State of South Dakota

EIGHTY-SEVENTH SESSION

LEGISLATIVE ASSEMBLY, 2012
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355T0150
SENATEBILL NO. 66

Introduced by: SenatorsPeters, Brown, Cutler, Fryslie, Heineman, Maher, and Novstrup (Al)
and Representatives Lust, Hawley, Solum, and Willadsen

FOR AN ACT ENTITLED, An Act to permit thefiling of certain documentswith the secretary
of state by electronic means and to remove the notary requirements.

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF SOUTH DAKQOTA:
Section 1. That § 47-1A-129 be amended to read as follows:

47-1A-129. No person may sign a document, paper form or electronically, knowing it is

false in any material respect with intent that the document be delivered to the Office of the
Secretary of Statefor filing. An offense under this section issubject to acivil finein any amount
not exceeding five hundred dollars.

Section 2. That § 47-15-6 be amended to read as follows:

47-15-6. An The original ancreneexactoreonformingeopyof-the articles of incorporation,
duly signed-ane-acknowtedged, shall be delivered to the secretary of state for filing and

recording. The legal corporate existence of a cooperative begins when the articles are so

Section 3. That § 47-18-16.2 be amended to read as follows;
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47-18-16.2. A cooperative whose corporate charter existence has been revoked as provided
by § 47-18-16.1 may petition for reinstatement as a corporation prior to July 1, 1980 on forms
provided by the secretary of state. The petition shall be executed on behalf of the corporation

by its president and or secretary

The petition shall be filed with the secretary of state. Delivery may be made by electronic

transmission if and to the extent permitted by the Office of the Secretary of State. If the

document isfiled in typewritten or printed form and not transmitted electronically, the Office

of the Secretary of State may require one exact or conformed copy to be delivered with the

document. Suchrenewal of corporate existence shall bemade on forms prescribed and furnished
by the secretary of state. Filing fee shall be as stated in § 47-20-8. In addition to the above fee,
apenalty of twenty dollars per year for the period of duration which its corporate existence has
been expired shall be charged.
Section 4. That § 47-19-2 be amended to read as follows:
47-19-2. Inorder to procurethe certificate required by §47-19-1, aforeign cooperative shall
make application therefor to the secretary of state, which application shall set forth:
(1) The name of the cooperative and the state or country under whose laws it is
incorporated;
(2)  Thedate of incorporation and the period of duration of the cooperative;
(3) The street address of the principal office of the cooperative in the state or country
under the laws of which it isincorporated;
(4)  Theinformation required by § 59-11-6;
(5) The purpose or purposes of the cooperative which it proposes to pursue in the
transaction of businessin this state;

(6) Thenamesand respective addresses of the directors and officers of the cooperative;
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(7) A statement of its aggregate number of members, and of the number of members by
classes, if any;

(8) A statement of the aggregate number of authorized and issued capital stock itemized
by classes, par value of stock, stock without par value, and series, if any, within a
class; and

(99  Such additional information as may be necessary in order to enable the secretary of
state to determine whether such cooperative isentitled to acertificate of authority to
transact business in this state and to determine and assess fees payable.

Such application shall be made on forms prescribed and furnished by the secretary of state

and an origina and-ene-exact-or-eonforming-eopy shall be executed by the chairman of the

board of directors, by itspresident or by another officer-aneracknowtedgeeby-oneof theofficers
signing-the-appheation. Delivery may be made by electronic transmission if and to the extent

permitted by the Office of the Secretary of State. If the document is filed in typewritten or

printed form and not transmitted el ectronically, the Office of the Secretary of State may require

one exact or conformed copy to be delivered with the document.

Section 5. That § 47-22-5 be amended to read as follows:
47-22-5. Three or more natural persons of the age of majority may act as incorporators of

a corporation by acknowtedging-and delivering to the secretary of state ere-origihal-and-one

exactorconformingeopy-of the articlesof incorporation for such corporation. Delivery may be

made by electronic transmission if and to the extent permitted by the Office of the Secretary of

State. If the document isfiled in typewritten or printed form and not transmitted electronically,

the Office of the Secretary of State may require one exact or conformed copy to be delivered

with the document.

