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DRAFT LBDC

A BUDGET BILL submitted by the Governor
in accordance with Article VII of the Constitution

AN ACT to amend the banking law, the business corporation law,
the cooperative corporations law, the general associations
law, the limited liability company law, the not-for-profit
corperation law, the partnership law and the private hous-
ing finance law, in relation to facilitating an online
corporate filing system, simplifying the £iling of corpo-
rate documents and reducing cosis and regulatory burdens
on the state’s businesses; and to repeal certain
provisions of the business corporation law, the not-for-
profit corporation law, the partnership law and the reli-
gious corporations law relating thereto

The People of the State of New York, represented in Senate and Assem~
bly, do enact as follows:

Section 1. Secfion 579 of the banking law, as amended by chapter 629
of the laws of 2002, is amended to read as follows:

§ 579. Doing business without license prohibited. Only a [type B]
not-for-profii corpeoration [as defined in section two hundred one of the
not~for~-profit corporation law of this state,] or an entity incorporated
in another state and having a similar not-for-profit status, shall
engage in the business of budget planning as defined in subdivision one
of section four hundred f£ifty~five of the general business law [of this
state] except as authorized by this article and without £irst obtaining
a license from the superintendent.

§ 2. Paragraph (d) of section 304 of the business corporation law is
amended to read as follows:

{d) Any designated post office address to which the secretary of state

shall mail & copy of any process served upon the secretary of state as

agent of a domestic corporation or foreign corporation shall be deemed

to be the post office address, within or without this state, to which a
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person shall mail a copy of process served against the corporation as

required by this article. Any designated [post-office] post office

address to which the secretary of state or a person shall mail a copy of

process served upon [him] the secretary of state as agent of a domestic

corporation or a foreign corporation, shall continue until the filing of
a certificate under this chapter directing the mailing to a different
{post~office] post office address.

§ 2-a. Paragraphs (b), (c¢) and (d) of section 306 of the business
corporation law are REPEALED and six new paragraphs (b), {c), (d), (e).
(£) and {g) are added to read as follows:

{b) Service of such process upon the secretary of state as agent of a

domestic or avthorized foreign corporation, or other business entity

that has designated the secretarv of state as agent for service of proc—

egs pursuvant to article nine of this chapter, shall be made by

personally delivering to and leaving with the secretary of state or a

deputy, or with a person authorized by the secretary of state to regeive

such service, at the cffice of the department of state in the city of

Albany, a copy of such process together with the statutory fee, which

fee thall be a taxable disbursement. Such service ghall be sufficient if

notice of such service on the secretary of state and a copy of the proc-

ess are.:

{1} delivered personally, within or without the state, to such corpo-

ration by a person and in the manner authorized to serve process by law

of the durisdiction in which service is made, or

{(2) sent by or on behalf of the plaintiff to such corporation by

certified mail with return receipt requested, at the post office address

specified for the purpcse of mailing process, on file in the department

of state,
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{c) (1) Where service .of a copy of process was effected by personal

service, proof of service shall be by affidavit of compliance with this

section filed, together with the process, within thirty days after such

service, with the clerk of the court in which the action or special

proceeding is pending. Service of process shall be complete ten days

after such papers are filed with the clerk of the court.

{2) Where service of a copy of process was effected by mailing in

accordance with this section, proof of service shall be by affidavit of

compliance with this section filed, together with the process, within

thirty days after receipt of the return receipt signed by the corpor-

ration, or other official proof of delivery or of the original envelope

mailed. If a copy of the process is mailed in accordance with this

section, there shall be filed with the affidavit of compliance either

the return receipt signed by such corporation or other official proof

of deliverv or, if acceptance was refused by it, the original envelope

with a notation by the postal authorities that acceptance was refused.

If acceptance was refused, a copy of the notice and process together

with notice of the mailing by certified mail and refusal tc accept shall

be promptly sent to such corporation at the same address by ordinary

mail and the affidavit of compliance shall so state. Service of process

shall be complete ten days after such paperg are filed with the clerk of

the court. "The refusal to accept delivery of the certified mail or to

zign the return receipt shall not affect the validity of the service and

such corporation refusing to accept such certified mail shall be charged

with knowledge of the contents thereof.

(d) Service made as provided in this section shall have the same force

as personal service made within this state.
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{e) An additional service of the summons may be made pursuant to para-

graph four of subdivision (g) of section thirty—-two hundred fifteen of

the civil practice law and rules,

(fy If an action or special proceeding is instituted in a court of

limited jurisdiction, service of process may be made in the manner

provided in this section if the office of the domestic or foreign corpo-

ration is within the territorial djurisdicition of the court.

{g) Nothing 3in this section shall affect the right to serve process in

any cother manner permitted by law.

§ 3. Subparagraphs 2 and 3 of paragraph (a}, paragraph (b) and clause
(i) of subparagraph 2 of paragraph (e) of section 306~A of the business
corporation law, as added by chapter 469 of the laws of 1397, are
amended to read as follows:

{2) That the address of the party has been designated by the corpo-
ration as the post office address to which [the secretary of state] a
perscn shall mail a copy of any process served on the secretary of state

as agent for such corporation, such address and that such party wishes

to resign.
{3) That sixty days prior to the filing of the certificate of resigna-

tion for receipt of progegs with the department of state the party has

sent a copy of the certificate of resignation for receipt of process by
registered or certified mail to the address of the registered agent of
the designating corporation, if other than the party filing the certif-
icate of resignation[,] for receipt of process, or if the [resigning]
designating corporation has no registered agent, then to the last
address of the designating corporation known to the party, specifying
the address té which the copy was zent. If there is no registered agent

and no known address of the designating corporation, the party shall
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attach an affidavit to the certificate stating that a diligent but
unsuccessful search was made by the party to locate the corporation,
specifying what efforts were made.

{b} Upon the failure of the designating corporation to file a certif-
icate of amendment or change providing for the designation by the corpo-
ration of the new address after the filing of a certificate of resigna-
tion for receipt of process with the secretary of state, its authority
to do business in this state shall be suspended unless the corporation
has previously £iled a biennial statement [of addresses and directors]
under section four hundred eight of this chapter, the address of the
principal executive office stated in the last filed biennial statement
[of addresses and directors] shall constitute the new address for proc-
ess of the corporation, and the corporation shall not be deemed
suspended.

{i) delivered personally within or without this state to such corpo-
ration by a person and in the manner authorized to serve process by law
of the jurisdiction in which service is made, or

§ 4. Subparagraph 7 of paragraph (a) of section 402 of the business
corporation law is amended to read as follows:

(7) 2 designation of the secretary of state as agent of the corpo-
ration upon whom process against it may be served and the post coffice
address, within or without this state, to which [the secretary of state]
a_person shall mail a copy of any process against it served upon [him]

the secretary of state.

§ 5, Subparagraph {c)} of paragraph 1 of section 408 of the business
corporation law, as added by chapter 55 of the laws of 1892, is amended

to read as follows:
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(c) The post office address, within or without this state, to which
[the secretary of state]l a_person shall mail a copy of any process

against it served upon [him or her] the secretary of state. Such

address shall supersede any previous address on file with the department
of state for this purpose.

