 2415

16 hours $25 No fee

B. 24 hours or more17 $10 No fee

(4) Certificate of18

19 termination $100 $50

(5) Certificate of20

21 merger; articles of 

22 consolidation or

23 share exchange $100 $50
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(6) Foreign entity1

2 registration includ-

3 ing  registration of

4 foreign limited lia-

5 bility  partnership $150 No fee

(7) Certificate of6

7 existence   

A. Less than 248

9 hours $25 No fee

B. 24 hours or more10 $10 No fee

(8) Registered lim-11

12 ited liability 

13 partnership regis-

14 tration $100 $50

(9) Registered lim-15

16 ited liability part-

17 nership annual An-

18 nual report $100 $75 No fee

(10) Reinstatement19

20 of Administratively

21 dissolved entity $100 No fee

(10)(11) Partnership22

23 statement (filing or 

24 certifying) $25 $25
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(11)(12) Any other1

2 filing instrument 

3 required or permit-

4 ted to be filed un-

5 der  this title $25 $25

"(b) When appropriate, two checks shall accompany a6

7 filing instrument delivered to the judge of probate or the

8 Secretary of State for filing, one payable to the judge of

9 probate for all charges for the judge of probate, and one

10 payable to the State of Alabama covering all charges for the

11 Secretary of State. In the case of any filing instrument

12 delivered for filing to the judge of probate accompanied by a

13 check for the charges for the Secretary of State, the check

14 for the Secretary of State shall be forwarded by the judge of

15 probate to the Secretary of State. In the case of any filing

16 instrument delivered for filing to the Secretary of State

17 accompanied by a check for the judge of probate, the check for

18 the judge of probate shall be forwarded by the Secretary of

19 State to the judge of probate.

20 "(c) There is hereby established in the State

21 Treasury a fund to be known and designated as the Secretary of

22 State Entity Fund. All funds, fees, charges, costs, and

23 collections accruing to or collected by the Secretary of State

24 under the foregoing provisions of this section or any other

25 fees collected by the Secretary of State relating to entities
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1 shall be deposited into the State Treasury to the credit of

2 the Secretary of State Entity Fund except as so provided in

3 subsection (e).

4 "(d) All funds now or hereafter deposited in the

5 State Treasury to the credit of the Secretary of State Entity

6 Fund shall not be expended for any purpose whatsoever unless

7 the same shall have been allotted and budgeted in accordance

8 with the provisions of Article 4 of Chapter 4 of Title 41, and

9 only in the amounts and for the purposes provided by the

10 Legislature in the general appropriation bill or this section.

11 "(e) Seventy percent of funds collected by the

12 Secretary of State in relation to entities during the fiscal

13 year shall be deposited to the credit of the State General

14 Fund.

15 "(f) The fees herein imposed for the office of the

16 judge of probate shall be charged and paid into the

17 appropriate county treasury or to the judge of probate as may

18 be authorized or required by law.

19 "(g) The Secretary of State shall collect the

20 following fees for copying and certifying the copy of any

21 filing instrument relating to a domestic or foreign entity:

22 "(1) One dollar fifty cents ($1.50) a page for

23 copying; and

24 "(2) Five dollars ($5) for the certificate.
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1 "(h) The judge of probate shall collect the

2 following fees for copying and certifying the copy of any

3 filing instrument relating to an entity:

4 "(1) One dollar fifty cents ($1.50) a page for

5 copying; and

6 "(2) Five dollars ($5) for the certificate.

7 "(i) For requests of immediate expedition of

8 documents to be obtained in less than 24 hours, other than

9 name reservations and certificates of existence, by the

10 Secretary of State regarding document filings, certifications,

11 and certificates in addition to required fees, a one hundred

12 dollar ($100) surcharge shall be imposed.

13 "§10A-2-16.01.

14 "(a) A corporation shall keep as permanent records

15 minutes of all meetings of its shareholders and board of

16 directors, a record of all actions taken by the shareholders

17 or board of directors without a meeting, and a record of all

18 actions taken by a committee of the board of directors in

19 place of the board of directors on behalf of the corporation.