Section 6. That § 47-24-14 be amended to read as follows:
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47-24-14. Any corporation whose corporate existence has been revoked or dissolved may
petition for reinstatement as a corporation organized under the laws of South Dakota. Such
petition for reinstatement shall be made upon forms prescribed and furnished by the secretary
of state and the information therein contained shall be given as of the date of the execution of
such petition. Such petition shall be executed for the corporation by the chairman of the board
of directors, by its president, or by another of its officersor if the corporation isin the hands of

areceiver, trustee, or other court-appointed fiduciary, by that fiduciary. Ar-origtia-and-one

state: Delivery may be made by e ectronic transmission if and to the extent permitted by the

Office of the Secretary of State. If the document isfiled in typewritten or printed form and not

transmitted electronicaly, the Office of the Secretary of State may reguire one exact or

conformed copy to be delivered with the document.

Section 7. That § 47-26-9 be amended to read as follows:

47-26-9. If voluntary dissolution proceedings have not been revoked, when all debts,
liabilities, and obligations of the corporation shall have been paid and discharged, or adequate
provision hasbeen madetherefor, and al of the remaining property and assetsof the corporation
havebeentransferred, conveyed, or distributed in accordancewith the provisionsof thischapter,
an original and-ene-exactor-conforming-copy-of articles of dissolution shall be executed and
acknowtedged by the chairman of its board of directors, by its president, or by another of its
officers or if the corporation is in the hands of a receiver, trustee, or other court-appointed
fiduciary, by that fiduciary, which statement shall set forth:

(1) Thename of the corporation;

(2)  If there are members entitled to vote thereon:

(8 A statement setting forth the date of the meeting of members at which the
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resol ution to dissolvewas adopted, that aquorum was present at such meeting,
and that such resolution received at |east two-thirds of the votes entitled to be
cast by members present or represented by proxy at such meeting; or

(b) A statement that such resolution was adopted by a consent in writing signed
by all members entitled to vote with respect thereto;

If there are no members or no members entitled to vote thereon, a statement of such

fact, the date of the meeting of the board of directors at which the resolution to

dissolve was adopted and a statement of the fact that such resolution received the

vote of amajority of the directorsin office;

That al debts, obligations, and liabilities of the corporation have been paid and

discharged or that adequate provision has been made therefor;

A copy of the plan of distribution, if any, as adopted by the corporation, or a

statement that no plan was so adopted;

That all the remaining property and assets of the corporation have been transferred,

conveyed, or distributed in accordance with the provisions of this chapter; and

That there are no suits pending against the corporation in any court, or that adequate

provision has been made for the satisfaction of any judgment, order, or decreewhich

may be entered against it in any pending suit.

Section 8. That § 47-26-10 be amended to read as follows:

47-26-10. An The original and-eneexactorconformingeopy-of articles of dissolution shall

be delivered to the secretary of state. Delivery may be made by electronic transmission if and

to the extent permitted by the Office of the Secretary of State. If the document is filed in

typewritten or printed form and not transmitted e ectronicaly, the Office of the Secretary of

State may require one exact or conformed copy to be delivered with the document. If the
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secretary of state finds that the articles of dissolution conform to law, when all fees have been

paid as prescribed in chapter 47-28, ke the secretary of state shall:

(1) Endorsetheword "filed" on the origina and the copy and the month, day, and year
of filing;

(2) Filetheoriginal in hisoffice; and

(3) Issueacertificate of dissolution to which he shall affix the copy.

The certificate of dissolution, together with the copy of the articles of dissolution affixed
thereto, shall be returned to the representative of the dissolved corporation.

Section 9. That § 47-27-2 be amended to read as follows:

47-27-2. The original ane-the-eopy-of-the application for a certificate of authority shall be
delivered to the secretary of state, together with a certificate of existence (or a document of
similar import) duly acknowledged by the secretary of state or other official having custody of

corporate records in the state or country under whose lawsit isincorporated. Delivery may be

made by electronic transmission if and to the extent permitted by the Office of the Secretary of

State. If the document isfiled in typewritten or printed form and not transmitted electronically,

the Office of the Secretary of State may reguire one exact or conformed copy to be delivered

with the document.