§ 6. Subparagraph 4 of paragraph (b) of section 801 of the business
corporation law is amended to read as follows:

(4) To specify or change the post office address to which [the secre-
tary of state] &2 person shall mail a copy of any process against the

corporation served upon [him] the secretary of state.

§ 7. Subparagraph 2 of paragraph (b) of section 803 of the business
corporation law, as amended by chapter 803 of the laws of 1965, is
amended to read as folliows:

{(2) To specify or change the post office address to which [the secre-
tary of statel a__person shall mail a copy of any process against the

corporation served upon [him] the secretary of state.

§ 8. Paragraph {b) of section B05~a of the business corporation law,
as added by chapter 725 of the laws of 1964, is amended to read as
tollows:

{b) A certificate of change which changes only the post office address
£o which [the secretary of state)] a_person shall wmail a copy of any

process against a corporation served upon [him] the secretary of state

or the address of the registered agent, provided such address being

changed is the address of a person, partnership, limited iiability

company or other corporation whose address, as agent, is the address to
be changed or who has been designated as registered agent for such
corporation, may be signed[, verified] and delivered to the department

of state by such agent. The certificate of change shall set forth the
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statements required under subparagraphs [(a}] (1), (2} and (3) of para-
graph {a) of this section; that a notice of the proposed change was
mailed to the corporation by the party signing the certificate not less
than thirty days pricor to the date of delivery to the department and
that such corporation has not objected thereto; and that the party sign-
ing the certificate is the agent of such corporation to whose address
{the secretary of state) a person is reguired to mail [copies}] a _copy of

process served on the secretary of state or the registered agent, if

such be the case. A certificate signedi, verified] and delivered under
this paragraph shall not be deemed to effect a change of location of the
office of the corporation in whose behalf such certificate is filed.

§ 9. Subparagraph B of paragraph (a) of section 904-a of the business
corporation law, as amended by chapter 177 of the laws of 2008, is
amended to read as follows:

(8) If the surviving or resulting entity is a foreign corporation or
other business entity, a designation of the secretary of state as its
agent upon whom process against it may be served in the manner set forth
in paragraph {b) of section three hundred six of this chapter, in any
action or special proceeding, and a post office address, within or with-
out this state, to which [the secretary of state] a _person shall mail a

copy of any process against it served upon [him} the secretary of state.

Such post office address shall supersede any prior address designated as
the address to which process shall be mailed;

§ 10. Clause (G) of subparagraph 2 of paragraph {e) of section 907 of
the business corporation law, as amended by chapter 494 of the 1laws of
1997, is amended to read as follows:

(G) A designation of the secretary of state as its agent upon whom

process against it may be served in the manner set forth in paragraph
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{b} of section 306 (Service of process), in any action or special
proceeding, and a post office address, within or without this state, to
which [the secretary of state) a person shall mail a copy of any process

against it served upon [him] the secretary of state. Such post office

address shall supersede any prior address designated as the address to
which process shall be mailed.

§ 11. Subparagraph 6 of paragraph {a) of section 1304 of the business
corporation law, as amended by chapter 684 of the laws of 1963 and as
renumbered by chapter 590 of the laws of 1982, is amended to read as
follows:

{6) & designation of the secretary of state as itz agent upon whom
process against it may be served and the post office address, within or
without this state, to which [the secretary of statel a_ person shall

mail a copy of any process against it served upon {him] the secretary of

state.

§ 12. sSubparagraph 7 of paragraph (a) of section 1308 of the business
corporation law, as amended by chapter 725 of the laws of 1964 and as
renumbered by chapter 186 of the laws of 1983, is amended to read as
follows:

(7) To specify or change the post ofifice address to which [the secre-
tary of state] a person shall mail a copy of any process against it

served upon [him] the secretary of state.

§ 13. Subparagraph 2 of paragraph (a) and paragraph {c} of section
1309~A of the business corporation law, subparagraph 2 of paragraph (a)
as added by chapter 723 of the laws of 1964 and paragraph (c) as amended

by chapter 172 of the laws of 19989, are amended to read as follows:
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(2) To specify or change the post office address to which [the secre-
tary of state] a person shall mail a copy of any process against it

gserved upon [him] the secretary of state.

{c) A certificate of change of application for autheority which changes
only the post office address to which [the secretary of state] a person
shall mail a copy of any process against an authorized £foreign corpo-

ration served wupon [him] the secretary of state or which changes the

address of its registered agent, provided such address is the address of

a person, partnership, limited liability company or other corporation

whose address, as agent, is the address to be changed or whe has been
designated as registered agent for such authorized foreign corporation,
may be signed and delivered to the department of state by such agent.
The certificate of change of application for authority shall set forth
the statements reguired under subparagraphs (1), (2}, (3) and (4} of
paragraph (b} of this section; that a notice of the proposed change was
mailed by the party signing the certificate to the authorized foreign
corporation mot less than thirty days prior to the date of delivery to
the department and that such corporation has not cobjected thereto; and
that the party signing the certificate is the agent of such £foreign
corporation to whose address [the secretary of state] a person is

required to mail {[copies]} a_copy of process served on the secretary of

state or the registered agent, if such be the case. A certificate signed
and delivered under this paragraph shall not be deemed to effect a
change of location of the office of the corporation in whose behalf such
certificate is filed.

§ 14. Subparagraphs 1 and 6 of paragraph (a) of section 1310 of the
business corporation law, subparagraph 1 as amended by chapter 550 of

the laws of 1982, are amended to read as follows:
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{1) The name of the foreign corporation as it appears on the index of
names of existing domestic and authorized foreign corporations of any
type or kind in the department of state, division of corporations {or,]
and the fictitious name, if any, the corporation has agreed to use in

this state pursuant to paragraph (d4) of section 1301 (Authorization of

foreign corporations) of this [chapter] article.

(6) A post office address, within or without this state, to which [the
secretary of state] a person shall mail a copy of any process against it

served upon [him] the secretary of state.

§ 15. Subparagraph 4 of paragraph (d) of section 1310 of the business
corporation law is amended to read as follows:

t4)} The changed posi office address, within or without this state, to
which [the secretary of state] a_person shall mail a copy of any process

against it served upon [him] the secretary of state.

§ 16. Section 1311 of the busziness c¢orporation law, as amended by
chapter 375 of the laws of 1998, is amended to read as follows:
§ 1311. Termination of existence.

When an authorized foreign corporation is dissolved or its authority
or existence is otherwise terminated or cancelled in the jurisdiction of
its incorporation or when such foreign corporation is merged into or
consclidated with another foreign corporation, a certificate of the
secretary of state, or official performing the equivalent function as to
corporate records, of the jurisdiction of incorporation of such foreign
corporation attesting to the occurrence of any such event or a certified
copy of an order or decree of a court of such Jurisdiction directing the
dissolution of such foreign corporaticn, the termination of its exist-
ence or the cancellation of its authority shall be delivered to the

department of state. The £iling of the certificate, order or decree
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shall have the same effect as the filing of a certificate of surrender
of authority under section 1310 {Surrender of authority). The secretary
of state shall continue as agent of the foreign ;orpozation upon  whom
process against it may be served in the manner set forth in paragraph
(b) of section 306 (Service of process), in any action or special
proceeding based wupon any liability or obligation incurred by the
foreign corporation within this state prior to the £filing of such

certificate, order or decree and [he] the person serving such process

shall promptly cause a copy of any such process to be mailed by [regis—
tered] certified mail, return receipt requested, to such foreign corpo-
ration at the post office address on file in [his] the office gf the

secretary of state specified for such purpose. The post cffice address

may be changed by signing and delivering to the department of state a
certificate of change setting £forth the statements reguired under
section 1309-~A (Certificate of change; contents) to effect a change in

the post office address under subparagraph {{a) (4)] (7) of paragraph

{a) of section 1308 (Amendments or changes).

