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                [Never Filed Articles of Incorporation] – [May 11, 2015]
   Topic: Never Filed Articles of Incorporation
   Question by: Kathy M. Sachs
   Jurisdiction: Kansas
   Date: May 11, 2015
   Jurisdiction
   Question(s)
   In 1984 a group met to form a Not-For-Profit Corporation. Somehow,
   they forgot to file with our office.
   More than 30 years later, they want to file that paperwork.
   Even though this was signed 30 years ago, I’m not sure we have any
   basis for rejection. Would your jurisdiction file this document even
   though it was executed 30 years ago? I’m inclined to day we are
   ministerial so we should file.
   Additional facts that may or may not matter.
   1. They don’t have an original document, but can provide a certified
   copy from the Register of Deeds.
   2. The incorporator may be deceased.
   Manitoba
   Corporations Canada
   Alabama
   Alaska
   Arizona
   If Kansas is like Arizona, our statutes state when the effective date
   of the document is. Essentially, it boils down to the date we receive
   the document, but it doesn’t get that effective date until we approve
   it for filing. Therefore, the date on the document itself is not
   relevant. Also, the statutes do not require that the articles be dated
   at all or have a current date.
   We are also allowed to take copies, since that’s essentially what a
   fax is.
   I see no problem with you accepting the document.
   Arkansas
   California
   Colorado
   Connecticut
   Delaware
   District of Columbia
   In DC we would allow them to file but it will be treated as a new
   filing with current dates.
   Florida
   Florida would accept it and give the current date/year as a filing
   date. Another option Florida has available is a reincorporation. These
   are for entities created at the county level that never filed with
   DOS. They submit the reincorporation form as well as the certified
   copy from the county. The get a current year filing date but an
   effective date as of the date they formed in the county.
   Georgia
   Georgia, we would file it but would give it the current date of
   filing.
   Hawaii
   In Hawaii, we would accept the filing only if it complies with current
   requirements for the nonprofit Articles of Incorporation, the form is
   legible and we receive the filing fees.
   Thirty years ago and now, Hawaii's statute requirements are quite
   different.
   Idaho
   Illinois
   Indiana
   Indiana is the same as Ohio.
   Iowa
   Kansas
   Kentucky
   Louisiana
   Louisiana would file the document. In addition to filing we would
   require that they file a notice of change simultaneously that provided
   the current registered office, agent and directors/officers.
   Maine
   Maine has a provision for nonprofits previously unrecognized
   corporations, so we would file it. See
   http://www.mainelegislature.org/legis/statutes/13/title13sec981-A.html
   Maryland
   Massachusetts
   In Massachusetts we would not reject for the execution date. The
   effective date is the date filed and not the date of execution.
   The only reason for rejection in your hypothetical is if the filing is
   made by mail or in person the signature must be original. The filing
   could be submitted via the fax filing system.
   Michigan
   In Michigan we do not file documents with retroactive filing dates;
   however, if this document substantially conformed to the requirements
   of the Act it would be filed with a current filing date.
   In Michigan, only one incorporator is required. I am not sure what we
   would do if we had knowledge that the incorporator was deceased. It
   begs the question of what we would do if an incorporator died after a
   document was submitted to our office but before we filed it.
   Minnesota
   Mississippi
   Missouri
   Non-profit entities have a choice to registered with or office or not
   to register. However, to receive any kind of exemption they would have
   to be registered. If a non-profit decided to register with us after
   that many years MO would do the same as Ohio and file the document as
   long as all information is supplied that the current statute requires
   along with the filing fee.
   Montana
   In Montana we would file it as long as the Non-Profit Articles are
   completed correctly and the required filing fee is submitted. If
   applying for 501(c)(3) status we would also need the IRS required
   language to be attached to the Articles.
   Nebraska
   Nevada
   New Hampshire
   New Jersey
   New Mexico
   New York
   North Carolina
   North Dakota
   Ohio
   I would accept this document in Ohio – they would still get a current
   effective date, but as long as all of the required parts of the filing
   existed and the filing fee was submitted, there would be no reason for
   us to reject it.
   Oklahoma
   Oregon
   Pennsylvania
   Rhode Island
   South Carolina
   Is there any reason why they can't file new articles? They can attach
   the certified document if they want to show real history.
   South Dakota
   Tennessee
   Tennessee would accept the nonprofit charter for filing as long as the
   information on the charter was sufficient under the current law. The
   document would receive a current file date; it would not be backdated.
   Texas
   Utah
   Vermont
   Virginia
   Virginia has a statute that makes it a class 1 misdemeanor for a
   person to sign a document he knows is false in any material respect
   with intent that the document be delivered to this office for filing.
   I cannot help but wonder why a customer would insist on filing a 30
   years old document, unless some significant item has changed.
   By the way, as to subsequent filings (e.g., amendments), we require
   approval within the past 12 months. This is to ensure that the public
   can have a reasonable expectation that our records are accurate.
   Washington
   Washington would be like Tennessee. As long as the articles are
   complete, we would file them with the current date. We also would not
   allow retroactive.
   West Virginia
   Wisconsin
   Wyoming
   Additional comments:
   Full text of email:
   In 1984 a group met to form a Not-For-Profit Corporation. Somehow,
   they forgot to file with our office.
   More than 30 years later, they want to file that paperwork.
   Even though this was signed 30 years ago, I’m not sure we have any
   basis for rejection. Would your jurisdiction file this document even
   though it was executed 30 years ago? I’m inclined to day we are
   ministerial so we should file.
   Additional facts that may or may not matter.
   1. They don’t have an original document, but can provide a certified
   copy from the Register of Deeds.
   2. The incorporator may be deceased.
   KATHY M. SACHS | Business Services
   Deputy Assistant Secretary of State
   Kansas Secretary of State | 785-296-4564 P | 785-296-4570 F |
   www.sos.ks.gov
   Memorial Hall, 1st Floor | 120 S.W. 10th Avenue | Topeka, KS
   66612-1594
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