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AN ACT concerni ng busi ness corporations.

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

represented in the General Assenbly:

Section 5. The Business Corporation Act of 1983 is
anended by changi ng Sections 1.80, 2.10, 6.25, 9.05, 9.20,
10.35, 12.20, 13.45, 14.10, 14.15, 14.30, 15.35, 15.40,
15. 45, 15.65, 15.70, and 15.75 and by adding Article 15A as

foll ows:

(805 ILCS 5/1.80) (fromCh. 32, par. 1.80)
Sec. 1. 80. Definitions. As used in this Act, unless the

context otherwi se requires and unless they are inconsistent

with the definitions of Section 15A.15, the words and phrases

defined in this Section shall have the neanings set forth
her ei n.

(a) "Corporation" or "domestic corporation” neans a
corporation subject to the provisions of this Act, except a
foreign corporation

(b) "Foreign corporation” nmeans a corporation for profit
organi zed wunder laws other than the laws of this State, but
shal | not include a banking corporation organized under the
laws of another state or of the United States, a foreign
banki ng corporation organi zed under the laws of a country
other than the United States and holding a certificate of
authority fromthe Comm ssioner of Banks and Real Estate
issued pursuant to the Foreign Banking Ofice Act, or a
banki ng corporation holding a license from the Conm ssioner
of Banks and Real Estate issued pursuant to the Foreign Bank
Representative Ofice Act.

(c) "Articles of incorporation” neans the ori gi nal
articles of i ncor poration, including the articles of

i ncorporation of a new corporation set forth in the articles
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of consol i dati on, and all anmendnents thereto, whether
evidenced by articles of amendnent, articles of nerger,
articles of exchange, statenent of correction affecting
articles, resolution establishing series of shares or a
statenent of cancellation wunder Section 9.05. Rest at ed
articles of incorporation shall supersede the ori gi nal
articles of incorporation and all anmendnents thereto prior to
the effective date of filing the articles of anmendnent
incorporating the restated articles of incorporation.

(d) "Subscriber" means one who subscribes for shares in
a corporation, whether before or after incorporation.

(e) "lIncorporator”™ mneans one of the signers of the
original articles of incorporation.

(f) "Shares" neans the units into which the proprietary
interests in a corporation are divided.

(g) "Sharehol der” neans one who is a holder of record of
shares in a corporation

(h) "Certificate" representing shares neans a witten
i nstrunment executed by the proper corporate officers, as
required by Section 6.35 of this Act, evidencing the fact
that the person therein naned is the holder of record of the
share or shares therein described. |If the corporation is
authorized to issue uncertificated shares in accordance wth
Section 6.35 of this Act, any reference in this Act to shares
represented by a certificate shal | al so refer to
uncertificated shares and any reference to a certificate
representing shares shall also refer to the witten notice in
lieu of a certificate provided for in Section 6. 35.

(i) "Authorized shares"™ neans the aggregate nunber of

shares of all classes which the corporation is authorized to

i ssue.
(j) "Paid-in capital" neans the sum of the cash and
other consideration received, |ess expenses, i ncl udi ng

conmi ssi ons, pai d or incurred by the corporation, in
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connection with the issuance of shares, plus any cash and
other consideration contributed to the corporation by or on
behal f of its sharehol ders, plus anobunts added or transferred
to paid-in capital by action of the board of directors or
sharehol ders pursuant to a share dividend, share split, or
ot herwi se, mnus reductions as provided elsewhere in this
Act . Irrespective of the manner of designation thereof by
the I aws under which a foreign corporation is or my be
organi zed, paid-in capital of a foreign corporation shall be
determ ned on the same basis and in the sane manner as
paid-in capital of a donmestic corporation, for the purpose of
conputing license fees, franchise taxes and other charges
i nposed by this Act.

(k) "Net assets", for the purpose of determning the
right of a corporation to purchase its own shares and of
determining the right of a corporation to declare and pay
di vidends and nake other distributions to shareholders is
equal to the difference between the assets of the corporation
and the liabilities of the corporation.

(') "Registered office" neans that office maintained by
the corporation in this State, the address of which is on
file in the office of the Secretary of State, at which any
process, notice or demand required or permtted by | aw nay be
served upon the regi stered agent of the corporation.

(m "lInsolvent” neans that a corporation is unable to
pay its debts as they beconme due in the usual course of its
busi ness.

(n) "Anniversary" neans that day each year exactly one
or nore years after:

(1) the date of filing t he articles of

i ncorporation prescribed by Section 2.10 of this Act, in

the case of a donestic corporation

(2) the date of filing t he application for

authority prescribed by Section 13.15 of this Act, in the
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case of a foreign corporation; or
(3) the date of filing t he articles of
consol idation prescribed by Section 11.25 of this Act in

t he case of a consolidation, wunless the plan of

consolidation provides for a delayed effective date,

pursuant to Section 11.40.

(o) "Anniversary nonth" mneans the nonth in which the
anni versary of the corporation occurs.

(p) "Extended filing nonth" neans the nonth (if any)
whi ch shal | have been est abl i shed in lieu of the
corporation's anniversary nonth in accordance wth Section
14. 01.

(q) "Taxable year" neans that 12 nonth period conmenci ng
wth the first day of the anniversary nonth of a corporation
through the last day of the nonth inmediately preceding the
next occurrence of the anniversary nonth of the corporation,
except that in the case of a corporation that has established
an extended filing nonth "taxable year" neans that 12 nonth
period comencing wth the first day of the extended filing
nmont h through the | ast day of the nonth i medi ately precedi ng
t he next occurrence of the extended filing nonth.

(r) "Fiscal year" neans the 12 nonth period wth respect
to which a corporation ordinarily files its federal incone
tax return.

(s) "Close corporation”™ means a corporation organized
under or electing to be subject to Article 2A of this Act,
the articles of incorporation of which contain the provisions
required by Section 2.10, and either the corporation's
articles of incorporation or an agreenent entered into by all
of its shareholders provide that all of the issued shares of
each class shall be subject to one or nore of t he
restrictions on transfer set forth in Section 6.55 of this
Act .

(t) "Comon shares" neans shar es whi ch have no
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preference over any other shares with respect to distribution
of assets on Iliquidation or wth respect to paynent of
di vi dends.
(u) "Delivered", for the purpose of determining if any
notice required by this Act is effective, neans:
(1) transferred or presented to soneone in person;
or
(2) deposited in the United States Mail addressed
to the person at his, her or its address as it appears on
t he records of t he corporation, wth sufficient
first-class postage prepaid thereon.

(v) "Property" neans gross assets including, wthout

limtation, all real, personal, tangible, and intangible
property.
(w) "Taxable period" nmeans t hat 12- nont h peri od

commencing wth the first day of the second nonth preceding
the corporation's anniversary nonth in the precedi ng year and
prior to the first day of the second nonth inmmediately
preceding its anniversary nonth in the current year, except
that, in the case of a corporation that has established an
extended filing nonth, "taxable period" means that 12-nonth
period ending with the last day of its fiscal year
i mredi ately preceding the extended filing nonth. In the case
of a newy forned donmestic corporation or a newmy registered
foreign corporation that had not commenced transacting
business in this State prior to obtaining authority, "taxable
period" nmeans that period commencing with the filing of the
articles of incorporation or, in the case of a foreign
corporation, of filing of the application for authority, and
prior to the first day of the second nonth imediately
preceding its anniversary nonth in the next succeedi ng year.
(x) "Treasury shares" nean (1) shares of a <corporation
t hat have been issued, have been subsequently acquired by and

belong to the corporation, and have not been cancelled or
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restored to the status of authorized but uni ssued shares and
(2) shares (i) declared and paid as a share dividend on the
shares referred to in clause (1) or this clause (2), or (ii)
issued in a share split of the shares referred to in clause
(1) or this clause (2). Treasury shares shall be deened to
be "issued" shares but not "outstandi ng" shares. Treasury
shares may not be voted, directly or indirectly, at any
meeting or otherw se. Shares converted into or exchanged for
ot her shares of the corporation shall not be deened to be
treasury shares.