§ 17. The opening paragraph of subdivision 1 of section 5 of the
cooperative corporations law, as amended by chapter 158 of the laws of
1978, is amended to read as follows:

The business corporation law applies to every corporation heretofore
or hereafter <formed wunder this chapter, or under any other statute or
special act of this state, or under laws other than the statutes of this
state, which has as its purpose or among its purposes the cooperative
rendering of mutual help and service to its members and which, if formed
under laws other than the statutes of this state, would, if it were to
be formed currently under the laws of this state, be formed under this

chapter except a membership cooperative as defined in section three of
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this chapter, to which the not-for-profit corporatiom law shall apply.
Any corporation to which the business corporation law is made applicable
by this section shall be treated as a "corperation," "domestic corpo-
ration," or ‘“foreign corporation," as such terms are used in the busi-
ness corporation law; provided, however, that neither the purposes for
which any such corporation may be formed under this chapter nor its
classification as a non-profit corporation shall thereby be extended or
affected. [Any corporation to which the not-for-profit corporation law
is made applicable by this section shall be a type P not-for-profit
corporation.]

§ 18. Section 11 of the cooperative corporations law, subdivision B as
amended by chapter 664 of the laws of 1966 and subdivisions 10 and 1l as
added by chapter 97 of the laws of 1969, is amended to read as follows:

§ 11. Certificate of incorporation; contents. Five Or more persons may

form a corporation, under this chapter, by making[, acknowledging] and

filing a certificate of incorporation entitled "Certificate of incorpo-

ration of ..... . {name of corporation) under section 11 of the Cooper-—

ative Corporations Law" which shall state:

1. Its name., The name shall include the word "Cooperative."

2. Its purposes, as permitted by this chapter.

3. Its duratiom.

4, The g¢ity, village or town and the county in which its office is to
be located.

5. The names and post office addresses of its incorporators.

6. The number of its directors, or that the number of directors shall
be within a stated minimum and maximum as the by-laws may from time to

time provide. In either case, the number shall be not less than five.
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7. The names and post office addresses of the directors until the
£irst annual meeting.

8. Whether organized with or without capital stock. If organized with
stock, the total amount thereof, the total number, if any, of the shares
without par value, and the total number and par value of any shares
having a par value. If the shares are to be classified, the number of
shares to be inciuded in each class and all of the designations, prefer-
ences, privileges, and voting rights or restrictions and qualifications
of the shares of each class.

9. That all of the subscribers are of full age; that at least two-
thirds of them are citizens of the United States; that at least one of
them 3is a resident of the state of New York; and that of the persons
named as directors at least one is a citizen of the United States and a
resident of the state of New York.

10. 2 designation of the secretary of state as agent of the corpo-
ration upon whom process against it may be served and the post cffice
address, within or without this state, to which [the secretary of state]
a person shall mail a copy of any process against it served upon [him]

the secretary of state.

11. If the corporation is to have a registered agent, [his] such
agent's name and address within this state and a statement that the
registered agent is to be the agent of the corperation upon whom process
against it may be served.

§ 19. The opening paragraph of subdivision 2 and subdivision 3 of
section 18 of the general associations law, as amended by chapter 13 of
the laws of 1938, are amended to read as follows:

Every association doing business within this state shall file in the

department of state a certificate in its associate name, signed {and
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acknowledged)] by its president, or a vice-president, or secretary, or
treasurer, or managing director, or trustee, designating the secretary
of state as an agent upon whom process in any action or proceeding
against the assoclation may be served within this state, and setting
forth an address to which [the secretary of state] a person shall mail a
copy of any process against the association which may be served upon

[him] the secretary of state pursuant to law., Annexed to the certif-

icate of designation shall be a statement, executed in the same manner
as the certificate is reguired to be executed under this section, which
shall set forth:

3. Any association, from time to time, wmay change the address to
which {the secretary of state] a person i; directed to mail [copies] a

copy of process served on the secretary of state, by filing a statement

to that effect, executed[,] and signed [and acknowledged] in like manner
as a certificate of designation as herein provided.

§ 20. Section 18 of the general associations law is amended by adding
two new subdivisions 5 and 6 to read as follows:

5, BAny designated positi office address to which the secretary of state

shall mail a copy of any process served upon the secretary of state as

agent in any action or proceeding against the association shall be

deemed to be the post office address, within or without this state, to

which a person shall mail a copy of process served against the associ-

ation as required by this article., Any degignated post coffice address to

which +the secretary of state or a person shall mail a copy of any prooc-

ess served upon the secretary of state as  agent in any action or

proceeding against the association shall continue until the filing of a

certificate under this chapter directing the mailing to a different post

office address.
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6. "Process" means judicial process and all orders, demands, notices

or other papers reguired or permitied by law to be personally served on

an association, for the purpese of acquiring Jjurisdiction of such asso-

ciation in any action or proceeding, civil or c¢riminal, whether judi-

cial, administrative, arbitrative or otherwise, in this state cor in the

federal courts sitting in or for this state.

§ 21. Bection 19 of the general associations law, as amended by chap-
ter 166 of the laws of 1991, is amended to read as follows:

§ 19. Service of process. 1. Service of process against an association
upon the secretary of state shall be made by personally delivering to

and leaving with [him] the secretary of state or a deputy [secretary of

state or an associate attorney, senior attorney or attorney in the
corporation division of the department of state, duplicate copies of
such process at the office of the department of state in the city of

Albanyl, or with a person authorized by the secretary of state to

receive such service at the office of the department of state in the

city of Albany, a copy of such process together with the statutory fee

of forty dollars, which fee shall be a taxable disbursement. [At the

time of such service the plaintiff shall pay a fee of forty dollars to
the secretary of state which shall be a taxable disbursement. If the
cost of registered mail for transmitting a copy of the process shall
exceed two dollars, an additional fee egual to such excess shall be paid
at the time of the service of such process. The secretary of state shall
forthwith send by registered mail one of such copies to the association
at the address fixed for that purpose, as herein provided.]

2. Such service shall be sufficient if notice of such service on the

secretary of state apnd a copy of the process are:
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{a) delivered personally, within or without the =state, to such associ-

ation by a perscon and in the manner authorized %o serve process by law

of the ‘urisdiction in which service is made, or

{b) sent by or on behalf of the plaintiff to such association by

certified mail with return receipt reguested, at the post office address

specified for the purpese of mailing process, on file in the department

of state.

3. (&) Where service of a copy of process was effected by personal

service, proof of service shall bhe by affidavii of compliance with this

section filed, together with the process, within thirty days after such

service, with the clerk of the court in which the action or special

proceeding is pending. Service of process shall be compleie ten days

after such papers are filed with the clerk of the court.

