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THE GENERAL ASSEMBLY OF PENNSYLVANIA

HOUSE BILL
No. 2251 =%

I NTRODUCED BY T. STEVENSQON, BARRAR, BOYD, CALTAG RONE, CAPPELLI
CAUSER, CREI GHTON, CEI ST, GOODVAN, HERSHEY, KAUFFNMAN,
KILLI ON, LEH, MARKGOSEK, MARSI CO Ml LHATTAN, MJSTI O O NEI LL,
PETRI, RElI CHLEY, ROHRER, ROSS, SCHRODER, R. STEVENSON,
E. Z. TAYLOR THOMVAS, TURZAI, WLT, YOUNGBLOOD AND
BENNI NGHOFF, NOVEMBER 21, 2005

REFERRED TO COW TTEE ON COVMERCE, NOVEMBER 21, 2005
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AN ACT
Amending Title 15 (Corporations and Uni ncorporated Associ ati ons)
of the Pennsylvania Consolidated Statutes, repealing annual
registration requirenents for registered limted liability
partnerships and limted liability conmpani es; and maki ng an
editorial change.
The General Assenbly of the Conmonweal th of Pennsyl vani a
her eby enacts as foll ows:
Section 1. Sections 8201(e), 8221 and 8998 of Title 15 of
t he Pennsyl vani a Consol i dated Statutes are anmended to read:
§ 8201. Scope.
* * %
(e) Prohibited termnation.--A registration under this
subchapter may not be term nated while the partnership is a
bankrupt as that termis defined in section 8903 (relating to

definitions and index of definitions). [See section 8221(f)

(relating to annual registration).]

* * %
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[8 8221. Annual registration.
(a) GCeneral rule.--Every donestic registered Iimted

l[iability partnership in existence on Decenber 31 of any year

and every foreign registered Iimted liability partnership that

is registered to do business in this Cormonweal th on Decenber 31

of any year shall file in the Departnent of State with respect
to that year, and on or before April 15 of the follow ng year,
certificate of annual registration on a form provided by the
departnment, signed by a general partner and acconpani ed by the
annual registration fee prescribed by subsection (b). The
departnment shall not charge a fee other than the annual
registration fee for filing the certificate of annual
regi stration.

(b) Annual registration fee.--

(1) The annual registration fee to be paid when filing
certificate of annual registration shall be equal to a base
fee of $200 tines the nunber of persons who were general
partners of the partnership on Decenber 31 of the year with
respect to which the certificate of annual registration is
being filed and who:

(i) in the case of a natural person, had his

princi pal residence on that date in this Comopnwealt h;

(ii) in the case of any other person, was
i ncorporated or otherw se organi zed or existing on that

date under the laws of this Commonweal t h.

(2) The base fee of $200 shall be increased on Decenber

31, 1997, and Decenber 31 of every third year thereafter by

a

a

or

t he percentage increase in the Consuner Price Index for Urban

Workers during the nost recent three cal endar years for which

that index is available on the date of adjustnment. Each
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adj ust rent under this paragraph shall be rounded up to the

near est $10.

(c) Notice of annual registration.--Not |ater than February
1 of each year, the departnent shall give notice to every
partnership required to file a certificate of annual
registration with respect to the preceding year of the
requirenent to file the certificate. The notice shall state the
anount of the base fee payabl e under subsection (b)(1), as
adj ust ed pursuant to subsection (b)(2), if applicable, and shal
be acconpanied by the formof certificate of annual registration
to be filed. Failure by the departnent to give notice to any
party, or failure by any party to receive notice, of the annual
regi stration requirenent shall not relieve the party of the
obligation to file the certificate of annual registration.

(d) Credit to Corporation Bureau Restricted Account.--The
annual registration fee shall not be deened to be an anount
recei ved by the departnment under Subchapter C of Chapter 1 for
pur poses of section 155 (relating to disposition of funds),
except that $25 of the fee shall be credited to the Corporation
Bureau Restricted Account.

(e) Failure to pay annual fee.--

(1) Failure to file the certificate of annual
registration required by this section for five consecutive
years shall result in the automatic term nation of the status
of the registered imted liability partnership as such. In
addi tion, any annual registration fee that is not paid when
due shall be a lien in the manner provided in this subsection
fromthe tinme the annual registration fee is due and payabl e.
If a certificate of annual registration is not filed within

30 days after the date on which it is due, the departnent
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shal | assess a penalty of $500 agai nst the partnership, which
shall also be a lien in the manner provided in this
subsection. The inposition of that penalty shall not be
construed to relieve the partnership fromliability for any
ot her penalty or interest provided for under other applicable
| aw.