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

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

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

(a) The articles of incorporation nust set forth:

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

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

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

(4) the nane and address of each incorporator;

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

(6) the nunmber and class of shares which the
corporation proposes to issue wthout further report to
the Secretary of State, and the consideration to be

recei ved, |ess expenses, including conmssions, paid or
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incurred in connection wth the issuance of shares, by
the corporation therefor. |If shares of nore than one
class are to be issued, the consideration for shares of
each class shall be separately stated,;

(7) if the shares are divided into classes, the
desi gnati on of each <class and a statenent of the
desi gnations, preferences, qualifications, limtations,
restrictions, and special or relative rights with respect
to the shares of each class; and

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

preferences of the different series.

(b) The articles of incorporation may set forth:

(1) the names and business addresses of the
i ndi vidual s who are to serve as the initial directors;

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

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

(i1i) defining, limting, and regulating the
rights, powers and duties of the corporation, its
officers, directors and sharehol ders;

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

(iv) an estimate, expressed in dollars, of the
value of all the property to be owned by the

corporation for t he follow ng vyear, wherever
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| ocated, and an estimate of the value of the

property to be located within this State during such

year, and an estimate, expressed in dollars, of the
gross amount of business which will be transacted by
it during such year and an estimate of the gross
anount thereof which will be transacted by it at or
from places of Dbusiness in this State during such
year; or

(v) superseding any provision of this Act that

requires for approval of corporate action a

two-thirds vote of the sharehol ders by specifying

any smaller or larger vote requirenent not |ess than

a mpjority of the outstanding shares entitled to

vote on the matter and not less than a majority of

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

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

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

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

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

(e) If t he dat a to which reference is nmade in
subpar agraph (iv) of paragraph (2) of subsection (b) of this
Section is not included in the articles of incorporation, the
franchise tax provided for in this Act shall be conputed on
the basis of the entire paid-in capital as set forth pursuant
to paragraph (6) of subsection (a) of +this Section, until
such tinme as the data to which reference is nmade in
subparagraph (iv) of paragraph (2) of subsection (b) is
provi ded in accordance with either Section 14.05 or Section
14.25 of this Act.

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

(f) Subparagraph (iv) of paragraph (2) of subsection (b)

and subsection (e) do not apply to any franchise tax return

for any taxable period ending on or after Decenber 31, 2002

to which Article 15A appli es.

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

(805 ILCS 5/6.25) (fromCh. 32, par. 6.25)

Sec. 6.25. Consideration for shares. (a) Shares may be
i ssued for such consideration as shall be authorized from
time to time by the board of directors through action which
establishes a price in cash or other consideration, or both,
or a mnimum price or a general fornula or nmethod by which
the price can be determ ned.

(b) Upon authorization by the board of directors, the
corporation nmay 1issue its own shares in exchange for or in
conversion of its outstanding shares, or may distribute its
own shares pro rata to its sharehol ders or the sharehol ders

of one or nore classes or series to effectuate dividends or
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splits provided, that the wvalue fixed by the board of
directors in connection wth such dividend or split shall be
transferred to paid-in capital of the corporation and,
provided, that no such issuance of shares of any class or
series shall be nmade to the holders of shares of any other
class or series unless it is either expressly provided for in
the articles of incorporation or authorized by an affirmative
vote of the holders of at |least a majority of the outstanding
shares of the class or series in which the distributionis to
be made.

(c) Nothing in this Section shall be construed to affect

the calcul ation of any franchi se tax due under Article 15A

(Source: P.A 84-1412.)

(805 ILCS 5/9.05) (fromCh. 32, par. 9.05)

Sec. 9.05. Power of corporation to acquire its own
shar es.

(a) A corporation may acquire its own shares, subject to
[imtations set forth in Section 9.10 of this Act.

(b) If a corporation acquires its own shares after the
effective date of this anendatory Act of 1993, the shares
constitute treasury shares until cancelled as provided by
subsection (d) of this Section

(c) A corporation shall file a report under Section
14.25 of this Act in the case of its acquisition of its own
shares that occurs either prior to January 1, 1991 or on or
prior to the last day of the third nonth immediately
precedi ng the corporation's anniversary nonth in 1991. A
corporation shall file a report under Section 14.30 of this
Act in the case of its acquisition and cancellation of its
own shares that occurs after both Decenber 31, 1990 and the
| ast day of such third nonth. However, if the nunber of
aut hori zed shar es IS reduced by an acquisition and

cancel l ati on of shares, then the corporation shall, within 60
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days after the date of acquisition, execute and file 1in
duplicate in accordance wth Section 1.10 of this Act, a
statenment of cancellation which sets forth

(1) The name of the corporation.

(2) The aggregate nunber of shares which t he
corporation has authority to issue, item zed by cl asses
and series, if any, within a class before giving effect
to the cancell ation.

(3) The aggregate nunber of issued shares, item zed
by <classes and series, if any, within a class before
giving effect to the cancell ation.

(4) The nunber of shares cancelled, itemzed by
cl asses and series, if any, within a class.

(5) The aggregate nunber of shares which the
corporation has the authority to issue, itemzed by
classes and series, if any, within a class after giving
effect to the cancellation.

(6) The aggregate nunber of issued shares, item zed
by classes and series, if any, wthin a class, after
giving effect to the cancellation.

(7) A statement, expressed in dollars, of the
anount of the paid-in capital of the corporation before
giving effect to the cancellation.

(8 A statenent, expressed in dollars, of the
anount of the paid-in capital of the corporation after
giving effect to the cancellation.

Upon the filing of the statenent of cancellation by the
Secretary of State, the paid-in capital of the corporation
shall be deened to be reduced by that part of the paid-in
capital which was, at the tinme of t he cancel | ati on,
represented by the shares so cancelled and the statenent of
cancel l ation shall operate as an anendnent to the articles of
i ncorporation so as to reduce the nunber of authorized shares

by the nunber of shares so cancell ed.
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(d) A corporation, by resolution of the board of
directors, may cancel any of its treasury shares. Wen
cancelled, the shares shall constitute aut hori zed but
uni ssued shares unless the articles of incorporation provide
that the shares shall not be reissued, in which case the
nunber of authorized shares shall be reduced by the nunber of
shares cancel | ed.

(e) Until the report required by subsection (c) of this
Section, or the report required by Section 14.25 or Section
14.30 of this Act reporting a reduction in paid-in capital,
shal |l 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 such report is not filed prior to the first day of
the anniversary nonth or, in the case of a corporation which
has established an extended filing nonth, the extended filing
month of that taxable year and before paynent of its annua
franchi se t ax.

(f) Subsections (c) and (e) of this Section shall not

apply to a franchise tax return for any taxable period endi ng

on or after Decenber 31, 2002 to which Article 15A appli es.

(Source: P.A 88-151.)

(805 ILCS 5/9.20)
Sec. 9.20. Reduction of paid-in capital.
(a) A corporation may reduce its paid-in capital:

(1) by resolution of its board of directors by
charging against its paid-in capital (i) the paid-in
capital represented by shares acquired and cancel |l ed by
the corporation as permtted by law, to the extent of the
cost fromthe paid-in capital of the reacquired and
cancelled shares or a | esser amount as may be el ected by

the corporation, (ii) dividends paid on preferred shares,
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or (iii) distributions as liquidating dividends; or

(2) pursuant to an approved reorganization in
bankruptcy that specifically directs the reduction to be
ef f ect ed.

(b) Notw thstanding anything to the contrary contained
in this Act, at no tine shall the paid-in capital be reduced
to an anmount | ess than the aggregate par value of all issued
shares having a par val ue.