Section 10. That § 47-27-32 be amended to read as follows:

47-27-32. Any foreign corporation authorized to engage in business in this state may
withdraw from this state after obtaining from the secretary of state a certificate of withdrawal.
To obtain a certificate of withdrawal, the foreign corporation shall deliver to the secretary of
state an application for withdrawal, which shall set forth:

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

incorporated;
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(2)  That the corporation is not doing or engaging in any businessin this state;

(3) That the corporation surrenders its authority to do or engage in any businessin this
state;

(4)  Thatthecorporationrevokestheauthority of itsregistered agent in thisstate to accept
service of process and consents that service of process in any action, suit or
proceeding based upon any cause of action arising in this state during the time the
corporation was authorized to conduct affairsin this state may thereafter be made on
such corporation by service thereof on the secretary of state; and

(5) A post office address to which the secretary of state may mail a copy of any process
against the corporation that may be served on him.

An The original and-one-exactorconforming-copy-of-the application for withdrawal shall
be made on forms prescribed and furnished by the secretary of state and shall be executed and
acknewtedged by the chairman of the board, by the corporation's president or by another of the
corporation's officers, or, if the corporation isin the hands of areceiver, trustee or by other
court-appointed fiduciary, by that fiduciary.

Section 11. That § 47-27-33 be amended to read as follows:

47-27-33. An The origina ane-one-exact-or—conforming—copy—of—the application for

withdrawal shall be delivered to the secretary of state. Delivery may be made by electronic

transmission if and to the extent permitted by the Office of the Secretary of State. If the

document isfiled in typewritten or printed form and not transmitted electronically, the Office

of the Secretary of State may reguire one exact or conformed copy to be delivered with the

document. If the secretary of state findsthat such application conformsto the provisions of this

chapter, when all fees have been paid as prescribed in chapter 47-28, he the secretary of state

shall:
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(1) Endorsetheword "filed" on the original and the copy and the month, day, and year
of filing;
(2) Filetheoriginal in hisoffice; and
(3)  Issueacertificate of withdrawal to which he shall affix the copy.
The certificate of withdrawal, together with the copy of the application for withdrawal
affixed, shall be returned to the corporation or its representative.
Section 12. That § 47-34A-805 be amended to read as follows:
47-34A-805. (a) At any time after dissolution and winding up, alimited liability company
may terminate its existence by filing with the secretary of state articles of termination stating:
(1) Thename of the company;
(2)  Thedate of the dissolution; and
(3 That the company's business has been wound up and the legal existence of the
company has been terminated.
(b) The existence of alimited liability company isterminated upon thefiling of the articles
of termination, or upon alater effective date, if specified in the articles of termination.

(c) Delivery may be made by electronic transmission if and to the extent permitted by the

Office of the Secretary of State. If the document isfiled in typewritten or printed form and not

transmitted electronically, the Office of the Secretary of State may reguire one exact or

conformed copy to be delivered with the document.

Section 13. That § 47-34A-811 be amended to read as follows:
47-34A-811. (a) A limited liability company administratively dissolved may apply to the

secretary of statefor reinstatement after the effective date of dissolution. Delivery may be made

by electronic transmission if and to the extent permitted by the Office of the Secretary of State.

If the document is filed in typewritten or printed form and not transmitted el ectronically, the
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Office of the Secretary of State may require one exact or conformed copy to be delivered with

the document. The applicant shall submit with the application the appropriate filing fee. The
secretary of state shall charge filing fees for any delinquent annual report and a fee for
application of reinstatement in the amount of one hundred fifty dollars. The application must:

(1) Recite the name of the company and the effective date of its administrative

dissolution;

(2)  Statethat the ground for dissolution either did not exist or have been eliminated;

(3) Statethat the company's name satisfies the requirements of § 47-34A-105; and

(4) Containacertificate from the appropriate state authority reciting that all taxes owed

by the company have been paid.

(b) If the secretary of state determinesthat the application containstheinformation required
by subsection (@) and that the information is correct, the secretary of state shall cancel the
certificate of dissolution and prepareacertificate of reinstatement that recitesthisdetermination
and the effective date of reinstatement, filetheoriginal of the certificate, and servethe company
with a copy of the certificate.

(c) Whenreinstatement iseffective, it relatesback to and takes effect as of the effective date
of the administrative dissolution and the company may resume its business as if the
administrative dissolution had never occurred.