(2) |If the annual registration fee paid by a registered
l[imted liability partnership is subsequently determ ned to
be | ess than shoul d have been paid because it was based on an
i ncorrect nunber of general partners or was ot herw se
incorrectly conputed, that fact shall not affect the
exi stence or status of the registered limted liability
partnership as such, but the anmount of the additional annual
regi stration fee that should have been paid shall be a lien
in the manner provided in this subsection fromthe tine the
i ncorrect paynment is discovered by the departnent.

(3) The annual registration fee shall bear sinple
interest fromthe date that it beconmes due and payabl e until
paid. The interest rate shall be that provided for in section
806 of the act of April 9, 1929 (P.L.343, No.176), known as
The Fiscal Code, with respect to unpaid taxes. The penalty
provi ded for in paragraph (1) shall not bear interest. The
paynment of interest shall not relieve the registered Iimted
l[iability partnership fromliability for any other penalty or
i nterest provided for under other applicable | aw

(4) The lien created by this subsection shall attach to
all of the property and proceeds thereof of the registered
l[imted liability partnership in which a security interest
can be perfected in whole or in part by filing in the

departnment under 13 Pa.C. S. Div. 9 (relating to secured
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transacti ons; sales of accounts, contract rights and chattel
paper), whether the property and proceeds are owned by the
partnership at the tinme the annual registration fee or any
penalty or interest beconmes due and payabl e or whether the
property and proceeds are acquired thereafter. Except as

ot herwi se provided by statute, the lien created by this
subsection shall have priority over all other liens, security
interests or other charges, except liens for taxes or other
charges due the Commonwealth. The lien created by this
subsection shall be entered on the records of the departnent
and i ndexed in the sane manner as a financing statenment filed
under 13 Pa.C.S. Div. 9. At the tinme an annual registration
fee, penalty or interest that has resulted in the creation of
a lien under this subsection is paid, the departnment shal
termnate the lien with respect to that annual registration
fee, penalty or interest without requiring a separate filing
by the partnership for that purpose.

(5) |If the annual registration fee paid by a registered
l[imted liability partnership is subsequently determ ned to
be nore than shoul d have been paid for any reason, no refund
of the additional fee shall be made.

(6) Termnation of the status of a registered limted
l[iability partnership as such, whether voluntarily or
involuntarily, shall not release it fromthe obligation to
pay any accrued fees, penalties and interest and shall not
rel ease the lien created by this subsection.

(f) Exception for bankrupt partnerships.--A partnership that

28 woul d otherw se be required to pay the annual registration fee

29
30

set forth in subsection (b) shall not be required to pay that

fee with respect to any year during any part of which the

20050H2251B3139 - 5 -



1 partnership is a bankrupt as defined in section 8903 (relating
2 to definitions and index of definitions). The partnership shall,
3 instead, indicate on its certificate of annual registration for
4 that year that it is exenpt from paynent of the annual

5 registration fee pursuant to this subsection. If the partnership
6 fails to file tinely a certificate of annual registration, a

7 lien shall be entered on the records of the departnent pursuant
8 to subsection (e) which shall not be renmoved until the

9 partnership files a certificate of annual registration

10 indicating its entitlenent to an exenption from paynent of the
11 annual registration fee as provided in this subsection. See

12 section 8201(e) (relating to scope).

13 § 8998. Annual registration.

14 (a) GCeneral rule.--Every donestic restricted professional

15 conpany in existence on Decenber 31 of any year and every

16 qualified foreign restricted professional conpany that is

17 registered to do business in this Comonweal th on Decenber 31 of
18 any year shall file in the Departnent of State with respect to
19 that year, and on or before April 15 of the follow ng year, a
20 certificate of annual registration on a form provided by the
21 departnent, executed by the conpany and acconpani ed by the
22 annual registration fee prescribed by subsection (b). The
23 departnent shall not charge a fee other than the annual
24 registration fee for filing the certificate of annual
25 registration. The certificate of annual registration shal
26 include a statenent by the conmpany as to whether or not it
27 engaged in any business not permtted by section 8996(a)
28 (relating to purposes of restricted professional conpanies)
29 during the year with respect to which the certificate is being
30 filed.
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(b) Annual registration fee.--

(1) The annual registration fee to be paid when filing a
certificate of annual registration shall be equal to a base
fee of $300 tines the nunber of persons who:

(i) were nenbers of the conpany on Decenber 31 of
the year with respect to which the certificate of annua
registration is being fil ed;

(ii) were licensed persons; and

(ti1) bhad their principal residence at the time in
t hi s Commonweal t h.