(b} Where service of a copyv of process was effected by mailing in

accordance with this section, preoof of service shall be by affidavit of

compliance with this section filed, together with the process, within

thirty days after receipt of the return receipt signed by the associ-

ation, or other official proof of delivery or of the original envelope

mailed. If & copy of the process is mailed in accordance with this

section, there shall be filed with the affidavit of compliance either

the return receipt signed by such association or other official proof of

delivery or, if acceptance wag refused by it, the original envelope with

a notation by the postal authorities that acceptance wasz refused. If

acceptance was refused, a copy of the notice and process %ogether with

notice of the mailing by certified mail and refusal to accept shall be

promptly sent to such association at the same address by ordinary mail

and the affidavit of compliance shall so state. SBervice of process shall

be complete ten days after such papers are filed with the clerk of the
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court. The refusal to accept delivery of the certified mail or to sign

the return receipt shall not affect the validity of the service and such

association refusing to accept such certified mail shall be charged with

knowledge of the contents thereof.

4, 1f the action or proceeding is instituted in a court of limited
jurisdiction, service of process may be made in the manner provided in
this section if the cause of action arose within the territorial juris-
diction of the court and the coffice of the defendant, as set forth in
its statement filed pursuant to section eighteen of this [chapter] arti-
cle, is within such territorial jurisdictiom.

§ 22. Paragraph 4 of subdivision {e) of section 203 of the limited
liability company law, as added by chapter 470 of the laws of 1987, is
amended to fead as follows:

(4) a designation of the secretary of ztate as agent of the limited
liability company upon whom process against it may be served and the
post office address, within or without this state, to which [the secre-
tary of state] a person shalil mail a copy of any process against the

limited 1liability company served upon [him or her} the secretary of

state;

§ 23. Paragraph 6 of subdivision {d) of section 211 of the limited
liability company law is amended to read as follows:

{(6) a change in the post office address to which [the secretary of
state] a person shall mail a copy of any process against the limited

liability company served upon [him or her] the secretary of state if

such change is made other than pursuant to section three hundred one of

thig chapter;
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§ 24, Subdivisions (a) and (b} of section 211-3 of the limited liabil-
ity company law, as added by <chapter 44B of the laws of 1998, are
amended to read as follows:

fa) & limited liability company may amend its articles of organization
from time to time to (i) specify or change the location of the limited
liability company's office; {ii) specify or change the post office
address to which [the secretary of state] a perscn shall mail a copy of
any process against the limited liability company served upon [him] the

secretary of state; and (iii) make, revcke or change the designation of

a registered agent, or specify or change the address of the registered
agent. Any one or more such changes may be accomplished by filing a
certificate of change which shall be entitled "Certificate of Change
of ....... (name of limited liability company) under section 211-4 of
the Limited Liability Company Law" and shall be signed and delivered to
the department of state. It shall set forth:

{1) the name of the limited liability company, and if it has been
changed, the name under which it was formed;

(2) the date the articles of organization were filed by the department
of state; and

{3) each change effected thereby.

{(b) A certificate of change which changes only the post office address
te which [the seeretary of state]l a person shall mail a copy of any
process against a limited liability company served upon [him] the secre-—

tary of state or the address of the registered agent, provided such

address being changed is the address of a person, partnership, limited

liability company or corporation whose address, as agent, is the address

to be changed or who has been designated as registered agent for such

limited liability company may be signed and delivered to the department
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of state by such agent. The certificate of change shall set forth the
statements required under subdivision (a) of this section; that a notice
of the proposed change was mailed to the domestic limited liability
company by the party signing the certificate not less than thirty days
prior to the date of delivery to the department of state anéd that such
domestic limited liability company has not objected thereto; and that
the party signing the certificate is the agent of such limited liability
company to whose address [the secretary of state] a _person is required

to mail [copies] a copy of process served on the secretary of state or

the registered agent, if such be the case. A certificate signed and
delivered under this subdivision shall not be deemed to effect a change
of location of the office of the limited 1liability company in whose
behalf such certificate is filed.

§ 24-a. Paragraph 2 of subdivision (b) of section 213 of the limited
liability company law is amended to read as follows:

{2) to change the post office address to which {the secretary of
state] a_  person shall mail a copy of any process against the limited

liability company served upon [him or her} the secretary of state; and

§ 25. Subdivisions (c) and (e) of section 301 of the limited liability
company law, subdivision (e) as amended by chapter 643 of the laws of
1995, are amended to read as foilows:

{c) Any designated post office address to which the secretary of state

shall mail a copy of any process served upon the secretary of state as

agent of a domestic limited liability company or foreign limited liabil-

ity company shall be deemed to be the post office address, within or

without this state, to which & person shall mail a copy of process

served against the limited liability company as required by this arti-

cle., Any designated post office address to which the secretary of state
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or_a person shall mail a copy of process served upon [him or her] the

gecretary of state as agent of a domestic limited liability company or a

foreign limited liability company shall continue until the filing of a
certificate under this chapter directing the mailing to a different post
cffice address.

{{e)] (4) Every 1limited liability company to which this chapter
applies, shall biennially in the calendar month during which its arti-
cles of organization or application for authority were filed, or effee-
tive date thereof if stated, file on forms prescribed by the secretary
of state, a statement seitting forth the post office address, within or
without this state, to which [the secretary of statel a__person shall
mail a copy of any process accepted against it served upon [him or her]

the secretary of state. Such address shall supersede any previous

address on file with the department of state for this purpose.

§ 26. Paragraphs 2 and 3 of subdivision (a), subdivision (¢}, subpara-
graph (ii) of paragraph 2 and subparagraph (ii) of paragraph 3 of subdi-
vigsion (e) of section 301-A of the limited liability company law, as
added by chapter 448 of the laws of 1998, are amended to read as
folliows:

{2) that the address of the party has been designated by the limited
liability company as the post office address to which [the secretary of
state] a person shall mail a copy of any process served on the secretary

of state as agent for such limited liability company, such address and

that such party wishes to resign.
{3) that sixty days prior tc the filing of the certificate of resigna-

tion for receipt of process with the department of state the party has

sent a copy of the certificate of resignation for receipt of process by

registered or certified mail to the address of the registered agent of
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the [designated] designating limited liabiliity company, if other than
the party f£iling the certificate of resignation[.,] for receipt of proc-
ess, or if the f[resigning} designating limited liability company has no
registered agent, then to the last address of the [designated] designat—
ing limited liability company known to the party, specifying the address
to which the copy was sent. If there is no registered agent and no known
address of the designating limited liability company, the party shall
attach an affidavit to the certificate stating that & diligent but
unsuccessful search was made by the party to locate the limited liabil-
ity company, specifying what efforts were made.

{c} The filing by the department of state of a certificate of amend-

ment {or], certificate of change or biennial statement providing for a

new address by a designating limited liability company shall annul the
suspension and its authority to do business in this state shall be
restored and continued as if no suspension had occurred.

{ii) sent by or on behalf of the plaintiff to such limited liability
company by registered or certified mail with return receipt requested to
the 1last address of such limited liability company known to the plain-
tiff.