Section 14. That § 47-34A-202.1 be amended to read as follows:

47-34A-202.1. (a) Oneor morepersonsmay organizealimited liability company, consisting
of one or more members, by delivering articles of organization to the Office of the Secretary of
State for filing.

(b) Unless a delayed effective date is specified in accordance with 8 47-34A-206(d), the

existence of alimited liability company begins when the articles of organization are filed.
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(c) The original and-one-exactor-econforming-copy-of the articles of organization shall be

delivered to the secretary of state. Delivery may be made by electronic transmission if and to

the extent permitted by the Office of the Secretary of State. If the document is filed in

typewritten or printed form and not transmitted e ectronically, the Office of the Secretary of

State may require one exact or conformed copy to be delivered with the document. If the

secretary of state finds that the articles of organization conform to law, the secretary of state
shall, when all fees have been paid as prescribed:

(1) Endorsebeth the original anttheexactoreonformingeopy with theword, Filed, and

the month, date, and year of thefiling;

(2) Filetheorigina,

(3) Issueacertificate of organization and affix to the certificate, the exact or conforming

copy.

The certificate of organization, together with the exact or conforming copy of the articles
of organization affixed to it by the secretary of state, shall be returned to the principal office of
the limited liability company or to its representative.

Section 15. That § 47-34A-1002 be amended to read as follows:

47-34A-1002. (a) A foreignlimited liability company may apply for acertificate of authority
to transact business in this state by delivering an application to the secretary of state for filing.

Delivery may be made by electronic transmission if and to the extent permitted by the Office

of the Secretary of State. If the document is filed in typewritten or printed form and not

transmitted electronically, the Office of the Secretary of State may require one exact or

conformed copy to be delivered with the document. The application must set forth:

(1) Thename of the foreign company or, if its nameis unavailable for usein this state,

aname that satisfies the requirements of 8§ 47-34A-1005;
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(2)  Thename of the state or country under whose law it is organized;

(3) The street address of its principal office;

(4) Repealed by SL 2008, ch 275, § 79;

(5) Theinformation required by § 59-11-6;

(6) Whether the duration of the company is for a specified term and, if so, the period

specified;

(7)  Whether the company is manager-managed, and, if so, the name and address of each

initial manager; and

(8 Whether the members of the company are to be liable for its debts and obligations

under aprovision similar to § 47-34A-303(c).

(b) A foreign limited liability company shall deliver with the completed application a
certificate of existence or arecord of similar import authenticated by the secretary of state or
other official having custody of company records in the state or country under whose law it is
organized together with the fees required by 8 47-34A-212, and all other fees.

Section 16. That § 47-34A-1007 be amended to read as follows:

47-34A-1007. A foreign limited liability company may cancel its authority to transact
businessinthisstate by filing in the Office of the Secretary of State acertificate of cancellation.

Delivery may be made by electronic transmission if and to the extent permitted by the Office

of the Secretary of State. If the document is filed in typewritten or printed form and not

transmitted electronically, the Office of the Secretary of State may require one exact or

conformed copy to be ddivered with the document. Cancellation does not terminate the

authority of the secretary of state to accept service of process on the company for claims for
relief arising out of the transactions of businessin this state.

Section 17. That § 47-34A-1206 be amended to read as follows:
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47-34A-1206. The secretary of state may charge the following fees:

(@

(b)
(©)
(d)
(€)
(f)
(9)
(h)

(i)

For amending or restating the articles of organization in the case of a domestic
limited liability company, afiling fee of sixty dollars. For amending the registration
in the case of aforeign limited liability company, afiling fee of seven hundred fifty
dollars;

For filing articles of termination, ten dollars;

For filing articles of merger, sixty dollars;

For filing a statement of dissociation, ten dollars;

For filing an application to reserve a name, twenty-five dollars;

For issuing a certificate of existence, twenty dollars;

For filing an application for registration of name, twenty-five dollars;

For filing an annual renewal of registration, alimited liability company which hasin
effect a registration of its name, may renew such registration from year to year by
annually filing an application for renewal setting forth the facts required to be set
forth in an original application for registration and a certificate of good standing as
required for the original registration and by paying afee of fifteen dollars. A renewal
application may be filed between the first day of October and the thirty-first day of
December in each year and shall extend the registration for the following year.

