SECRETARY OF STATE
Corporation Law

e Requires the Secretary of State to confirm with state agencies whether a corporation
that is voluntarily dissolving does not have any outstanding liabilities.

e Requires an unlicensed foreign corporation to file a certificate from the Tax
Commissioner that the corporation has paid all state taxes, rather than only
franchise taxes and penalties.

e Requires the Tax Commissioner to certify to the Secretary of State the failure of a for-
profit corporation or a for-profit foreign corporation to file any required reports or
returns or to pay any tax or fee within 90 days after the time prescribed by law for
tiling.

e Requires the Secretary of State to cancel the articles of incorporation or the certificate
of authority of a corporation or foreign corporation upon receiving that certification
and to take other actions including immediate notification of cancellation and
forwarding of the certificate of cancellation to a county recorder for filing.

e Prohibits the county recorder from charging a fee for filing the certificate of
cancellation.

e Prohibits a person from exercising or attempting to exercise any powers, privileges,
or franchises under the articles of incorporation or certificate of authority after the
articles or certificate have been canceled and establishes a penalty for violation.

e Requires the Secretary of State to reinstate a corporation's articles of incorporation or
license certificate if the corporation pays any additional required fees and penalties,
files a certificate from the Tax Commissioner affirming compliance with tax law,
pays a fee of $25, and changes its name in specified circumstances.

e Permits a certificate of reinstatement to be filed in the recorder's office of any county
in the state and requires the recorder to charge and collect a base fee of $3 and a
Low- and Moderate-Income Housing Trust Fund fee of $3.

e Allows any officer, shareholder, creditor, or receiver of any reinstated corporation to
take all steps required to effect reinstatement.

e Prohibits invalidation of an officer's, agent's, or employee's exercise or attempted
exercise of any right, privilege, or franchise on behalf of a corporation whose articles
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of incorporation were canceled from between the time of cancellation and
reinstatement if certain conditions are met.

e Specifies that the affidavit that may be filed with a certificate of dissolution of a
corporation, in lieu of a receipt, certificate, or other evidence, must be in a form
prescribed by the Secretary of State.

Miscellaneous Federal Grants Fund

e Creates the Miscellaneous Federal Grants Fund to be credited with grants the
Secretary of State receives from federal sources for which continuing law does not
designate a fund.

e Requires the Secretary of State to use the moneys credited to the fund for the
purposes and activities required by the applicable federal grant agreements.

e Specifies that all investment earnings of the fund are to be credited to the fund.

Corporation law
(R.C. 317.36, 1701.86, 1701.922, 1703.29, 5703.91, 5703.92, and 5703.93)
Foreign corporation licensure

The bill requires an unlicensed foreign corporation that should have obtained a
license and that has not previously been licensed to do business in Ohio, or whose
license has been surrendered, to file a certificate from the Tax Commissioner that the
corporation has paid all state taxes and penalties before the Secretary of State issues the
corporation a license certificate. Current law requires such a certificate to only address
franchise taxes and penalties. Continuing law requires such a foreign corporation to
also file an application for a license certificate and pay a filing fee to the Secretary of
State in order to receive licensure.

Canceled charters

Notification of charter dissolution and outstanding liabilities

The bill establishes a procedure for notification of state agencies when a
corporation voluntarily dissolves in accordance with continuing law. The Secretary of
State is required to notify all state agencies, in a manner agreed to by the agencies, when
the corporation that is voluntary dissolving files a certificate of dissolution and the
required accompanying documents. The bill also requires the Secretary to directly
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notify the Department of Taxation, the Bureau of Workers' Compensation, and the
Department of Job and Family Services of such filings on a weekly basis. The bill
requires state agencies, within 30 days from the receipt of the notification of a filing of
dissolution from the Secretary of State, to notify the Secretary whether the corporation
has any outstanding liabilities.

The bill directs a corporation to be dissolved upon the later of 30 days after the
state agencies received notification of the filing or verification by the applicable state
agencies that the corporation has no outstanding liabilities, or, as provided by
continuing law, a later date specified in the certificate that is not more than 90 days after
the filing. The bill removes existing law's provision that a corporation must be dissolved
at the time of the filing of the certificate of dissolution and accompanying documents.

Form of affidavit required for dissolution

Continuing law requires certain receipts, certificates, or other specified evidence
to accompany a corporation's certificate of dissolution that is filed with the Secretary of
State, or in lieu of the receipts, certificates, or other evidence, an affidavit of one or more
persons executing the certificate or an officer of the corporation containing a statement
of the date upon which the particular department, agency, or authority was advised in
writing of the scheduled effective date of the dissolution and acknowledgement by the
corporation of the applicability of provisions of the liability for unlawful loans,
dividends, and distribution of assets laws. The bill specifies that the affidavit must be in
a form prescribed by the Secretary.

Cancellation of articles of incorporation or certificate of authority of for-profit or
foreign corporations

The bill requires the Tax Commissioner to certify with the Secretary of State any
corporation organized as a for-profit under Ohio law, or organized as a foreign
corporation for-profit doing business in Ohio or owning or issuing a part or all of its
capital or property in Ohio, wherever organized, that fails to file a required report or
return or to pay any required tax or fee for 90 days after the time prescribed for filing or
payment.