{ii) Where service of a copy of process was effected by mailing in
accordance with this section, proof of service shall be by affidavit of
compliance with this section filed, together with the process, within
thirty days after receipt of the return receipt signed by the limited
iiability company or other official proof of delivery or of the original
envelope mailed. If a copy of the process is mailed in accerdance with
this section, there shall be filed with the affidavit of compliance
either the return receipt signed by such limited ljability company or

other official proof of delivery, if acceptance was refused by it, the
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original envelope with a notation by the postal authorities that accept-
ance was refused. If acceptance was refused a copy of the notice and
process together with notice of the mailing by registered or certified
mail and refusal to accept shall bhe promptly sent fto such limited
liability company at the same address by ordinary mail and the affidavit
of compliance shall so state. Service of process shall be complete ten
days after such papers are filed with the clerk of the court. The
refusal to accept delivery of the registered or certified mail or to
sign the return receipt shall not affect the validity of the service and
such limited 1liability company zrefusing to accept such registered or
certified mail shall be charged with knowledge of the contents thereof.

§ 27. Section 303 of the limited liability company 1law, subdivisions
(a) and (b) as relettered by chapter 341 of the laws of 1999, is amended
to read as follows:

§ 303. Service of process on limited liability companies. {a) Service
of process on the secretary of state as agent of a domestic limited
liability company [or], authorized foreign limited liability company, or

other business entity that has designated the secretary of state as

agent for service of wprocess pursuant to artiecle ten of this chapter

shall be made by personally delivering to and leaving with the secretary
of state or {his or her] a deputy, or with any person authorized by the
secretary of state to receive such service, at the office of the depart~
ment of state in the city of Albany, [duplicate copies) a_copy of such
process together with the statutory fee, which fee shall be a taxable
disbursement. [Service of process on such limited liability company
shall be complete when the secretary of state is so served. The secre-
tary of state shall promptly send one of such copies by certified mail,

return receipt reguested, to such limited liability company at the post
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office address on file in the department of state specified for that
purpose. ]

(b} Such service shall be sufficient if notice of such service on the

secretary of state and a copy of the process are:

{1) delivered personally, within or without the state, to such limited

liability company by a person and in the manner authorized to serve

process by law of the jurisdiction in which service is made, or

{2} sent by or on behalf of the plaintiff to such limited liability

company by certified mail with return receipt reguested at the post

office address specified for the purpose of majling process on file in

the depariment of state.

{(c) Where service of a copy of process was effected by personal

service, proof of service shall be by affidavit of compliance with this

section filed, together with the process, within thirty days after such

service with the clerk of the «court in which the action or special

proceeding is pending. Service of procgess shall be complete ten days

after such papers are filed with the clerk of the court,

(d) Where service of a copy of process was effected by mailing in

accordance with this section, proof of service shall be by affidavit of

compliance with this section filed, together with the process, within

thirty days after receipt of the return receipt sigped by the limited

liability company, or other official proof of delivery or of the

original envelope mailed. If a copy of the process is mailed in accord-

ance with this section, there shall be filed with the affidavit of

compliance either the return receipt signed by such limited liability

company or other proof of delivery or, if acceptance was refused by it,

the original envelope with a notation by the postal authorities that

acceptance was refused. If acceptance was refused, a copy of the notice
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and process together with notice of the mailing by certified mail and

refusal to accept shall be promptly senit to such limited liability

company at the same address by ordinary mail and the affidavit of

compliance shall so state. Service of process shall be complete ten days

after such papers are filed with the clerk of the court. The refusal to

accept delivery of the certified mail or to sign the return receipt

shall not affect the validity of the service and such limited liability

company refusing io accept such certified mail shall be c¢harged with

knowledge of the contents thereof. Nothing in this section shall limit

or affect the right to serve any process required or permitted by law to
be served upon a limited liability company in any other manner now or
hereafter permitted by law or appiicable rules of procedure.

§ 28. Paragraphs 1 and 4 of subdivision (a) of section 802 of the
limited liability company law, paragraph 1 as amended by chapter 643 of
the laws of 1995 and paragraph 4 as amended by chapter 470 of the laws
of 1997, are amended to read as follows:

(1) the name of the foreign limited 1liability company and, if a
foreign limited liability company's name is not acceptable for authori-
zation pursuant to section two hundred four of this chapter, the ficti-
tious name under which it proposes to apply for authority and do busi-
ness in this state, which name shall be in compliance with section two
hundred four of this chapter and shall be used by the foreign limited
liability company in all its dealings with the department of state and
in the conduct of its business in this state. The provisions of section
one hundred thirty of the general business law shall not apply to any
fictitious name filed by a foreign limited liability company pursuant to

this section, and a filing under section one hundred thirty of the
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general business law shall not constitute the adoption of a fictitious
name;

{4) a designation of the secretary of state as its agent upon whom
process against it may be served and the post office address, within or
without this state, —to which {the secretary of state] a person shall
mail a copy of any process against it served upon [him or her] the

secretary of state;

§ 29. Section 804-A of the limited liability company law, as added by
chapter 448 of the laws of 1998, is amended to read as follows:

§ B04-A. Certificate of change. (a) A foreign limited liability compa-
ny may amend its appiication for authority from time to time to (1)
specify or change the location of the limited liability company's
office: (ii) specify or change the post office address to which [the
secretary of state] a person shall mail a copy of any process against

the limited liability company served upon [him]} the secretary of state:

and {iii} to make, revoke or change the designation of a registered
agent, or to specify or change the address of a registered agent. Any
one or more such changes may be accomplished by £iling a certificate of
change which shall be entitled "Certificate of Change of ........ (name
of limited liability company) under section B804-~A of the Limited Liabil-
ity Company Law" and shall be signed and delivered to the department of
state. It shall set forth:

(1) the name of the foreign limited liability company and, if applica~
ble, the fictitious name the limited liability company has agreed to use
in this state pursuant to section eight hundred two of this article gor

section thirteen hundred six of this chapter:

(2) the date its application for authority was filed by the department

of state; and
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{3) each change effected therebyl,l.
{b) A certificate of change which changes only the post office address
to which [the secretary of state] a person shall mail a copy of any
process against a foreign limited liability company served upon [him]

the secretary of state or the address of the registered agent, provided

such- address being changed is the address of a person, partnership [orl,

corporation pr other limited liability company whose address, as agent,

is the address to be changed or who has been designated as registered
agent for such limited liability company may be signed and delivered to
the department of state by such agent. The certificate of change shall
set forth the statements required under subdivision (a) of this section:
that a notice of the proposed change was mailed to the foreign 1limited
liability company by the party signing the certificate nct less than
thirty days prier to the date of delivery to the department cof state and
that such foreign limited liability company has not objected thereto;
and that the party signing the certificate is the agent of such foreign
limited liability company to whose address [the secretary of statel a

perseon is required to mail [coples] a copy of process gerved on the

secretary of state or the registered agent, if such be the case. A

certificate signed and delivered under this subdivision shall not be
deemed to effect a change of location of the office of the foreign
limited liability company in whose behalf such certificate is filed.