Delivery may be made by electronic transmission if and to the extent permitted by

the Office of the Secretary of State. If the document isfiled in typewritten or printed

form and not transmitted electronically, the Office of the Secretary of State may

require one exact or conformed copy to be delivered with the document;

For acting as agent for service of process the secretary of state shall charge and

collect at thetime of such servicethirty dollarswhich may be recoverable astaxable
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costs by the party to the suit or action causing the service to be made if the party
prevailsin the suit or action;

()  Forfiling articles of domestication, one hundred fifty dollars;

(k)  For filing articles of organization surrender, one hundred fifty dollars;

()  Forfiling aplan of conversion, one hundred fifty dollars.

Section 18. That § 48-7-103 be amended to read as follows:

48-7-103. The exclusive right to the use of a name may be reserved by:

(1) Any person intending to organize a limited partnership under this chapter and to
adopt that name;

(20 Anydomesticlimited partnership or any foreign limited partnership registeredinthis
state which, in either case, intends to adopt that name;

(3) Any foreign limited partnership intending to register in this state and adopt that
name; and

(4)  Any personintendingto organizeaforeign limited partnership andintending to have
it registered in this state and adopt that name.

The reservation shall be made by filing with the secretary of state an application, executed

by the applicant, to reserve a specified name. Delivery may be made by electronic transmission

if and to the extent permitted by the Office of the Secretary of State. If thedocumentisfiledin

typewritten or printed form and not transmitted e ectronically, the Office of the Secretary of

State may require one exact or conformed copy to be delivered with the document. If the

secretary of state finds that the name is available for use by a domestic or foreign limited
partnership, he shall reserve the name for the exclusive use of the applicant for a period of one
hundred twenty days. Once having so reserved aname, the same applicant may not again reserve

the same name until morethan sixty daysafter the expiration of the last one hundred twenty-day
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period for which that applicant reserved that name. Theright to the exclusive use of areserved
name may be transferred to any other person by filing in the Office of the Secretary of State a
notice of thetransfer, executed by the applicant for whom the namewasreserved and specifying
the name and address of the transferee.

Section 19. That § 48-7-201 be amended to read as follows:

48-7-201. In order to form alimited partnership, a certificate of limited partnership shall be

executed and filed in the Office of the Secretary of State. Delivery may be made by electronic

transmission if and to the extent permitted by the Office of the Secretary of State. If the

document isfiled in typewritten or printed form and not transmitted electronically, the Office

of the Secretary of State may require one exact or conformed copy to be delivered with the

document. The certificate shall set forth:

(1) Thename of the limited partnership;

(20 Theinformation required by § 59-11-6;

(3 Thename and the business address of each general partner;

(4)  Thelatest date upon which the limited partnership is to dissolve; and

(5)  Any other matters the general partners determine to include therein.

A limited partnership is formed at the time of the filing of the certificate of limited
partnership in the Office of the Secretary of State or at any later time specified in the certificate
of limited partnership if, in either case, there has been substantial compliance with the
requirements of this section.

Section 20. That § 48-7-202 be amended to read as follows:

48-7-202. (a) A certificate of limited partnership is amended by filing a certificate of

amendment thereto in the Office of the Secretary of State. Delivery may be made by electronic

transmission if and to the extent permitted by the Office of the Secretary of State. If the
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document isfiled in typewritten or printed form and not transmitted electronically, the Office

of the Secretary of State may require one exact or conformed copy to be delivered with the

document. The certificate shall set forth:

(1) Thename of the limited partnership;

(2) Thedate of filing the certificate;

(3  Theamendment to the certificate; and

(4)  Thestreet address, or astatement that thereis no street address, of the office and the

name and street address, or astatement that thereis no street address, and thewritten
consent, of the agent for service of process required to be maintained by § 48-7-104.

(b) Within thirty days after the happening of any of the following events, an amendment to
acertificate of limited partnership reflecting the occurrence of the event or eventsshall befiled:

(1) Theadmission of anew general partner;

(20 Thewithdrawal of ageneral partner; or

(3  The continuation of the business under § 48-7-801 after an event of withdrawal of a

general partner.

(c) A genera partner who becomes aware that any statement in a certificate of limited
partnership was false when made or that any arrangements or other facts described have
changed, making the certificate inaccurate in any respect, shall promptly amend the certificate.