(2) The base fee of $300 shall be increased on Decenber
31, 1997, and Decenber 31 of every third year thereafter by
t he percentage increase in the Consuner Price Index for Urban
Workers during the nost recent three cal endar years for which
that index is available on the date of adjustnment. Each
adj ust rent under this paragraph shall be rounded up to the
near est $10.

(c) Notice of annual registration.--Not |ater than February
1 of each year, the departnent shall give notice to every
restricted professional conmpany required to file a certificate
of annual registration with respect to the preceding year of the
requirenent to file the certificate. The notice shall state the
anount of the base fee payabl e under subsection (b)(1), as
adj ust ed pursuant to subsection (b)(2), if applicable, and shal
be acconpanied by the formof certificate to be filed. Failure
by the departnment to give notice to any party or failure by any
party to receive notice of the annual registration requirenent
shall not relieve the party of the obligation to file the
certificate.

(d) Credit to Corporation Bureau Restricted Account.--The
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annual registration fee shall not be deened to be an anount
recei ved by the departnent under Subchapter C of Chapter 1
(relating to Corporation Bureau and UCC fees) for purposes of
section 155 (relating to disposition of funds), except that $25
of the fee shall be credited to the Corporation Bureau
Restricted Account.

(e) Functions of Departnent of State.--The departnent shal
send to the Departnment of Revenue a copy of any certificate that
di scl oses the conduct of any business not permtted by section
8996( a) .

(f) Annual fee to be lien.--

(1) Failure to file the certificate of annual
registration required by this section shall not affect the
exi stence or status of the restricted professional conpany as
such, but the annual registration fee that woul d have been
payabl e shall be a lien in the manner provided in this
subsection fromthe tinme the annual registration fee is due
and payable. If a certificate of annual registration is not
filed within 30 days after the date on which it is due, the
departnent shall assess a penalty of $500 agai nst the
conpany, which shall also be a lien in the manner provided in
this subsection. The inposition of that penalty shall not be
construed to relieve the conpany fromliability for any other
penalty or interest provided for under other applicable | aw

(2) |If the annual registration fee paid by a restricted
pr of essi onal conpany is subsequently determ ned to be |ess
t han shoul d have been paid because it was based on an
i ncorrect nunber of nenbers or was otherwi se incorrectly
conput ed, that fact shall not affect the existence or status

of the restricted professional conpany as such, but the
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anount of the additional annual registration fee that shoul d
have been paid shall be a lien in the manner provided in this
subsection fromthe tinme the incorrect paynent is discovered
by the departnent.

(3) The annual registration fee shall bear sinple
interest fromthe date that it beconmes due and payabl e until
paid. The interest rate shall be that provided for in section
806 of the act of April 9, 1929 (P.L.343, No.176), known as
The Fiscal Code, with respect to unpaid taxes. The penalty
provided for in paragraph (1) shall not bear interest. The
paynment of interest shall not relieve the restricted
prof essi onal conmpany fromliability for any other penalty or
i nterest provided for under other applicable |aw

(4) The lien created by this subsection shall attach to
all of the property and proceeds thereof of the restricted
pr of essi onal company in which a security interest can be
perfected, in whole or in part, by filing in the departnent
under 13 Pa.C.S. Div. 9 (relating to secured transacti ons;
sal es of accounts, contract rights and chattel paper),
whet her the property and proceeds are owned by the conpany at
the tinme the annual registration fee or any penalty or
i nt erest becomes due and payabl e or whether the property and
proceeds are acquired thereafter. Except as otherw se
provi ded by statute, the lien created by this subsection
shall have priority over all other liens, security interests
or other charges, except liens for taxes or other charges due
t he Commonweal th. The lien created by this subsection shal
be entered on the records of the departnment and indexed in
t he sane manner as a financing statenment filed under 13

Pa.C.S. Div. 9. At the time an annual registration fee,
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penalty or interest that has resulted in the creation of a
lien under this subsection is paid, the departnent shal
termnate the lien with respect to that annual registration
fee, penalty or interest without requiring a separate filing
by the conpany for that purpose.

(5) |If the annual registration fee paid by a restricted
prof essi onal conpany is subsequently determ ned to be nore

t han shoul d have been paid for any reason, no refund of the
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addi ti onal fee shall be made.
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(g) Cross references.--See section 8907 (relating to

=
=

execution of docunments) and 18 Pa.C. S. 8§ 4904 (relating to

=
N

unsworn falsification to authorities).]

=Y
w

Section 2. This act shall take effect imediately.
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