(c) Until the report under Section 14.30 has been filed
inthe Ofice of the Secretary of State showing a reduction
in paid-in capital, the basis of the annual franchise tax
payabl e by the corporation shall not be reduced; provided,
however, that in no event shall the annual franchise tax for
any taxabl e year be reduced if the report is not filed prior
to the first day of the anniversary nonth or, in the case of
a corporation that has established an extended filing nonth,
the extended filing nonth of the corporation of that taxable
year and before paynent of its annual franchise tax.

(d) A corporation that reduced its paid-in capital after
Decenber 31, 1986 by one or nore of the nmethods described in
subsection (a) nmay report the reduction pursuant to Section
14. 30, subject to the restrictions of subsections (b) and (c)
of this Section. A reduction in paid-in capital reported
pursuant to this subsection shall have no effect for any
pur pose under this Act with respect to a taxable year ending
before the report is filed.

(e) Nothing in this Section shall be construed to forbid
any reduction in paid-in capital to be effected under Section
9.05 of this Act.

(f) In the case of a wvertical nerger, the paid-in
capital of a subsidiary may be elimnated if either (1) it
was created, totally funded, or wholly owned by the parent or
(2) the amount of the parent's investnent in the subsidiary

was equal to or exceeded the subsidiary's paid-in capital
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(g) Subsection (c) of this Section shall not apply to a

franchise tax return for any taxable period ending on or

after Decenber 31, 2002 to which Article 15A appli es.

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

(805 ILCS 5/10.30) (from Ch. 32, par. 10.30)
Sec. 10.30. Articles of anendnent.

(a) Except as provided in Section 10.40, the articles of

amendnent 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.

(2) The text of each anendnent adopt ed.

(3) |If t he amendnent was adopt ed by t he
i ncorporators, a statenent that the amendnent was adopted
by a majority of the incorporators, that no shares have
been issued and that the directors were neither naned in
the articles of incorporation nor elected at the tinme the
amendnent was adopt ed.

(4) If the amendnent was adopted by the directors
wi t hout shar ehol der action, a statenent that the
anendnent was adopted by a majority of the directors and
t hat sharehol der action was not required.

(5) \Were t he anendnent was approved by the
shar ehol der s:

(1) a statenent that the anendnent was adopted
at a neeting of shareholders by the affirmative vote
of the hol ders of outstanding shares having not |ess
than the m ni mum nunber of votes necessary to adopt
such amendnent, as provided by the articles of
i ncor poration; or

(1i) a statenent that the amendnent was
adopted by witten consent signed by the hol ders of
out standi ng shares having not |less than the m ni num

nunmber of votes necessary to adopt such anendnent,
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as provided by the articles of incorporation, and in

accordance with Section 7.10 of this Act.

(6) If the anendnent provides for an exchange,
reclassification, or cancellation of issued shares, or a
reduction of the nunber of authorized shares of any class
bel ow t he nunber of issued shares of that class, then a
statenment of the manner in which such amendnent shall be
ef f ect ed.

(7) If the amendnent effects a change in the anount
of paid-in capital, then a statenent of the nmanner in
which the sane is effected and a statenent, expressed in
dollars, of the anpbunt of paid-in capital as changed by
such anmendnent .

(8) If the anmendnent restates the articles of
i ncorporation, the anendnment shall so state and shall set
forth:

(1) the text of the articles as restated,

(1i) the date of incorporation, the name under
which the corporation was incorporated, subsequent
nanmes, if any, that the corporation adopted pursuant
to anendnent of its articles of incorporation, and
the effective date of any such anendnents;

(ti1) the address of the registered office and
the name of the registered agent on the date of
filing the restated articles; and

(tv) the nunber of shares of each class issued
on the date of filing the restated articles and the
anount of paid-in capital as of such date.

The articles as restated nust include all the
information required by subsection (a) of Section 2.10,
except that the articles need not set forth t he
information required by paragraphs 3, 4 or 6 thereof. If
any provision of the articles of incorporation is anmended

in connection with the restatenent, the articles of
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amendnent shall clearly identify such anmendnent.

(9) If, pursuant to Section 10.35, the anendnent is
to becone effective subsequent to the date on which the
certificate of amendnment is issued, the date on which the
amendnent is to becone effective.

(10) If the anendnent revives the articles of
i ncorporation and extends the period of corporate
duration, the anendnent shall so state and shall set
forth:

(1) the date the period of duration expired
under the articles of incorporation;

(ii1) a statenment that the period of duration
will be perpetual, or, if alimted duration is to
be provided, the date to which the period of
duration is to be extended; and

(ti1) a statenment that the corporation has
been in continuous operation since before the date
of expiration of its original period of duration.

(b) When the provisions of this Section have been
conplied with, the Secretary of State shall file the articles
of amendnent.

(c) Nothing in this Section shall be construed to affect

the calcul ation of any franchi se tax due under Article 15A

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

(805 I LCS 5/10.35) (from Ch. 32, par. 10.35)

Sec. 10.35. Effect of certificate of anendnent.

(a) The anendnment shall becone effective and the
articles of incorporation shall be deemed to be anended
accordingly, as of the |later of:

(1) the filing of the articles of anmendnent by the

Secretary of State; or

(2) the time established wunder the articles of

amendnent, not to exceed 30 days after the filing of the
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articles of anmendnent by the Secretary of State.

(b) If the anendnent is made 1in accordance wth the
provi sions of Section 10.40, upon the filing of the articles
of amendnent by the Secretary of State, the anendnent shal
beconme effective and the articles of incorporation shall be
deened to be anended accordingly, w thout any action thereon
by the directors or sharehol ders of the corporation and with
the same effect as if the anmendnents had been adopted by
unani nous action of the directors and sharehol ders of the
cor porati on.

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

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

(e) Each anmendnent which affects the nunber of issued
shares or the anount of paid-in capital shall be deened to be
a report under the provisions of this Act.

(f) No amendnent of the articles of incorporation of a
corporation shall affect any existing cause of action in
favor of or against such corporation, or any pending suit in

whi ch such corporation shall be a party, or the existing
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rights of persons other than sharehol ders; and, in the event
the corporate nanme shall be changed by anendnment, no suit
brought by or against such corporation under its forner nanme
shal |l be abated for that reason

(g) Nothing in this Section shall be construed to affect

the calcul ation of any franchi se tax due under Article 15A

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

(805 ILCS 5/12.20) (from Ch. 32, par. 12.20)

Sec. 12.20. Articles of dissolution.

(a) When a voluntary dissolution has been authorized as
provided by this Act, articles of dissolution 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.

(2) The date dissolution was authori zed.

(3) 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.

(4) A statenent of the aggregate nunber of issued
shares of the corporation item zed by classes and seri es,
if any, within a class, as of the date of execution.

(5) A statenent of the anpbunt of paid-in capital of
the corporation as of the date of execution.

(6) Such additional information as may be necessary
or appropriate in order to determ ne any unpaid fees or
franchi se taxes payabl e by such corporation as in this
Act prescribed.

(7) Were dissolution is authorized pursuant to
Section 12.05, a statenent t hat a majority of
incorporators or majority of directors, as the case may
be, have consented to the dissolution and that al
provi sions of Section 12.05 have been conplied wth.

(8 \Where dissolution is authorized pursuant to
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Section 12.10, a statenent that the holders of all the
outstanding shares entitled to vote on dissolution have
consented thereto.

(9) \Where dissolution is authorized pursuant to

Section 12.15, a statenent that a resol ution proposing

di ssol ution has been adopted at a neeting of sharehol ders

by the affirmative vote of the holders of outstanding

shares having not |less than the m ni mrum nunber of votes
necessary to adopt such resolution as provided by the
articles of incorporation.

(b) When the provisions of this Section have been
conplied with, the Secretary of State shall file the articles
of dissol ution.