20 "(b) A corporation shall maintain appropriate

21 accounting records.

22 "(c) A corporation or its agent shall maintain a

23 record of its shareholders, in a form that permits preparation

24 of a list of the names and addresses of all shareholders, in

25 alphabetical order by class or shares showing the number and

26 class of shares held by each.
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1 "(d) A corporation shall maintain its records in

2 written form or in another form capable of conversion into

3 written form within a reasonable time.

4 "(e) Each domestic corporation and any foreign

5 corporation having its principal office within this state

6 shall keep a copy of the following records at its principal

7 office:

8 "(1) Its articles or restated articles of

9 incorporation and all amendments to them currently in effect;.

10 "(2) Its bylaws or restated bylaws and all

11 amendments to them currently in effect;.

12 "(3) Resolutions adopted by its board of directors

13 creating one or more classes or series of shares, and fixing

14 their relative rights, preferences, and limitations, if shares

15 issued pursuant to those resolutions are outstanding;.

16 "(4) The minutes of all shareholders' meetings, and

17 records of all actions taken by shareholders without a

18 meeting, for the past three years;.

19 "(5) All written communications to shareholders

20 generally within the past three years, including the financial

21 statements furnished for the past three years under Section

22 10A-2-16.20;.

23 "(6) A list of the names and business addresses of

24 its current directors and officers; and.

25 "(7) Its most recent annual report delivered to the

26 Secretary of State under Section 10A-2-16.22 10A-1-3.51, or

Page 13



1 public record information filed with the Department of Revenue

2 in lieu thereof.

3 "§10A-2-16.22.

4 "(a) Each domestic corporation, and each foreign

5 corporation authorized to transact business in this state,

6 shall deliver to the Secretary of State for filing an annual

7 report that sets forth: pursuant to Section 10A-1-3.51

8 together with the prescribed fee for the annual report.

9 "(1) The name of the corporation and the state or

10 other jurisdiction under whose law it is incorporated;

11 "(2) The address of its registered office and the

12 name of its registered agent at that office in this state;

13 "(3) The address of its principal office including,

14 in the case of a foreign corporation, the address of its

15 principal office in the state or other jurisdiction under

16 whose law it is incorporated;

17 "(4) The names and respective addresses of its

18 president and secretary; and

19 "(5) A brief statement of the character of business

20 in which it is actually engaged in this state.

21 "(b) Information in the annual report must be

22 current as of the date the annual report is executed on behalf

23 of the corporation.

24 "(c) The first annual report must be delivered to

25 the Secretary of State between January 1 and March 15 of the

26 year following the calendar year in which a domestic
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1 corporation was incorporated or a foreign corporation was

2 authorized to transact business. Subsequent annual reports

3 must be delivered to the Secretary of State between January 1

4 and March 15 of the following calendar years.

5 "(d) If an annual report does not contain the

6 information required by this section, the Secretary of State

7 shall promptly notify the reporting domestic or foreign

8 corporation in writing and return the report to it for

9 correction. If the report is corrected to contain the

10 information required by this section and delivered to the

11 Secretary of State within 30 days after the effective date of

12 notice, it is deemed to be timely filed.

13 "(e) The public record information filed with the

14 Department of Revenue, pursuant to Chapter 14A of Title 40

15 shall constitute and be accepted in lieu of the annual report

16 required pursuant to this section, provided that a ten dollar

17 ($10) fee for the State of Alabama accompany the public record

18 information filed by the corporation annually with the

19 Department of Revenue. The fee for the annual report shall be

20 deposited in the State Treasury to the credit of the Secretary

21 of State Entity Fund as prescribed by Section 10A-1-4.31.

22 "§10A-4-5.04.

23 "(a) Every professional corporation, domestic or

24 foreign, which is required to file an annual report under

25 Section 10A-2-16.22 10A-1-3.51, shall include in the annual
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1 report, in addition to the items required by Section

2 10A-2-16.22 10A-1-3.51:

3 "(1) A statement that all the shareholders, at least

4 one director, and the president of the corporation are

5 qualified persons with respect to the corporation, and.