§ 30. Paragraph 6 of subdivision (b) of section 806 of the limited
liability company law is amended to read as follows:

(6) a post office address within or without this state to which [the
secretary of state} a_person shall mail a copy of any process against it

served upon [him or her] the secretary of state.
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§ 31. Paragraph 11 of subdivision (a)} of section 1003 of the limited
liability company law, as amended by chapter 374 of the laws of 1898, is
amended to read as follows:

(1l1) a designation of the secretary of state as its agent upon whom
process against it may be served in the manner set forth in article
three of this chapter in any action or special proceeding, and a post
office address, within or without this state, to which [the secretary of
state] a _person shall mail a copy of any process served upon [him eor

her]} the secretary of state. Such post office address shall supersede

any prior address designated as the address to which process shall be
mailed;

§ 32. Subdivisions (b) and {(c) of section 110} of the limited liabil-
ity company law are amended to read as follows:

(b) For the change of address of the post office address to which [the
secretary of state] a person shall mail a copy of any process against

the limited liability company served upon [him or her] the secretary of

state pursuant to section three hundred one of this chapter, twenty
dollars.

(c) PFor the statement of address of the post office address to which
[the =zecretary of state] a person shall mail a copy of any process
against the limited 1liability company served upon [him or her] the

secretary of state pursuant to section three hundred one of this chap-

ter, nine doilars.

§ 33. Paragraphs 1, 5 and & of subdivision (a) of section 1306 of the
limited liability company law are amended to read as follows:

(1) the name of the fcreign professional service limited liability

company. A foreign professional service limited liability company whose

limited liability company name is not acceptable for authorization
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pursuant to section two hundred four of this chapter, may submit in its

application for authority a fictitious name under which it shall do

business in this state. B fictitious name gsubmitted pursuapnt to this

section shall be subiject to the provisions of section twe hundred four

of this chapter. A foreign professional service limited liability compa-—

ny authorized to 8o business in this state under a fictitious name

pursuant to this section shall use such fictitious name in all of its

dealings with the secretary of state and in the conduct of its business

in this state. The provisions of section one hundred thirty of the

general businegss law shall not apply to any fictitious name f£iled by a

foreign professional service limited liability company pursuant to this

section and a filing under section one hundred thirty of the general

business law shall not constitute the adoption of a fictiticus name. If

the name deoes not end with the words "Professional Limited Liability
Company" or "Limited DLiability Company" or the gbbreviation "P.L.L.C.",
"PLLC", "L.L.C." or "LLCY, it shall in addition to the foregoing set
forth the name to be used in this state, ending with the words "Profes-
sipnal Limited Liability Company" or "Limited Liability Company" or the
abbreviation "P.L.L.C.", "PLLC", "L.L.C." or "LLC";

(5) the [city, incorperated village or town and the] county within

this state in which its office is to be located, or if it shall maintain

more than one coffice in this state, the county within the state in which

the principal office of the foreign professional service limited liabil-

ity company is to be located;

{6) a designation of the secretary of state as 1its agent upon whom
process against it may be served and the post office address within or

without this state to which [the secretary of state] a person shall mail
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a copy of any process against it served upon [him or her] the secretary

of state; and

§ 33-a. Paragraphs (a) and (c) of section 103 of the not-for-profit
corporation law, paragraph (a) as amended by chapter 807 of the laws of
1973 and paragraph (c) as amended by chapter 961 of the laws of 1872,
are amended to read as follows:

{(a) Except as otherwise provided in this section, this chapter
applies to every domestic corporation as herein defined, and to every
foreign corporation as herein defined which is authorized to conduct or
which conducts any activities in this state. This chapter also applies
to any other domestic corporation or foreign corporation of any type or
kind to the extent, if any, provided under this chapter or any law
governing such corporation and, if no such provision for appiication is
made, to the extent, 1if any, that the membership corporations law
applied to such corporation as of the effective date of this chapter. &
corporation formed by a special act of this state which has as iis prin-
cipal purpose an education purpose and which is a member of the univer-
sity of the state of New York, is an "education corporation" under
section two hundred sixteen-a of the education law.

To the extent that the membership corporations law or the general
corporation law applied to it as of the effective date of this chapter,
the corresponding provisions of this chapter apply to a corporation
heretofore £formed by or pursuant to a special act of this state other
than a religious corporation or an "education corporation" under clause
{b) of subdivision one of section two hundred sixteen—a of the education
law, if ({1} its principal purpose is a religious, charitable or educa-
tion purpose, and (2} it is operated, supervised or controlled by or in

connection with a religious organization. &ny such ceorporation may
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elect hereunder at any time after the effective date of this chapter to

file a restated certificate of [type] incorporation under section [one}l

eight hundred [thirteen (Certificate of type of not-for-profit corpo-

ration)] <£ive (Restated certificate of incorporation}. Such restated

certificate of incorporation shall include:

(1) a statement that such corporation is permitted pursuant %o this

section to elect to become and be a not—-for-profit corporation:

{2) a statement that such corporation has elected to become and be a

not-for-profit corporation operated under this chapter:

{3} the chapter and year of the special sct of the legislature creat-—

ing such corporation:

{4) the certificate of incorporation in the same manner as if newlvy

incorporated pursuant to section four hundred two (Certificate of incor-

poration: contents), however such certificate need not include state—

ments as to the incorporator or incorperators, or the initial directors

of such corporation.

Upon the filing of such certificate by the department of state, this
chapter shall apply in all respects to such corporation.

This chapter also applies to any other corporation of any type or
kind, formed not for profit under any other chapter of the laws of this
state except a chapter of the consolidated laws, to the extent that
provisions of this chapter do not conflict with the provisions of such
unconsolidated law. If an applicable provision of such unconsclidated
law relates to a matter embraced in this chapter but is not in conflict
therewith, both provisions shall apply. Any corporation to which this
chapter is made applicable by this paragraph shall be treated as a
"corporation® or ‘“domestic corporation® as such terms are used in this

chapter, except that the purposes of any such corporation formed or
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Formable under such unconsolidated law shall not thereby be extended.
For the purpose of this paragraph, the effective date of this chapter as
to corporations to which this chapter is made applicable by this para-
graph shall be September one, ninsteen hundred seventy-three.

(c) If any provision in articles one to thirteen inclusive of this
chapter conflicts with a provision of any subsequent articles or of any
special act under which a corporation to which this chapter applies is
formed, the provision in such subsequent article or special act
prevails. A provision of any such subseguent article or special act
relating to a matter referred to in articles one to thirteen inclusive
and not in conflict therewith is supplemental and both shall apply.
Whenever the board of a [Type B] corporation, formed under a special
act, reasonably makes an interpretation as to whether a provision of the
special act or this chapter prevails, or both apply, such interpretation
shall govern unless and until a court determines otherwise, if such
board has acted in good faith for a purpcse which it reasonably believes
to be in the best interests of the corporation, provided however, that
such interpretation shall not bind any governmental body or officer.

§ 34. Subparagraphs 7 and 8 of paragraph (a) of section 112 of the
not-for-profit corporation law, subparagraph 7 as amended by chapter
1058 of the laws of 1971, are amended to read as follows:

(7} To enforce any right given under this chapter to members, a
director or an officer of a [Type B or Type C)] corporation. The attor-
ney-general shall have the same status as such members, director or
cfficer.

{B)Y To compel the directors and officers, or any of them, of a [Type
B or Type C] corporation which has been dissolved {[under section 1011

(Dissclution for failure to file certificate of type of HNot-for-Profit
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Corperation Law under section 113)}] to account for the assets of the
dissolved corporation.