(c) The dissolution is effective on the date of the
filing of the articles thereof by the Secretary of State.

(d) Nothing in this Section shall be construed to affect

the corporation's obligation to file a franchise tax return

for a taxable period preceding the taxable period in which

the dissolution occurs, as provided in Article 15A

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

(805 ILCS 5/13.45) (from Ch. 32, par. 13.45)
Sec. 13.45. Wthdrawal of foreign cor porati on. A
foreign corporation authorized to transact business in this

State may withdraw from this State wupon filing with the

Secretary of State an application for withdrawal. In order
to procure such withdrawal, the foreign corporation shal
ei ther:

(a) execute and file in duplicate, in accordance
wth Section 1.10 of this Act, an application for
wi thdrawal and a final report, which shall set forth:

(1) that no proportion of its 1issued shares
is, on the date of the application, represented by

busi ness transacted or property located in this
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St at e;

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

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

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

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

(6) a statenent of the aggregate nunber of
issued shares of the corporation item zed by
classes, and series, if any, within a class, as of
the date of the final report;

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

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

articles of dissolution duly authenticated by the proper
officer of the state or country under the | aws of which
t he corporation was organi zed.

The application for withdrawal and the final report shal

be made on forns prescribed and furni shed by the Secretary of
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St at e.

When the corporation has conplied 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
di ssolution in his or her office.

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

(c) Nothing in this Section shall be construed to affect

the corporation's obligation to file a franchise tax return

for a taxable period preceding the taxable period in which

the withdrawal occurs, as provided in Article 15A

(Source: P.A 91-464, eff. 1-1-00; 92-16, eff. 6-28-01;
92-33, eff. 7-1-01.)

(805 ILCS 5/14.10) (from Ch. 32, par. 14.10)

Sec. 14.10. Filing of annual report of donestic or
foreign corporation. Such annual report together wth al
fees, taxes and charges as prescribed by this Act, shall be
delivered to the Secretary of State wthin 60 days
i medi ately preceding the first day of the anniversary nonth
or, in the case of a corporation which has established an
extended filing nonth, the extended filing nonth of the
corporation each year. Proof to the satisfaction of the
Secretary of State that prior to the first day of the
anniversary nonth or the extended filing nonth 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 seal ed envel ope, properly addressed,
with postage prepaid, shall be deened a conpliance with this

requirenent. If the Secretary of State finds that such report
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conforns to the requirenents of this Act, he or she shal
file the same. If he or she finds that it does not so
conform he or she shall pronptly return the sanme to the
corporation for any necessary corrections, in which event the
penalties hereinafter prescribed for failure to file such
report within the tinme herei nabove provided shall not apply,
if such report is corrected to conformto the requirenments of
this Act and returned to the Secretary of State within 30
days of the date the report was returned for corrections.

For taxable periods ending on or after Decenber 31, 2002

and to which Article 15A applies, the Secretary shall accept

and file annual reports that conform to t he ot her

requirenents of this Act, but shall not delay the acceptance

and filing pending a determ nation that the correct anpunt of

franchi se tax has been paid pursuant to Article 15A

(Source: P.A 86-985.)

(805 ILCS 5/14.15) (from Ch. 32, par. 14.15)

Sec. 14.15. First report of issuance of shares. The
articles of incorporation of each donestic corporation shal
be deened to be the first report of the issuance of shares of
such corporation. For the purpose of determning the initial
franchise tax of such corporation, and for the purpose of
determ ning the annual franchise tax thereafter wuntil the
basis therefor is changed in a manner provided in this Act,
but for no other purpose, the shares which the articles of
i ncorporation state the corporation proposes to issue wthout
further report to the Secretary of State shall be deened to
be issued at the date of the filing of such articles of
i ncorporation. For such purposes, but for no other purpose,
t he consideration which the articles of incorporation state
is to be received by the corporation therefor shall be deened
to have been received by the corporation for such shares.

This Section shall not apply to any franchi se tax due for
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any taxable period ending on or after Decenber 31, 2002 to

which Article 15A applies.

(Source: P.A 86-985.)

(805 ILCS 5/14.30) (from Ch. 32, par. 14.30)
Sec. 14. 30. Cumul ative report of changes in issued
shares or paid-in capital
(a) Each donestic corporation and each foreign
corporation authorized to transact business in this State
that effects any change in the nunber of issued shares or the
anpunt 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, shal
execute and file, in accordance with Section 1.10 of this
Act, a report wth respect to the <changes in its issued
shares or paid-in capital
(1) that have occurred subsequent to the |ast day
of the third nonth preceding its anniversary nonth in the
precedi ng year and prior to the first day of the second
month imedi ately preceding its anniversary nonth in the
current year; or
(2) in the case of a corporation t hat has
established an extended filing nonth, that have occurred
during its fiscal year; or
(3) in the case of a statutory nmer ger or
consol i dation or an amendnent to the corporation's
articles of incorporation that affects the nunber of
i ssued shares or the anmobunt of paid-in capital, that have
occurred between the last day of the third nonth
i mredi ately preceding its anniversary nonth and the date
of the nerger, consolidation, or anendnent or, in the
case of a corporation that has established an extended
filing nonth, that have occurred between the first day of

its fiscal year and t he date of the nmerger
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consol i dation, or anmendnent; or

(4) in the case of a statutory nmer ger or
consol i dation or an amendnent to the corporation's
articles of incorporation that affects the nunber of
i ssued shares or the anount of paid-in capital, that have
occurred between the date of the nerger, consolidation,
or amendnent (but not i ncl udi ng t he nmer ger,
consolidation, or anendnent) and the first day of the
second nonth i nmedi ately preceding its anniversary nonth
in the current year, or in the case of a corporation that
has established an extended filing nonth, that have
occurred between the date of the nerger, consolidation or
anendnent (but not including the nmerger, consolidation or
anendnent) and the |ast 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 tinme of filing the articles of
merger, consolidation, or amendnent to the articles of
incorporation that affects the nunber of issued shares or the
anount of paid-in capital of a donmestic corporation or the
certified copy of nmerger of a foreign corporation

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

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

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

(3) A statenment of the aggregate nunmber of issued
shares as last reported to the Secretary of State in any
docunent required or permtted by this Act to be filed,

other than an annual report, interimannual report or
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final transition annual report, itemzed by classes and
series, if any, within a class.

(4) A statement, expressed in dollars, of the
anount of paid-in capital of the corporation as |ast
reported to the Secretary of State in any docunent
required or permtted by this Act to be filed, other than
an annual report, interim annual report or final
transition annual report.

(5 A statenent, if applicable, of the aggregate
nunber of shar es i ssued by the corporation not
theretofore reported to the Secretary of State as having
been 1issued, and a statenent, expressed in dollars, of
the value of the entire consideration received, |ess
expenses, including commssions, paid or incurred in
connection wth the issuance, for, or on account of, the
i ssuance of the shares, item zed by cl asses, and series,
if any, within a class; and in the case of shares issued
as a share dividend, the anpbunt 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
nunber of 1ssued shares and consideration received in
each case.

(6) A statenent, if applicable, expressed in
dollars, of the amount added or transferred to paid-in
capital of the corporation wthout the issuance of
shares; provided, however, that the report shall also
include the date of each increase nade prior to the
current reporting period, and the consideration received
i n each case.

(7) In case of an exchange or reclassification of
i ssued shares resulting in an increase in the anmount of

paid-in capital, a statenment of the manner in which it
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was effected, and a statenent, expressed in dollars, of
t he amount added or transferred to the paid-in capital of
the corporation as a result thereof, except any portion
t hereof reported wunder any other subsection of this
Section as a part of the consideration received by the
corporation for, or on account of, its issued shares;
provi ded, however, that the report shall also include the
date of each exchange or reclassification nmade prior to
the current reporting period and the consi deration
received in each case.