6 "(2) In the case of a foreign professional

7 corporation, the name or names of the Alabama licensed

8 professional or professionals through whom the foreign

9 professional corporation will render professional services in

10 Alabama.

11 "(b) Financial information contained in the annual

12 report of a professional corporation, other than the amount of

13 stated capital of the corporation, shall not be open to public

14 inspection nor shall the licensing authority disclose any

15 facts or information obtained therefrom except insofar as its

16 official duty may require the same to be made public or in the

17 event the information is required for evidence in any criminal

18 proceedings or in any other action by the State of Alabama.

19 "§10A-8-10.01.

20 "(a) To become a registered limited liability

21 partnership, a partnership shall file with the judge of

22 probate in the county in which the partnership has its

23 principal office, or if the partnership is required to have a

24 registered agent, with the judge of probate in the county in

25 which the registered office is located, and with the Secretary

26 of State a registration stating all of the following: 
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1 "(i) the (1) The name of the registered limited

2 liability partnership;. 

3 "(ii) the (2) The street, and mailing, if different,

4 address of its principal office;. 

5 "(iii) if (3) If the partnership's principal office

6 is not located in this state, the street, and mailing, if

7 different, address of a registered office and the name of the

8 registered agent at that office for service of process in this

9 state which the partnership shall be required to maintain;. 

10 "(iv) a (4) A brief statement of the business in

11 which the partnership engages;. 

12 "(v) a (5) A statement that the partnership thereby

13 registers as a registered limited liability partnership; and. 

14 "(vi) any (6) other information the partnership

15 determines to include.

16 "(b) The registration shall be executed by one or

17 more partners authorized to execute a registration.

18 "(c) The registration shall be accompanied by a fee

19 for the judge of probate and for the Secretary of State in the

20 respective amounts prescribed by Section 10A-1-4.31.

21 "(d) The judge of probate shall register as a

22 registered limited liability partnership any partnership that

23 submits a completed registration with the required

24 registration fee.

25 "(e) A partnership registered under this section

26 shall pay each year following the year in which its
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1 registration is filed, on a date specified by the Secretary of

2 State, an annual fee in the amount prescribed by Section

3 10A-1-4.31. The fee must be accompanied by a notice, on a form

4 provided by the Secretary of State, which shall set forth any

5 material changes in the information required to be contained

6 in the partnership's registration.

7 "(f)(e) The registration is effective immediately on

8 the date the registration is filed with the judge of probate

9 or at any later date or time specified in the registration,

10 and remains effective until: 

11 "(i) it is voluntarily canceled by filing with the

12 judge of probate in the county in which the registration was

13 originally filed, with a copy to the Secretary of State, a

14 written statement of cancellation executed by one or more

15 partners authorized to execute a statement of cancellation; or

16 .

17 "(ii) 180 days after receipt by the partnership of a

18 notice from the Secretary of State (which notice shall be sent

19 by certified mail, return receipt requested) that the

20 partnership has failed to make timely filing of the annual

21 notice and the payment of the annual fee specified in

22 subsection (e), unless the notice is filed and the fee is paid

23 within the 180-day period.

24 "(g) (f) A partnership becomes a registered limited

25 liability partnership on the date a registration is filed with

26 the judge of probate or at any later date or time specified in
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1 the registration if, in either case, there has been

2 substantial compliance with the requirements of this chapter.

3 A partnership continues as a registered limited liability

4 partnership if there has been substantial compliance with the

5 requirements of this chapter. The status of the partnership as

6 a registered limited liability partnership and the liability

7 of a partner of the registered limited liability partnership

8 shall not be adversely affected by error or subsequent changes

9 in the information stated in the registration under subsection

10 (a) of this section or notice under subsection (e) of this

11 section.