The bill requires the Secretary, after receiving certification of the corporation's
failure to file the report or return or to pay the tax or fee, to either (1) cancel, by
appropriate entry, the articles of incorporation of the corporation upon the margin of
the relevant record or (2) if the corporation is a foreign corporation, cancel, by proper
entry, the certificate of authority to do business in Ohio of the foreign corporation.
Subject to continuing law regarding the winding up or obtaining reinstatement of a
corporation, upon cancellation of the articles or certificate of a corporation, all the
power, privileges, and franchises conferred on the corporation will cease.
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The bill prohibits a person from exercising or attempting to exercise any power,
privileges, or franchises under cancelled articles of incorporation or a certificate of
authority for failure to file the report or return or to pay the tax or fee. The bill provides
a penalty of $100 for each day a violation occurs, up to a maximum of $5,000.

According to the bill, the Secretary, upon canceling a corporation's articles of
incorporation or certificate of authority, must immediately notify the effected
corporation of the cancellation action and must forward for filing a certificate of the
action to the county recorder of the county in which the corporation's principal place of
business in Ohio is located. The recorder is prohibited from charging a filing fee for the
certificate.

Reinstatement of canceled articles of incorporation or license certificate of for-
profit or foreign corporations

The bill requires the Secretary of State to (1) reinstate a corporation's articles of
incorporation or license certificate that were canceled as described above (see
Cancellation of articles of incorporation or certificate of authority of for-profit or
foreign corporations), (2) entitle the corporation to exercise its rights, privileges, and
franchises in Ohio, and (3) cancel the entry of cancellation to exercise its rights,
privileges, and franchises if the corporation (a) pays any additional required fees and
penalties to the Secretary, (b)files a certificate with the Secretary from the Tax
Commissioner affirming compliance with all the requirements of tax law as to all the
taxes administered by the Commissioner and payment of all taxes, fees, or penalties due
for every year of delinquency, (c) pays an additional fee of $25, and (d) in certain cases
as described below, changes its name. Any officer, shareholder, creditor, or receiver of
the corporation may at any time take all steps required by the reinstatement provisions
to effect such reinstatement.

As a condition prerequisite to reinstatement of canceled articles or certificates,
the Secretary must require an applicant for reinstatement to change its name if (1) the
reinstatement is not made within one year from the date of the cancellation of its articles
or license to do business, (2) it appears that the applicant's articles or certificate has been
issued to another entity and is not distinguishable upon the record from the name of the
applicant, (3)it appears the articles of organization of a limited liability company,
registration of a foreign limited liability company, certificate of limited partnership,
registration of a foreign limited partnership, registration of a domestic or foreign
limited liability partnership, or registration of a trade name has been issued, the name
of which is not distinguishable upon the record from the name of the applicant.
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The bill provides that a certificate of reinstatement may be filed in the recorder's
office of any Ohio county. The recorder must charge and collect a base fee of $3 for
services and a Low- and Moderate-Income Housing Trust Fund fee of $3.

Upon reinstatement of a corporation's articles of incorporation as described
above, and notwithstanding the bill's prohibition against a person exercising or
attempting to exercise any power, privileges, or franchises under the articles of
incorporation or certificate of authority of a corporation after the articles or certificate
have been canceled, both of the following apply to the exercise or attempt to exercise
any rights, privileges, or franchises, including entering into or performing any
contracts, on behalf of the corporation by an officer, agent, or employee of the
corporation, after cancellation and prior to reinstatement of the articles of incorporation:

(1) The exercise or attempt to exercise any rights, privileges, or franchises on
behalf of the corporation has the same force and effect that the exercise would have had
if the corporation's articles had not been canceled;

(2) The corporation is liable exclusively for franchises on behalf of the
corporation or association by an officer, agent, or employee of the corporation or
association.

However, both (1) and (2) above are subject to the following conditions: (a) the
exercise or attempt to exercise the right, privilege, or franchise was within the scope of
the corporation's articles of incorporation that existed prior to cancellation and (b) the
officer, agent, or employee had no knowledge that the corporation's articles had been
canceled.

Additionally, the bill specifies that the provisions of the bill stating that all the
powers, privileges, and franchises conferred on the corporation by articles of
incorporation or a certificate of authority shall cease upon cancelation of articles or
certificate cannot invalidate the exercise or attempt to exercise any right, privilege, or
franchise on behalf of the corporation by an officer, agent, or employee of the
corporation after cancellation and prior to reinstatement of its articles or certificate if
both (a) and (b) above are met.

Miscellaneous Federal Grants Fund

(R.C. 111.28)

The bill creates the Miscellaneous Federal Grants Fund in the state treasury. The
fund is to be credited with grants the Secretary of State receives from federal sources
that are not otherwise designated for crediting to a particular fund. Continuing law
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designates specific funds to receive moneys from the U.S. Election Assistance
Commission and the U.S. Department of Health and Human Services.

The bill requires the Secretary to use the moneys credited to the fund for the
purposes and activities required by the applicable federal grant agreements. All
investment earnings of the fund are to be credited to the fund.
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