(8 If the consideration received for the issuance
of any shares not theretofore reported as having been
issued consists of I|abor or services performed or of
property, other than cash, then a statenent, 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 nmade pursuant to Section
9. 20, t he aggregate reduction in paid-in capital;
provi ded, however, that the report shall also include the
date of each reduction nade prior to the current
reporting period.

(10) A statenent of the aggregate nunber of issued
shares item zed by classes and series, if any, wthin a
class, after giving effect to the changes report ed.

(11) A statenent, expressed in dollars, of the
anount of paid-in capital of the corporation after giving

effect to the changes report ed.

(d) No additional |license fees or franchise taxes shal
payable wupon 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

i ssued which are bei ng exchanged for the shares the issuance

of which is being reported, provided those facts are shown in
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the report.

(e) The report shall be nmade on forns 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 Ofice 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 nonth or, in the case of a corporation which
has established an extended filing nonth, the extended filing
nmonth of the corporation of that taxable year and before
paynment of its annual franchise tax.

(g) This Section shall not apply to any franchise tax

due for any taxable period ending on or after Decenber 31,

2002 to which Article 15A appli es.

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

(805 I LCS 5/15.35) (from Ch. 32, par. 15.35)

Sec. 15. 35. Franchi se taxes payable by donestic
corporations. For the privilege of exercising its franchises
in this State, each donestic corporation shall pay to the
Secretary of State the follow ng franchi se taxes, conputed on
the basis, at the rates and for the periods prescribed in
this Act:

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

(b) An additional franchise tax at the tinme of filing
(1) a report of the issuance of additional shares, or (2) a
report of an increase in paid-in capital wthout the issuance
of shares, or (3) an anendnment to t he articles of
incorporation or a report of cunulative changes in paid-in

capital, whenever any anendnent or such report discloses an
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increase in its paid-in capital over the anmount thereof |ast
reported in any docunent, 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 tine of filing a
report of paid-in capital followng a statutory nerger or
consolidation, which discloses that the paid-in capital of
the surviving or new corporation inmediately after the merger
or consolidation is greater than the sum of the paid-in
capital of all of the nerged or consolidated corporations as
| ast reported by themin any docunents, 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 addi ti onal
franchise tax on the paid-in capital of each of the nerged or
consolidated corporations as last reported by themin any
docunent, other than an annual report, required by this Act
to be filed with the Secretary of State fromtheir taxable
year end to the next succeeding anniversary nonth or, in the
case of a corporation which has established an extended
filing nonth, the extended filing nonth of the surviving or
new corporation; however if the taxable year ends within the
2 nonth period i medi ately preceding the anniversary nonth
or, in the <case of a corporation which has established an
extended filing nonth, the extended filing nonth of the
surviving or new corporation the tax will be conputed to the
anniversary nonth or, in the case of a corporation which has
established an extended filing nonth, the extended filing
month of the surviving or new corporation in the next
succeedi ng cal endar year.

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

to file.
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(e) This Section shall not apply to any franchi se tax

due for any taxable period ending on or after Decenber 31,

2002 to which Article 15A appli es.

(Source: P.A 86-985.)

(805 ILCS 5/15.40) (from Ch. 32, par. 15.40)

Sec. 15.40. Basis for conputation of franchise taxes
payabl e by donestic corporations.

(a) The basis for the initial franchise tax payable by a
donmestic corporation shall be the anmount represented in this
State, determned 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 payabl e by
a donestic corporation, except 1in the case of a statutory
merger or consolidation, shall be the increased anount
represented in this State, determ ned in accordance with the
provisions of this Section, of its paid-in capital as
di scl osed by any report of issuance of additional shares, or
of an increase in paid-in capital wthout the issuance of
shares, or of an exchange or reclassification of shares, or
of cunul ative changes in paid-in capital.

(c) In the case of a statutory nerger or consolidation
of donestic <corporations, the basis for an additional
franchi se tax payable by the surviving or new corporation
shall be the increased amount represented in this State,
determ ned in accordance with the provisions of this Section
of the paid-in capital of the surviving or new corporation
imedi ately after the nerger or consolidation over the
aggregate of the anounts represented in this State of the
paid-in capital of the nmerged or consolidated corporations
di scl osed 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
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franchi se 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 nerged or
consol idated corporations as last reported by it in any
docunent, other than an annual report, required by this Act
to be filed wwth the Secretary of State, from its taxable
year end to the next succeedi ng anniversary nmonth or, in the
case of a corporation that has established an extended filing
nmont h, the next succeeding extended filing nonth of the
survi vi ng or new corporation; however if the taxable year
ends within the 2 nonth period imediately preceding the
anniversary nonth or, in the case of a corporation that has
established an extended filing nonth, the next succeeding
extended filing nonth of the surviving or new corporation the
tax shall be conputed to the anniversary nonth or, in the
case of a corporation that has established an extended filing
nmont h, the next succeeding extended filing nonth of the
surviving or new corporation in the next succeedi ng cal endar
year .

(d) The basis for the annual franchise tax payable by a
donmestic corporation shall be the anount represented in this
State, determ ned in accordance with the provisions of this
Section, of its paid-in capital on the last day of the third
nmont h precedi ng the anniversary nonth or, in the case of a
corporation that has established an extended filing nonth, on
the last day of the corporation's fiscal year preceding the
extended filing nonth.

(e) For the pur pose of det er m ni ng t he anount
represented in this State of the paid-in capital of a
donmestic corporation, the anount 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 anobunt of business transacted by it at or from

pl aces of business in this State bears to the sumof (1) the
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value of all of its property, wherever |ocated, and (2) the
gross amount of its business, wherever transacted, except as

foll ows:

(1) If the corporation elects in its annual report
in any year to pay its franchise tax wupon its entire
paid-in capital, all franchise taxes accruing against the
corporation for that taxable vyear shall be conputed
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 tinme prescribed by this Act, the proportion of
its paid-in capital represented in this State shall be
deened to be its entire paid-in capital unless its annual
report is thereafter filed and its franchise taxes are
thereafter adj ust ed by the Secretary of State in
accordance wth the provisions of this Act, in which case
the proportion shall |ikewi se be adjusted to the sane
proportion that would have prevailed if the corporation
had filed its annual report within the tinme prescribed by
this Act.

(3) In the case of a statutory nmer ger or
consolidation that becones effective either prior to
January 1, 1991 or on or prior to the last day of the
third nonth preceding the corporation's anniversary nonth
in 1991, the anobunt of the paid-in capital represented in
this State of t he surviving or new corporation
imredi ately after the nerger or consolidation, until the
filing of the next annual report of such corporation,
shall be deened to be that proportion of the paid-in
capital of the surviving or new corporation that the
aggregate anounts represented in this State of the sum of
the paid-in capital of the nerged or consol i dat ed

corporations, separately determ ned, bore to the total of
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the sum of the paid-in capital of all of the nmerged or

consol i dated corporations inmediately prior to the nerger

or consolidation.

(f) For increases in paid-in capital that occur either
prior to January 1, 1991 or on or prior to the |ast day of
the third nonth preceding the corporation's anniversary nonth
in 1991, the proportion corporation on file on the date
represented in this State of the paid-in capital of a
donestic corporation shall be determned 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 nmade, or, if no annual report was on
file on the date of the increase, frominformation contained
in its articles of incorporation, or, in case of a nmerger or
consol idation that becones effective either prior to January
1, 1991 or on or prior to the last day of the third nonth
precedi ng the corporation's anniversary nonth in 1991, from
information contained in the report of the surviving or new
corporation of the amobunt of its paid-in capital follow ng
the nmerger or consolidation. For increases in paid-in
capital that occur after both Decenber 31, 1990 and the | ast
day of such third nonth, the proportion represented in this
State of the paid-in capital of a donestic corporation shal
be determ ned frominformation contained in the |atest 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
i ncor poration.