12 "(h) (g) The fact that a registration or notice is

13 on file with the Secretary of State is notice that the

14 partnership is a registered limited liability partnership and

15 as notice of all other facts set forth in the registration or

16 notice.

17 "(i) (h) A partnership that has registered as a

18 registered limited liability partnership is for all purposes,

19 except as provided in Section 10A-8-3.06, the same entity that

20 existed before the registration and continues to be a

21 partnership under the laws of this state subject to the

22 registered limited liability partnership provisions of this

23 chapter. If a registered limited liability partnership

24 dissolves and its business or a portion of its business is

25 continued without liquidation of all of the partnership

26 affairs, a partnership which is a successor to the registered
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1 limited liability partnership shall not be required to file a

2 new registration or annual notice but shall thereafter be

3 required to file annual notices and pay the annual fees

4 pursuant to subsection (e) of this section and shall be deemed

5 to have filed any documents and paid all necessary fees

6 required or permitted under this section which were filed by

7 the predecessor partnership.

8 "(j) (i) The Secretary of State may provide forms

9 for registration or notice of a registered limited liability

10 partnership.

11 "(k) (j) A partnership's decision to file a

12 registration shall be approved by a majority of the partners

13 of the partnership, unless otherwise agreed to by the partners

14 in a partnership agreement. The decision to cancel a

15 registration shall require the approval of all of the partners

16 of the partnership, unless otherwise agreed to by the partners

17 in a partnership agreement.

18 "(l)(a) (k) A dissolved registered limited liability

19 partnership may shall continue its status as a registered

20 limited liability partnership through termination either by:

21 unless its registration is voluntarily canceled pursuant to

22 subsection (f).

23 "(1) continuing to file an annual notice and pay the

24 annual fee until termination in accordance with subsection (e)

25 of this section; or
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1 "(2) filing a final annual notice and paying a final

2 annual fee equal to the annual fee provided in subsection (e)

3 of this section, and the final annual notice shall, in

4 addition to providing the information required by subsection

5 (e):

6 "(i) state that the partnership is dissolved and is

7 winding up its affairs;

8 "(ii) identify the cause or causes of the

9 dissolution;

10 "(iii) state that the annual notice is the final

11 annual notice and will remain in effect until termination; and

12 "(iv) state that the partnership will terminate

13 within 12 months from the date of the final annual notice.

14 "(b) When the dissolved registered limited liability

15 partnership has wound up its affairs, it shall file with the

16 judge of probate in the county in which the original

17 registration was filed and with the Secretary of State a

18 termination notice that contains the following information:

19 "(1) the name of the registered limited liability

20 partnership;

21 "(2) that the registered limited liability

22 partnership has dissolved and wound up its affairs; and

23 "(3) that the registered limited liability

24 partnership is terminated.
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1 "The notice must be signed by one former general

2 partner who has not wrongfully dissolved the partnership.

3 There is no fee for the termination filing.

4 "(m) (l) The termination or winding up of a

5 registered limited liability partnership, or the cancellation

6 of its registration, the registration of a registered limited

7 liability partnership does not affect the limited liability of

8 partners for debts, obligations or liabilities of the

9 partnership which occur or were incurred prior to the

10 termination or winding up of the registered limited liability

11 partnership or the cancellation of its registration."

12 Section 2. Division F, consisting of Sections

13 10A-1-3.51 to 10A-1-3.55, inclusive, is added to Article 3,

14 Chapter 1, Title 10A, Code of Alabama 1975, to read as

15 follows:

16 Division F. 

17 §10A-1-3.51.

18 (a) For the purposes of this division, the following

19 terms shall have the following meanings:

20 (1) FOREIGN REPORTING ENTITY. A foreign filing

21 entity, a foreign limited liability limited partnership, and

22 foreign registered limited liability partnership.

23 (2) REPORTING ENTITY. A filing entity, a limited

24 liability limited partnership, and a registered limited

25 liability partnership.
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1 (b) Each reporting entity and foreign reporting

2 entity authorized to transact business, activities, or affairs

3 in this state shall deliver to the Secretary of State for

4 filing an annual report that sets forth all of the following:

5 (1) The name of the reporting entity or foreign

6 reporting entity and the jurisdiction under whose law it was

7 formed.