§ 35. Section 113 of the not-for-profit corporation law is REPEALED.

§ 36. Section 114 of the not~for-prefit corporation law, as added by
chapter B47 of the laws of 1970, is amended to read as follows:
§ 114. Visitation of supreme court.

{Type B and Type C corporations] Corporations, whether formed under

general or special laws, with their books and vouchers, shall be subject
to the visitation and inspection of a justice of the supreme court, or
of any person appointed by the court for that purpose. If it appears by
the verified petition of a member or creditor of any such corporation,
that it, or its directors, officers or agents, have misappropriated any
of the funds or property of the corporation, or diverted them from the
purpose of its incorporation, or that the corporation has acqguired prop-
erty in excess of the amount which it is authorized by law to hold, or
has engaged in any business other than that stated in its certificate of
incorporation, the court may order that notice of at least eight days,
with a copy of the petition, be served on the corporation and the
persons charged with misconduct, requiring them to show cause at a time
and place specified, why they should not be required to make and file an
inventory and account of the property, effects and liabilities of such
corporation with a detailed statement of its tramsactions during the
twelve months next preceding the granting of such order. On the hearing
of such application, the court may make an order reguiring such invento-
ry, account and statement to be filed, and proceed to take and state an
account of the property and liabilities of the corporation, or may
appoint a referee for that purpose. When such account is taken and

stated, after hearing all the parties to the application, the court may
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enter a final order determining the amount of property so held by the
corporation, its annual income, whether any of the property or funds of
the corporation have been misappropriated or diverted to any other
purpose than that for which such corporation was incorporated, and
whether such corporation has been engaged in any activity not covered by
its certificate of incorporation. An appeal may be taken from the order
by any party aggrieved to the appellate division of the supreme court,
and to the court of appeals, as in a civil action. ©No corpeoration shall
be required to make and file more than one inventory and account in any
one year, nor to make a second account and inventory, while proceedings
are pending for the statement of an account under this section.

§ 37. Section 201 of the not-for-profit corporation law, paragraph {(b)
as amended by chapter 847 of the laws of 1970 and paragraph (¢) as
amended by chapter 1058 of the laws of 1871, is amended to read as
follows:

§ 201. Purposes.

{a) A corperation, as defined in subparagraph (5}[.,} of paragraph (a)

of [§1 section 102 of this chapier (Definitions), may be formed under

this chapter as provided in paragraph (b) of this section unless it may

be formed under any other corporate law of this state in which event it
may not be formed under this chapter unless such other corporate law
expressly 50 provides.

{b) A corpcration, [of a type and] £fer a purpose OI purpcses as
follows, may be formed under this chapter, provided consents reguired
under any other statute of this state have been obtained:

(Type A =) (1)} A not-for-profit corporation {of this type] may be
formed for any lawful non~business purpose or purposes including, but

not limited to, any one or more of the following non-pecuniary purposes:
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civic, patriotiec, political, social, fratermal, athletic, agriculturail,
horticultural, animal husbandry, and for a professional, commercial,
industrial, trade or service associa£ion[.

Type B - A not-for-profit corporation of this type may be formed for
any one or more of the following non-business purposes:], charitable,
educational, religious, scientific, literary, cultural or for the
prevention of crueliy to children or animals.

[Type C -1 (2} A not-for-profit corporation [of this type] may be
formed for any lawful business purpose to achieve a lawful public or
guasi-public objective,

[Type D ~] {3) A not-for-profit corporation [of this type]l may be
formed under this chapter when such formation is authorized by any other
corporate law of this state for any business or non-business, or pecuni-
ary or non-pecuniary, purpose or purposes specified by such other lawi,
whether such purpose or purposes are also within types A, B, C above or
otherwise.

(c) If a corporation is formed for purposes which are within both type
A and type B above, it is a type B corporation. If a corporation has
among its purposes any purpose which is within type C, such corporation
is a +type C corporatiom. A type D corporation is subject to all
provisions of this chapter which are applicable to a type B corporation
under this chapter unless provided to the contrary in, and subject to
the contrary provisions of, the other corporate law authorizing £orma-
ticn under this chapter of the type D corporationl.

§ 38, Paragraph (d) of section 304 of the not-for—-profit corperation
law, as amended by chapter 168 of the laws of 1982, is amended to =zead

as folleows:
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(d) Any designated post office address to which the secretary of state

shall mail a copy of any process served upon the secretary of state as

agent of a domestic corporation or foreign corporation shall be deemed

to be the post office address, within or without this state, to which a

person  shall mail a copy of process served against the corporation as

required by this article. Any designated [post-office) post office

address to which the secretary of state or a person shall mail a copy of

process served upon [him] the secretary of state as agent of a domestic

corporation formed under article four of this chapter or foreign corpo-
ration, shall continue until the £iling of a certificate under this

chapter directing the mailing to a different [post-office] post office

address.

§ 39. Praragraph (b) of section 306 of the not~for-profit corporation
law is REPEALED.

§ 40. Paragraphs (c) and (d) of section 306 of the not-for-profit
corporation law are relettered paragraphs (d) and (e) and two new para-
graphs (b) ané {¢) are added to read as follows:

{b) Serviece of such progess upon the secretary of state ag agent of a

domestic or authorized foreign corporation, or other business entity

that has designated the secretary of state as agent for servigce of proc-

ess pursuant to article nine of this chapter, shall be made by

persponally delivering to and leaving with the secretary of state or a

deputy, or with a person authorized by the secretary of state to receive

such service, at the office of the department of state in the city of

Albany, a copy of such process together with the statutory fee, which

fee shall be a taxable disbursement. Such service shall be sufficient if

notice of such service on the secretary of state and a copy of the proc-

8558 gre;
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(1) delivered personally, within or without the state, to such corpo-—

ration by a person and in a manner authorized to serve process by law of

the Jurisdiction in which service is made; or

{(2) sent by or on behalf of the plaintiff to such corporation by

certified mail with return receipt regquested at the post office address

specified for the purpose of mailing process on file in the department

of state.

{c) 1. Where service of a copy of process was effected by personal

service, proof of service shall be by affidavit of compliance with this

section, filed together with the process, within thirty days after such

service, with the c¢lerk of the court in which the action or special

proceeding is pending. Service of process shall be complete ten days

after such papers are filed with the clerk of the court.

2. Where service of a copy of process was effected by mailing in

accordance with this section, proof of service shall be by affidavit of

compliance with this section, filed together with the progess, within

thirty days after receipt of the return receipt signed by the corpo-

ration, or other official proof of delivery or of the original envelope

mailed. If a copy of the process is mailed in accordance with this

section, there shall be filed with the affidavit of compliance either

the return receipt signed by such corporation or other official proof of

delivery or, if acceptance was refused by it, the original envelope with

a notation by the postal authorities that acceptance was refused. I£

acceptance was refused, a copy of the notice and process %together with

notice of the mailing by certified mail and refusal to accept shall bhe

promptly sent to such corporation at the same address by ordinary mail

and the affidavit of compliance shall so state, Service of process shall

be complete ten days afier such papers are filed with the clerk of the
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court. The refusal to accept delivery of the certified mail or to sign

the return receipt shall not affect the validity of the service and such

corporation refusing to accept such certified mail shall be charged with

knowledge of the contents thereof.