(g0 No basis wunder this Section may consist of any
redeemabl e preference shares sold to the United States
Secretary of Transportation under Sections 505 and 506 of
Publ i c Law 94-210.

(h) This Section shall not apply to any franchise tax
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due for any taxable period ending on or after Decenber 31,

2002 to which Article 15A appli es.

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

(805 ILCS 5/15.45) (from Ch. 32, par. 15.45)

Sec. 15.45. Rate of franchise taxes payable by donestic
cor porations.

(a) The annual franchise tax payable by each donestic
corporation shall be conputed at the rate of 1/12 of 1/10 of
1% f or each cal endar nonth or fraction thereof for the period
commencing on the first day of July 1983 to the first day of
the anniversary nonth in 1984, but in no event shall the
amount of the annual franchise tax be | ess than $2. 08333 per
nont h assessed on a mni mum of $25 per annum or nore than
$83, 333. 333333 per nonth; thereafter, the annual franchise
tax payabl e by each donestic corporation shall be conputed at
the rate of 1/10 of 1% for the 12-nonths' period commencing
on the first day of the anniversary nonth or, in cases where
a corporation has established an extended filing nonth, the
extended filing nonth of the corporation, but in no event
shal | the amount of the annual franchise tax be less than $25
nor nmore than $1, 000, 000 per annum

(b) The annual franchise tax payable by each donestic
corporation at the tinme of filing a statenent of election and
interim annual report shall be conputed at the rate of 1/10
of 1% for the 12 nonth period comencing on the first day of
the anniversary nonth of the corporation next follow ng such
filing, but in no event shall the anobunt of the annual
franchise tax be |less than $25 nor nore than $1, 000, 000 per
annum

(c) The annual franchise tax payable at the tine of
filing the final transition annual report shall be an anount
equal to (i) 1/12 of 1/10 of 1% per nonth of the proportion

of paid-in capital represented in this State as shown in the
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final transition annual report nmultiplied by (ii) the nunber
of nmont hs commencing wth the anniversary nonth next
followwng the filing of the statenment of election until, but
excluding, the second extended filing nonth, |ess the annual
franchise tax theretofore paid at the tinme of filing the
statenment of election, but in no event shall the anount of
t he annual franchise tax be less than $2.08333 per nonth
assessed on a mnimm of $25 per annum or nore than
$83, 333. 333333 per nont h.

(d) The initial franchise tax payable after January 1,
1983, but prior to January 1, 1991, by each donestic
corporation shall be conputed at the rate of 1/10 of 1% for
the 12 nonths' period comencing on the first day of the
anniversary nonth 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
nore than $1,000,000 per annum The initial franchise tax
payable on or after January 1, 1991, by each donestic
corporation shall be conputed at the rate of 15/100 of 1% for
the 12 nonth period comencing on the first day of the
anniversary nonth in which the certificate of incorporation
is issued to the corporation under Section 2.10 of this Act,
but in no event shall the initial franchise tax be |less than
$25 nor nore than $1, 000,000 per annum plus 1/20th of 1% of
the basis therefor.

(e) Each additional franchise tax payable by each
donmestic corporation for the period beginning January 1, 1983
t hrough Decenber 31, 1983 shall be conputed at the rate of
1/12 of 1/10 of 1% for each calendar nonth or fraction
thereof, between the date of each respective increase inits
paid-in capital and its anniversary nonth in 1984; thereafter
until the last day of the nonth that is both after Decenber
31, 1990 and the third nonth immediately preceding the

anniversary nonth in 1991, each additional franchise tax
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payabl e by each donestic corporation shall be conputed at the
rate of 1/12 of 1/10 of 1% for each cal endar nonth, or
fraction thereof, between the date of each respective
increase in its paid-in capital and its next anniversary
nmont h; however, if the increase occurs wthin the 2 nonth
period immediately preceding the anniversary nonth, the tax
shall be conmputed to the anniversary nonth of the next
succeedi ng calendar year. Commencing Wwth increases in
pai d-in capital that occur subsequent to both Decenber 31,
1990 and the last day of the third nonth imrediately
preceding the anniversary nonth in 1991, the additional
franchi se tax payable by a donestic corporation shall be
conputed at the rate of 15/100 of 1%

(f) This Section shall not apply to any franchise tax

due for any taxable period ending on or after Decenber 31,

2002 to which Article 15A appli es.

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

(805 ILCS 5/15.65) (from Ch. 32, par. 15.65)

Sec. 15. 65. Franchi se t axes payable by foreign
corporations. For the privilege of exercising its authority
to transact such business in this State as set out inits
application therefor or any anendnent thereto, each foreign
corporation shall pay to the Secretary of State the foll ow ng
franchi se taxes, conputed 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 wthout the issuance
of shares, or (3) a report of cunmulative changes in paid-in
capital or a report of an exchange or reclassification of

shares, whenever any such report discloses an increase inits
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paid-in capital over the anobunt thereof l|last reported in any
docunent, other than an annual report, interimannual 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 nerger and shall be the surviving corporation, an
additional franchise tax at the tinme of filing its report
follow ng nerger, if such report discloses that the anount
represented in this State of its paid-in capital inmediately
after the nmerger is greater than the aggregate of the anbunts
represented in this State of the paid-in capital of such of
the nerged corporations as were authorized to transact
business in this State at the tine of the nerger, as |ast
reported by themin any docunents, other than annual reports,
required by this Act to be filed in the office of the
Secretary of St at e; and in addition, the surviving
corporation shall be liable for a further addi ti onal
franchise tax on the paid-in capital of each of the nerged
corporations as last reported by themin any docunent, other
than an annual report, required by this Act to be filed with
the Secretary of State, fromtheir taxable year end to the
next succeeding anniversary nonth or, in the case of a
corporation which has established an extended filing nonth,
the extended filing nonth of the surviving corporation;
however if the taxable year ends within the 2 nonth period
i mredi ately preceding the anniversary nonth or the extended
filing nonth of the surviving corporation, the tax wll be
conputed to the anniversary or, extended filing nonth of the
surviving corporation in the next succeedi ng cal endar year.

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

(e) This Section shall not apply to any franchise tax

due for any taxable period ending on or after Decenber 31,
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2002 to which Article 15A appli es.

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

(805 ILCS 5/15.70) (from Ch. 32, par. 15.70)

Sec. 15.70. Basis for conputation of franchise taxes
payabl e by foreign corporations.

(a) The basis for the initial franchise tax payable by a
foreign corporation shall be the anmount represented in this
State, determ ned 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.

(b) The basis for an additional franchise tax payabl e by
a corporation, except inthe case of a statutory nerger
shall be the increased anmount represented in this State,
determ ned 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
Wi thout the issuance of shares, or of an exchange or
reclassification of shares, or of cunulative changes in
pai d-in capital.

(c) \Whenever a foreign corporation shall be a party to a
statutory nerger and shall be the surviving corporation, the
basis for an additional franchise tax shall be the increased
anount represented in this State, determned in accordance
with the provisions of this Section, of the paid-in capital
of the surviving corporation imediately after the nerger
over the aggregate of the anpbunts represented in this State
of the paid-in capital of the nerged corporations; provided,
however, the basis for a further additional franchise tax
payabl e by the surviving corporation shall be determined in
accordance wth the provisions of this Section, on the
pai d-in capital of each of the nmerged corporations from its
t axabl e year end to the next succeedi ng anniversary nonth or,

in the case of a corporation that has established an extended
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filing nonth, the extended filing nonth of the surviving
corporation; however if the taxable year ends wthin the 2
nmonth period i medi ately preceding the anniversary nonth or,
in the case of a corporation that has established an extended
filing nonth, the extended filing nonth of the surviving
corporation, the tax shall be conputed to the anniversary
month or, in the case of a corporation that has established
an extended filing nonth, the extended filing nonth of the
surviving corporation in the next succeedi ng cal endar year.