8 (2) The address of its registered office and the

9 name of its registered agent at that office in this state.

10 (3) The address of its principal office including,

11 in the case of a foreign reporting entity, the address of its

12 principal office in the state or other jurisdiction under

13 whose law it was formed.

14 (c) Information in the annual report must be current

15 as of the date the annual report is executed on behalf of the

16 reporting entity or foreign reporting entity.

17 (d)(1) The first annual report to be filed pursuant

18 to this section must be delivered to the Secretary of State on

19 the later of the following: 

20 a. Between January 1, 2016, and March 15, 2016.

21 b. Between January 1 and March 15 of the year

22 following the calendar year in which a reporting entity was

23 formed or a foreign reporting entity was authorized to

24 transact business, activities, or affairs in this state. 
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1 (2) Subsequent annual reports must be delivered to

2 the Secretary of State between January 1 and March 15 of the

3 following calendar years.

4 §10A-1-3.52.

5 A reporting entity or a foreign reporting entity

6 becomes delinquent if that reporting entity or foreign

7 reporting entity fails to do either of the following:

8 (1) Timely file the annual report required by

9 Section 10A-1-3.51.

10 (2) Timely pay the fee for the annual report

11 required by Section 10A-1-4.31.

12 §10A-1-3.53.

13 (a) A delinquent reporting entity or foreign

14 reporting entity may not maintain a proceeding in any court in

15 this state for the collection of its debts until it has cured

16 its delinquency pursuant to Section 10A-1-3.54. 

17 (b) A court may stay a proceeding commenced by a

18 reporting entity or foreign reporting entity until it

19 determines whether the reporting entity or foreign reporting

20 entity is delinquent. If the court determines that the

21 reporting entity or foreign reporting entity is delinquent, it

22 may further stay the proceeding until the reporting entity or

23 foreign reporting entity cures its delinquency pursuant to

24 Section 10A-1-3.54. If a delinquent reporting entity or

25 foreign reporting entity cures its delinquency pursuant to

26 Section 10A-1-3.54, no proceeding in any court in this state

Page 24



1 to which the reporting entity or foreign reporting entity is a

2 party shall be dismissed by reason of that delinquency. 

3 (c) The delinquency of a reporting entity or foreign

4 reporting entity does not terminate the authority of the

5 registered agent of that reporting entity or foreign reporting

6 entity.

7 (d) The existence of a reporting entity continues

8 notwithstanding its delinquency. 

9 (e) A delinquent reporting entity may be dissolved

10 at any time and by any manner as may be provided or permitted

11 by its governing documents and the chapter of this title

12 applicable to that reporting entity and, if it has failed to

13 cure its delinquency for three years or more, the delinquent

14 reporting entity may be administratively dissolved pursuant to

15 Section 10A-1-3.55. 

16 (f) A delinquent foreign reporting entity that has

17 failed to cure its delinquency may have its registration to

18 transact business, activities, or affairs in this state

19 revoked pursuant to Sections 10A-1-7.12 and 10A-1-7.13, and

20 may appeal that revocation in accordance with Section

21 10A-1-7.14.

22 §10A-1-3.54.

23 A delinquent reporting entity or a foreign reporting

24 entity may cure its delinquency by, in accordance with Section

25 10A-1-3.51, filing all annual reports that have not previously

26 been filed and paying the fee for the annual report required
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1 by Section 10A-1-4.31 for each annual report which has not

2 previously been filed.

3 §10A-1-3.55.

4 (a) A reporting entity that has not cured its

5 delinquency for a period of three years may be

6 administratively dissolved by the Secretary of State. 

7 (b)(1) If the Secretary of State determines that a

8 reporting entity should be administratively dissolved, the

9 Secretary of State shall, by first class mail postage prepaid,

10 mail to the reporting entity written notice of that

11 determination to that reporting entity's registered agent on

12 file with the Secretary of State.