(d) A certificate of limited partnership may be amended at any time for any other proper
purpose the general partners determine.

(e) No person has any liability because an amendment to a certificate of limited partnership
has not been filed to reflect the occurrence of any event referred to in subdivision (b) if the
amendment is filed within the thirty-day period specified in subdivision (b).

(f) A restated certificate of limited partnership may be executed and filed in the same
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manner as a certificate of amendment.

Section 21. That § 48-7-203 be amended to read as follows:

48-7-203. A certificate of limited partnership shall be cancelled upon the dissolution and the
commencement of winding up of the partnership or at any other time there are no limited

partners. Delivery may be made by electronic transmission if and to the extent permitted by the

Office of the Secretary of State. If the document isfiled in typewritten or printed form and not

transmitted electronically, the Office of the Secretary of State may reguire one exact or

conformed copy to be delivered with the document. A certificate of cancellation shall befiled

in the Office of the Secretary of State and set forth:
(1) Thename of the limited partnership;
(2) Thedate of filing of its certificate of limited partnership;
(3 Thereason for filing the certificate of cancellation;
(4)  The effective date, which shall be a date certain, of cancellation if it is not to be
effective upon the filing of the certificate; and
(5) Any other information the general partnersfiling the certificate determine.
Section 22. That § 48-7-902 be amended to read as follows:
48-7-902. Before transacting business in this state, a foreign limited partnership shall

register with the secretary of state. Delivery may be made by electronic transmission if and to

the extent permitted by the Office of the Secretary of State. If the document is filed in

typewritten or printed form and not transmitted el ectronically, the Office of the Secretary of

State may require one exact or conformed copy to be delivered with the document. In order to

register, a foreign limited partnership shall submit to the secretary of state an original

application for registration as aforeign limited partnershi p-ane-one-exact-or-conformtngcopy
thereof, signed and-sworr-to by a genera partner and setting forth:
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The name of the foreign limited partnership and, if different, the name under which
it proposes to register and transact business in this state;

The state and date of its formation;

The information required by § 59-11-6;

Repealed by SL 2008, ch 275, § 83;

The street address of the office required to be maintained in the state of its
organization by the laws of that state or, if not so required, of the principal office of
the foreign limited partnership;

The name and business address of each general partner; and

The street address, or astatement that thereisno street address, of the office at which
is kept alist of the names and addresses of the limited partners and their capital
contributions, together with an undertaking by theforeign limited partnership to keep
those records until the foreign limited partnership's registration in this state is

cancelled or withdrawn.

Section 23. That § 48-7-906 be amended to read as follows:

48-7-906. A foreign limited partnership may cancel its registration by filing with the

secretary of state acertificate of cancellation signed anetsworrrto by ageneral partner. Delivery

may be made by electronic transmission if and to the extent permitted by the Office of the

Secretary of State. If the document isfiled in typewritten or printed form and not transmitted

electronically, the Office of the Secretary of State may reguire one exact or conformed copy to

be delivered with the document. Service of processis perfected on aforeign limited partnership

that has filed a cancellation in the manner outlined in 88 59-11-16 to 59-11-19, inclusive.

Section 24. That § 48-7A-1001 be amended to read as follows:

48-7A-1001. (a) A partnership may become alimited liability partnership pursuant to this
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section.

(b) Thetermsand conditions on which apartnership becomesalimited liability partnership
must be approved by the vote necessary to amend the partnership agreement except, in the case
of apartnership agreement that expressly considers obligationsto contribute to the partnership,
the vote necessary to amend those provisions.

(c) After the approval required by subsection (b), a partnership may become a limited
liability partnership by filing astatement of qualification in the Office of the Secretary of State.

Delivery may be made by e ectronic transmission if and to the extent permitted by the Office

of the Secretary of State. If the document is filed in typewritten or printed form and not

transmitted electronically, the Office of the Secretary of State may reguire one exact or

conformed copy to be delivered with the document. The statement must contain:

(1) Thename of the partnership;

(2) The street address of the partnership's chief executive office and, if different, the

street address of an officein this state, if any;

(3) If the partnership does not have an office in this state, the information required by

§59-11-6;

(4) A statement that the partnership electsto be alimited liability partnership; and

(5) A deferred effective date, if any.