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

(e) The anount represented in this State of the paid-in
capital of a foreign corporation shall be that proportion of
its paid-in capital that the sumof (1) the value of its
property located in this State and (2) the gross anount of
busi ness transacted by it at or fromplaces of business in
this State bears to the sumof (1) the value of all of its
property, wherever |ocated, and (2) the gross amount of its
busi ness, wherever transacted, except as foll ows:

(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 vyear shall be conputed
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
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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 wth the provisions of

this Act, in which case the proportion shall |ikew se be

adjusted to the sane proportion that would have prevail ed
if the corporation had filed its annual report within the
time prescribed by this Act.

(3) In the case of a statutory nerger that becones
effective either prior to January 1, 1991 or on or prior
to the last day of the third nonth preceding the
corporation's anniversary nonth in 1991, the anount of
the paid-in capital represented in this State of the
surviving corporation imediately after the nmerger, until
the filing of the next annual report of such corporation,
shall be deened to be that proportion of the paid-in
capital of the surviving corporation that the aggregate
anounts represented in this State of the sum of the
paid-in capital of the nmerged corporations, separately
determ ned, bore to the total of the sumof the paid-in
capital of all of the nmerged corporations inmediately
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 |ast day of
the third nonth preceding the corporation's anniversary nonth
in 1991, the proportion represented in this State of the
paid-in capital of a foreign corporation shall be determ ned
frominformation contained in the | atest 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 nerger that

becones effective either prior to January 1, 1991 or on or
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prior to the last day of the third nonth preceding the
surviving corporation's anniversary nonth in 1991, from
information contained in the report of t he survi vi ng
corporation of the anount of its paid-in capital follow ng
the nerger. For changes in paid-in capital that occur after
both Decenber 31, 1990 and the l|last day of such third nonth,
the proportion represented in this State of +the paid-in
capital of a corporation shall be determ ned frominformation
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 nade 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 Illinois.

(g0 No basis under this Section may consist of any
redeemabl e preference shares sold to the United States
Secretary of Transportation under Sections 505 and 506 of
Publ i c Law 94-210.

(h) This Section shall not apply to any franchise tax

due for any taxable period ending on or after Decenber 31,

2002 to which Article 15A appli es.

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

(805 ILCS 5/15.75) (from Ch. 32, par. 15.75)

Sec. 15.75. Rate of franchise taxes payable by foreign
cor porations.

(a) The annual franchise tax payable by each foreign
corporation shall be conputed at the rate of 1/12 of 1/10 of
1% f or each cal endar nonth or fraction thereof for the period
commencing on the first day of July 1983 to the first day of
the anniversary nonth in 1984, but in no event shall the
amount of the annual franchise tax be |l ess than $2. 083333 per
nonth based on a mnimum of $25 per annum or nore than

$83, 333. 333333 per nonth, thereafter, the annual franchise
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tax payable by each foreign corporation shall be conputed at
the rate of 1/10 of 1% for the 12-nonths' period commencing
on the first day of the anniversary nonth or, in the case of
a corporation that has established an extended filing nonth,
the extended filing nonth of the corporation, but in no event
shal | the amount of the annual franchise tax be [ ess than $25
nor nmore than $1, 000, 000 per annum

(b) The annual franchise tax payable by each foreign
corporation at the tinme of filing a statenment of election and
interimannual report shall be conputed at the rate of 1/10
of 1% for the 12 nonth period commencing on the first day of
t he anni versary nonth of the corporation next followng the
filing, but in no event shall the anount of the annual
franchise tax be |l ess than $25 nor nore than $1, 000,000 per
annum

(c) The annual franchise tax payable at the tinme of
filing the final transition annual report shall be an anount
equal to (i) 1/12 of 1/10 of 1% per nonth of the proportion
of paid-in capital represented in this State as shown in the
final transition annual report nultiplied by (ii) the nunber
of nmonths commencing wth the anniversary nont h next
followng the filing of the statenment of election until, but
excl udi ng, the second extended filing nonth, |ess the annual
franchise tax theretofore paid at the time of filing the
statenment of election, but in no event shall the anount of
the annual franchise tax be less than $2. 083333 per nonth
based on a mnmninmum of $25 per annum or nor e t han
$83, 333. 333333 per nont h.

(d) The initial franchise tax payable after January 1,
1983, but prior to January 1, 1991, by each foreign
corporation shall be conputed at the rate of 1/10 of 1% for
the 12 nonths' period comrencing on the first day of the
anniversary nonth in which the application for authority is

filed by the corporation under Section 13.15 of this Act, but
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in no event shall the franchise tax be | ess than $25 nor nore
t han $1, 000, 000 per annum Except in the case of a foreign
corporation that has begun transacting business in Illinois
prior to January 1, 1991, the initial franchise tax payable
on or after January 1, 1991, by each foreign corporation,
shal |l be conputed at the rate of 15/100 of 1% for the 12
nmonth period comencing on the first day of the anniversary
month in which the application for authority is filed by the
corporation wunder Section 13.15 of this Act, but in no event
shall the franchise tax be less than $25 nor nore than
$1, 000, 000 per annum plus 1/20 of 1% of the basis therefor.

(e) \Whenever the application for authority indicates
that the corporation commenced transacti ng busi ness:

(1) prior to January 1, 1991, the initial franchise

tax shall be conputed at the rate of 1/12 of 1/10 of 1%

for each cal endar nonth; or

(2) after Decenber 31, 1990, the initial franchise

tax shall be conputed at the rate of 1/12 of 15/100 of 1%

for each cal endar nonth.

(f) Each additional franchise tax payable by each
foreign corporation for the period beginning January 1, 1983
t hrough Decenber 31, 1983 shall be conputed at the rate of
1/12 of 1/10 of 1% for each «calendar nonth or fraction
t her eof between the date of each respective increase in its
paid-in capital and its anniversary nonth in 1984; thereafter
until the Jlast day of the nonth that is both after Decenber
31, 1990 and the third nonth imediately preceding the
anniversary nonth in 1991, each additional franchise tax
payabl e by each foreign corporation shall be conmputed at the
rate of 1/12 of 1/10 of 1% for each cal endar nonth, or
fraction thereof, between the date of each respective
increase in its paid-in capital and its next anniversary
nont h; however, if the increase occurs wthin the 2 nonth

period imediately preceding the anniversary nonth, the tax
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shall be conmputed to the anniversary nonth of the next
succeedi ng calendar year. Commencing Wwth increases in
pai d-in capital that occur subsequent to both Decenber 31,
1990 and the last day of the third nonth imrediately
preceding the anniversary nonth in 1991, the additional
franchi se tax payable by a foreign corporation shall be
conputed at the rate of 15/100 of 1%

(g) This Section shall not apply to any franchise tax

due for any taxable period ending on or after Decenber 31,

2002 to which Article 15A appli es.

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

(805 ILCS 5/Art. 15A headi ng new)
ARTI CLE 15A. FRANCHI SE TAX

(805 I LCS 5/ 15A.05 new)

Sec. 15A. 05. Inposition of tax. Except as provided in

Section 15A.10, a franchise tax is inposed upon all donestic

corporations and upon any foreign corporations transacting

busi ness in I11inois. Uni ncor por at ed associ ati ons or

conpani es, including limted liability conpanies, are not

subject to the franchi se tax.

(805 I LCS 5/15A. 10 new)
Sec. 15A.10. Exenpt corporations. No tax shall be inposed

upon exenpt corporations.