13 (2) If the reporting entity does not cure the

14 delinquency in accordance with Section 10A-1-3.54 within 60

15 days after the date of the written notice, the Secretary of

16 State shall administratively dissolve the reporting entity by

17 signing a certificate of administrative dissolution that

18 recites that the reporting entity has been administratively

19 dissolved pursuant to this section and the effective date of

20 the administrative dissolution. The Secretary of State shall

21 file the original of that certificate of administrative

22 dissolution, deliver a copy to the appropriate filing officer

23 for filing, and, by first class mail postage prepaid, mail a

24 copy to the reporting entity.

25 (c) A reporting entity that is administratively

26 dissolved continues its existence, but may not carry on any
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1 business, activities, or affairs except that which is

2 necessary to wind up and liquidate its business, activities,

3 or affairs pursuant to the chapter of this title applicable to

4 that reporting entity.

5 (d) The administrative dissolution of a reporting

6 entity shall be deemed to be an event causing dissolution

7 under the chapter of this title applicable to that reporting

8 entity, except that reporting entity may not revoke the

9 administrative dissolution or avail itself of any

10 reinstatement process other than as provided in subsections

11 (e) through (h).

12 (e) A reporting entity administratively dissolved

13 under this section may apply to the Secretary of State for

14 reinstatement within two years after the effective date of

15 administrative dissolution. The application must satisfy all

16 of the following:

17 (1) Recite the name and address of the reporting

18 entity and the effective date of its administrative

19 dissolution.

20 (2) Recite the Alabama Entity Identification Number

21 assigned to the reporting entity at its initial formation.

22 (3) State that the delinquency has been cured

23 pursuant to Section 10A-1-3.54.

24 (4) Contain a Compliance Certificate from the

25 Alabama Department of Revenue reciting that all taxes owed by

26 the reporting entity have been paid.
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1 (5) Include the filing fee for reinstatement as set

2 forth in Section 10A-1-4.31.

3 (6) Include the name reservation in compliance with

4 subsection (f).

5 (f) The name of the reporting entity following

6 reinstatement shall be determined as follows:

7 (1) If the initial reporting entity's name is

8 available, a name reservation with that reporting entity name

9 prior to administrative dissolution shall be obtained and

10 attached to the reinstatement application.

11 (2) If the initial reporting entity's name is not

12 available, a name reservation with a new name for that

13 reporting entity meeting the requirements of this title, or a

14 name reservation with the initial name of that reporting

15 entity prior to administrative dissolution with the word

16 "reinstated" following the name shall be obtained and attached

17 to the reinstatement application.

18 (g) If the Secretary of State determines that the

19 application contains the information required by subsections

20 (e) and (f) and that the information is correct, the Secretary

21 of State shall cancel the certificate of administrative

22 dissolution and prepare a certificate of reinstatement that

23 recites the effective date of reinstatement, file the original

24 of the certificate of reinstatement and deliver a copy to the

25 appropriate filing officer for filing, and, by first class

26 mail postage prepaid, mail a copy to the reporting entity.
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1 (h)(1) Subject to subsection (2), upon

2 reinstatement, the reporting entity shall be deemed for all

3 purposes to have continued its business, activities, and

4 affairs as if administrative dissolution had never occurred;

5 and each right inuring to, and each debt, obligation, and

6 liability incurred by, the reporting entity after the

7 administrative dissolution shall be determined as if the

8 administrative dissolution had never occurred. 

9 (2) The rights of persons acting in reliance on the

10 administrative dissolution before those persons had notice of

11 the reinstatement shall not be adversely affected by the

12 reinstatement.

13 Section 3. (a) Sections 10A-2-14.20, 10A-2-14.21,

14 10A-2-14.22, and 10A-2-14.23, Code of Alabama 1975, relating

15 to the administrative dissolution of corporations, are

16 repealed.

17 Section 4. This act shall become effective on the

18 first day of the third month following its passage and

19 approval by the Governor, or its otherwise becoming law.
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