(d) Repealed by SL 2008, ch 275, § 85.

(e) Thestatus of apartnership asalimited liability partnership iseffective on thelater of the
filing of the statement or a date specified in the statement. The status remains effective,
regardlessof changesinthepartnership, until itiscancel ed pursuant to subsection 48-7A-105(d)
or revoked pursuant to § 48-7A-1003.

(f) Thestatusof apartnership asalimited liability partnership and theliability of itspartners
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is not affected by errors or later changes in the information required to be contained in the
statement of qualification under subsection (c).

(9) Thefiling of a statement of qualification under this chapter or, before July 1, 2001,
registering as a registered limited liability partnership under prior law establishes that a
partnership has satisfied all conditions precedent to the qualification of the partnership as a
limited liability partnership.

(h) Anamendment or cancellation of astatement of qualificationiseffectivewhenitisfiled
or on adeferred effective date specified in the amendment or cancellation.

Section 25. That § 48-7A-1003 be amended to read as follows:

48-7A-1003. (a) A limited liability partnership, and aforeign limited liability partnership
authorized to transact businessin this state, shall file an annual report pursuant to 88 59-11-24
to 59-11-26, inclusive.

(b) Repealed by SL 2008, ch 275, § 86.

(c) Thesecretary of state may revokethe statement of qualification of apartnership that fails
to file an annual report when due or pay the required filing fee. To do so, the secretary of state
shall providethe partnership at |east sixty days written notice of intent to revoke the statement.
The notice must be mailed to the partnership at its chief executive office set forth in the last
filed statement of qualification or annual report. The notice must specify the annual report that
has not been filed, the fee that has not been paid, and the effective date of the revocation. The
revocation is not effective if the annual report is filed and the fee is paid before the effective
date of the revocation.

(d) A revocation under subsection (c) only affectsapartnership'sstatusasalimited liability
partnership and is not an event of dissolution of the partnership.

(e) A partnership whose statement of qualification has been revoked may apply to the
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secretary of state for reinstatement within two years after the effective date of the revocation.
Theapplicant shall submit withtheapplication thefiling fee of one hundred twenty-fivedollars,
plusany delinguent annual reportsand feesfor the period prior to the reinstatement application.

Delivery may be made by electronic transmission if and to the extent permitted by the Office

of the Secretary of State. If the document is filed in typewritten or printed form and not

transmitted electronically, the Office of the Secretary of State may require one exact or

conformed copy to be delivered with the document. The application must state:

(1) Thename of the partnership and the effective date of the revocation; and

(2)  That the ground for revocation either did not exist or has been corrected.

(f) A reinstatement under subsection (€) relates back to and takes effect as of the effective
date of therevocation, and the partnership's status asalimited liability partnership continues as
if the revocation had never occurred.

Section 26. That § 48-7A-1102 be amended to read as follows:

48-7A-1102. (a) Before transacting business in this state, a foreign limited liability
partnership must file a statement of foreign qualification in the Office of the Secretary of State.

Delivery may be made by electronic transmission if and to the extent permitted by the Office

of the Secretary of State. If the document is filed in typewritten or printed form and not

transmitted electronically, the Office of the Secretary of State may reguire one exact or

conformed copy to be delivered with the document. The statement must contain:

(1) Thenameof theforeign limited liability partnership which satisfiesthe requirements
of the state or other jurisdiction under whose law it is formed and ends with
"Registered Limited Liability Partnership,” "Limited Liability Partnership,”
"R.L.L.P,)""L.L.P.,""RLLP," or "LLP";

(2) Thestreet address of the partnership's chief executive office;
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(3) Theinformation required by § 59-11-6; and

(4) A deferred effective date, if any.

(b) Repealed by SL 2008, ch 275, § 87.

(c) The status of a partnership as aforeign limited liability partnership is effective on the
later of the filing of the statement of foreign qualification or a date specified in the statement.
The status remains effective, regardless of changes in the partnership, until it is canceled
pursuant to subsection 48-7A-105(d) or revoked pursuant to 8§ 48-7A-1003.

(d) An amendment or cancellation of a statement of foreign qualification is effective when

itisfiled or on adeferred effective date specified in the amendment or cancellation.