(805 ILCS 5/ 15A. 15 new)
Sec. 15A.15. Definitions. As used in this Article 15A

unless the context otherwi se requires, the foll owi ng words

and phrases shall have the neanings set forth in this

Secti on:

"Additional taxable capital" nmeans:

(1) the difference, if a positive nunber, between
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the taxable capital on the |last day of the corporation's

taxable period and the taxable capital on the first day

of the corporation's taxable period;

(2) in the case of a donesti c or f orei gn

corporation that has not previously filed a franchise tax

return, the taxable capital on the first day of the first

taxable period for which a franchise tax return is filed

shall be deenmed to be zero; or

(3) in the case of a nerger or consolidation, the

additional taxable <capital of the surviving corporation

in a nerger or of the new corporation in a consolidation

shal | be the the taxable capital of the corporation on

the |l ast day of the taxable period ninus the sum of the

taxable capital of all the corporations that are parties

to the nerger or consolidation as of the first day of the

corporations' taxable periods that include or end on the

date of the merger or consolidation. Solely for purposes

of this item (3), a corporation's taxable capital as of

the first day of its taxable period shall be deened to be

zero if that corporation has not previously filed a

franchi se tax return.

"Donestic corporation" neans a corporation subject to the

provisions of this Act, except a foreign corporation.

"Due date" neans the last day for filing an annual report

under Section 14.05 of this Act.

"Exenpt corporation" neans a donestic corporation or

foreign corporation that is transacting business in this

State, and that is a honestead associ ati on, building and | oan

association, thrift, savings and |oan association, bank

(i ncludi ng a banking corporation organi zed under the |l aws of

another state or of the United States, a foreign banking

corporation organi zed under the laws of a country other than

the United States and holding a certificate of authority from

the Comm ssioner of Banks and Real Estate issued pursuant to
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the Foreign Banking Ofice Act, or a banking corporation

holding a license from the Comm ssioner of Banks and Real

Estate issued pursuant to the Foreign Bank Representative

Ofice Act, or an insurance conpany (including a syndicate or

limted syndicate requlated under Article V 1/2 of the

Illinois Insurance Code or a nenber of a gr oup of

underwriters regqulated under Article V of the 1llinois

| nsur ance Code).

"Foreign corporation" neans a corporation organi zed for

profit under |laws other than the laws of this State.

"Taxabl e capital" for a taxable period, at the election

of each corporation, shall be:

(1) the anmpunt calcul ated under subsection (j) of

Section 1.80 and under Section 9.20 of this Act;

(2) the sumof (i) the capital stock and (ii) the

addi ti onal paid-in capital as reported on the bal ance

sheet included as part of the corporation's nost recently

filed federal incone tax return; or

(3) the anpbunt of paid-in capital, as reported on

the donestic or foreign corporation's nost recently filed

annual financial statenent to the Securities and Exchange

Conmmmi ssi on or other appropriate requlatory authority, but

only if the statenent is prepared according to Generally

Accepted Accounting Principles.

A corporation shall elect a nethod of calculating taxable

capital on its first franchise tax return filed for a taxable

peri od ending on or after Decenber 31, 2002. The election

shal | be binding and may not be changed without the witten

consent of the Secretary of State.

(805 I LCS 5/15A.20 new)

Sec. 15A.20. Basis of tax. The franchise tax shall be

i mposed upon the percentage of the taxable capital and the

addi tional taxable capital that is apportioned to this State
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for the taxabl e period under Section 15A. 25.

(805 I LCS 5/15A. 25 new)

Sec. 15A.25. Apportionnent fornula. The percentage of the

taxable capital and additional taxable capital of a donestic

or foreign corporation apportioned to this State for the

taxable period shall be equal to the sumof (i) the val ue of

the corporation's property located in this State and (ii) the

gross anount of business transacted by the corporation at or

from places of business in this State, divided by the sum of

(i) the value of all property wherever located and (ii) the

qgr 0ss anount of the corporation's business, wherever

transacted, all as deternm ned for the taxable period.

(805 I LCS 5/15A. 30 new)
Sec. 15A.30. Rate of tax. The franchise tax inmposed by

this Article 15A shall be inposed at the rate of 0.1%of a

corporation's taxable capital apportioned to this State for

the taxable period and 0.15% of a corporation's additional

taxabl e capital apportioned to this State for the taxable

(805 I LCS 5/15A. 35 new)

Sec. 15A.35. Mnimum and mexinmum tax liability. The

m ni nrum franchi se tax i nposed upon a corporation's taxable

capital for any taxable period shall be $25. Except as

provided in Section 15A. 40, the naxi mum franchi se tax inposed

upon a corporation's taxable capital for any taxable period

shal | be $1,000,000, and the maxi nrum franchi se tax i nposed

upon a corporation's additional taxable <capital for any

t axabl e period shall be $1, 000, 000.

(805 I LCS 5/ 15A.40 new)

Sec. 15A. 40. Taxabl e periods less than 12 nonths. |If the
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t axabl e period of a donestic or foreign corporation is |ess

than 12 nonths, the applicable rate of franchise tax on the

taxable capital and additional taxable capital shall be

one-twel fth of t he rate provided in Section 15A. 30,

multiplied by the nunber of nonths, or part thereof, in the

taxable period. The maxi mumtax i nposed upon a corporation's

t axabl e capital shall be $83,333.33 nultiplied by the nunber

of nobnths, or part thereof, in the taxable period, and the

maxi num tax i nposed upon a corporation's additional taxable

capital shall be $83,333.33 nultiplied by the nunber of

nont hs, or part thereof, in the taxable period.

(805 | LCS 5/ 15A. 45 new)

Sec. 15A.45. Returns. A separate franchise tax return

must be made by a donestic or foreign corporation for any

taxable period that the corporation is liable for the

franchi se tax i nposed by this Article.

(805 I LCS 5/ 15A.50 new)

Sec. 15A.50. Due date and payment. The franchise tax

return for a taxable period shall be filed on or before the

due date. All franchise taxes for the taxable period nust be

paid on or before the due date. For purposes of this Article

15A, a return is tinely filed if (i) it is physically

received by the Ofice of the Secretary of State on or before

the due date or (ii), if received by mail, it is postnarked

on or before the due date.

(805 I LCS 5/ 15A.55 new)

Sec. 15A. 55. Fi nal taxable period. A corporation that

di ssolves, liquidates, withdraws fromthis State, or has its

corporate existence ternminated in a nerger or consolidation

shall not be obligated to pay any franchise tax for the

period existing from the end of its imedi ately precedi ng
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taxable period to the date of the liquidation, dissolution,

withdrawal, or term nation.

(805 I LCS 5/ 15A.60 new)

Sec. 15A. 60. Penalties and interest. A corporation that

fails to file a franchise tax return and pay any tax due on

or before the due date nust pay (i) a penalty of 10% of the

anmount of delinquent franchise tax due and (ii) interest at

the rate of 1% per nonth, or part thereof, until the

del i nguent anount is paid.

(805 ILCS 5/ 15A. 65 new)
Sec. 15A.65. Application of Article. This Article 15A

applies to all taxable periods ending on or after Decenber

31, 2002.

(805 I LCS 5/ 15A. 70 new)

Sec. 15A. 70. Transition rules. In order to avoi d

duplication or overlap in the paynent of franchise tax by

corporations that are currently filing annual reports and

paying franchise tax under Section 14.05 of this Act, any

anmounts paid by a corporation under Sections 14.30 or 14.35

of this Act that reflect transactions occurring after the

date used to calculate paid-in capital on the annual report

filed wunder Section 14.05 of this Act for any period ending

after Decenber 31, 2001 and before Decenber 31, 2002, shal

be credited against tax due on the first franchise tax return

filed under this Article 15A

(805 1LCS 5/15.20 rep.)
(805 ILCS 5/15.25 rep.)
(805 ILCS 5/15.30 rep.)
(805 ILCS 5/15.50 rep.)
(805 1LCS 5/15.55 rep.)
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15. 55 and 15.

Secti on

becom ng | aw.

10.

60.

99.

The Busi ness

Ef fecti ve date.
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Corporation Act of 1983 is

15.20, 15.25, 15.30, 15.50,

This Act takes effect upon
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