§ 41. Subparagraphs 2, 4 and 6 of paragraph (a) of section 402 of the
not-for-profit corporation law, subparagraph 2 as amended by chapter 847
of the laws of 1970, subparagraph 4 as amended by chapter 679 of the
laws of 1985, and subparagraph 6 as added by chapter 564 of the laws of
1981 and as renumbered by chapter 132 of the laws of 1985, are amended
to read as follows:

(2) That the corporation is a corporation as defined in subparagraph

{5) of paragraph (a) [(5}] of section 102 (Definitions}; the purpose or

purposes for which it is formed {and the type of corporation it shall be
under section 201 (Purposes)]; and in the case of a [Type C] corporation

formed for any lawful business purpose or purposes, the lawful public or

quasi-public objective which each business purpose will achieve.

(4) I{In the case of a Type A, Type B, or Type C corporation, the] The
names and addresses of the initial directors. [In the case of a Type D
corporation, the names and addresses of the initial directors, if any,
may but need not be set forth.]

(6) & designation of the secretary of state as agent of the corpo-
ration upon whom process against it may be served and the post office
address, within or without [this] the state, to which [the secretary of
state] a person shall mail a copy of any process against it served upon

[him] the secretary of state.

§ 42. Paragraph {d) of section 502 of the not-for-profit corporation

law is amended to read as follows:
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{d) A member's capital contribution shall be evidenced by a capital
certificate [which shall be non~transferable, except +that the certif-
icate of incorporation of a Type A corporation may provide that its
capital certificates, or some of them, may be transferable to other
members with the consent of the corporation upon specified terms and

conditions]l. A capital certificate shall be non—transferable except as

otherwise provided in the certificate of incorporation of a corporation

that is not organized for charitable purposes.

§ 43. Bubparagraph 1 of paragraph (b) of section 503 of the not-~for-
profit corporation law is REPEALED.

§ 44. Subparagraph 1 of paragraph (b) of section 5035 of the not-for-
profit corporation law is REPEALED.

§ 45. Subparagraph 3 of paragraph {(a) of section 510 of the not-for-
profit corporation law, as amended by chapter 847 of the laws of 1370,
is amended to read as follows:

(3) [If the corporation is, or would be if formed under this chapter,
classified as a Type B or Type C corperation under section 201,
{Purposes) such] A sale, lease, exchange or other disposition shail in
addition require leave of the supreme court in the judicial district or
of the county court of the county in which the corporation has its
office or principal place of carrying out the purposes for which it was
formed.

§ 46, Paragraph (a) of section 513 of the not-for-prefit corporation
law, as amended by chapter 690 of the laws of 1978, is amended to read
as follows:

(a) A corporation [which is, or would be if formed under this chapter,
classified as a Type B corporation] shall hold full ownership rights in

any assets consisting of funds or other real or personal property of any
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kind, that may be given, granted, bequeathed or devised to or otherwise
vested in such corporation in trust for, or with a direction to apply
the same to, any purpose specified in its certificate of incorporation,
and shall not be deemed a trustee of an express trust of such assets.
Bny other corporation subject to this chapter may similarly hold assets
s0 received, unless otherwise provided by law or in the certificate of
incorperation.

§ 47. Paragraph {a) of section 601 of the not-for-prefit corporation
law, a5 amended by chapter 1058 of the laws of 1971, is amended to read
as follows:

{a) A corporation [shall] may have one or more classes of members, or,
[in the case of & Type B corporation,} may have no members{, in which
case any such provision for classes of members or for no members). A

corporation which has one or more classes of members shall [be] set

forth in the certificate of incorporation or the by-laws such provisions

for classes o©of members, Ceorporations, 3joint-stock associations, unin-

corporated associations and partnerships, as well as any other person
without limitation, may be members.

§ 4B, Subparagraph 7 of paragraph (b) of sectiom 801 of the not-for-
profit corporation law, as amended by chapter 438 of the laws of 1984,
is amended to reaé as follows:

(7) To specify or change the post office address to which [the secre-
tary of state] a person shall mail a copy of any process against the

corporation served upon [him] the secretary of state.

§ 49, Subparagraph 2 of paragraph {(c) of section B02 of the not-for-
profit corporation law, as amended by chapter 186 of the laws of 1883,

is amended to read as follows:
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{2) To specify or change the post office address to which [the secre-
tary of statel a person shall mail a copy of any process against the

corporation served upon [him] the secretary of state.

§ 50. Subparagraphs 3 and 6 of paragraph (a) of section B03 of the
not-for-profit corporation law, paragraphs 3 and 6 as amended by chapter
168 of the laws of 1982 and paragraph 6 as renumbered by chapter 145 of
the laws of 1983, are amended to read ags £ollows:

{3) That the corporation is a corporation as defined in subparagraph

{5) of paragraph {a) [(5}] of section 102 (Definitions}[; the type of

corpeoration it is wunder section 201 (Purposes); and if the corporate
purposes are enlarged, limited or otherwise changed, the type of corpo-
ration it shall thereafter be under section 201].

{6) A designation of the secretary of state as agent of the corpo-
ration upon whom process against it may be served and the post office
address, within or without this state, to which {the secretary of state]
a_person shall mail a copy of any process against it served upon [him}

the secretary of state.

§ 51. Paragraph {(b) of section 803-A of the not~for-profit corporation
law, as amended by chapter 172 of the laws of 1959, is amended to read
as follows:

{b) A certificate of change which changes only the post office address
to which [the secretary of state] a person shall mail a copy of any

process against the corporation served upen [him] the secretary of state

or the address of the registered agent, provided such address being

changed is the address of a person, partnership, limited liability

company or other corporation whose address, as agent, is the address to
be changed or whe has been designated as registered agent for such

corporation, may be signed and delivered to the department of state by
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such agent. The certificate of change shall set forth the statements
required under subparagraphs (1}, (2) and (3) of paragraph {a)} of this
section; that a notice of the proposed change was mailed to the corpo-
ration by the party signing the certificate not less than thirty days
prior to the date of delivery to the department and that such corpo-
ration has not objected thereto; and that the party signing the certif-
icate is the agent of such corporation to whose address [the secretary
of gstate] a person is reqguired to mail [copies] a_copy of any process

against the corporation served upon [him] the secretary of state or the

registered agent, if such be the case. A certificate signed and deliv~
ered under this paragraph shall not be deemed to effect a change of
location of the office of the corporation in whose behalf such certif-
icate is filed.

§ 52. Subparagraph {(ii) of paragraph (a} of section 804 of the mnot-~
for~profit corporation law, as amended by chapter 139 of the laws of
1983, is amended to read as follows:

{(ii)] BEvery certificate of amendment of a corporation [classified as
type B or type C under section 201 (Purposes)] which seeks to change or
eliminate a purpose or power enumerated in the corporation's certificate
of incorporation, or to add a power or purpose not enumerated therein,
shall have endorsed thereon or annexed thereto the approval of a justice
of the supreme court of the judicial distriect in-which the office of the
corporation is located. Ten days' written notice of the application for
such approval shall be given to the attorney—general.

§ 53. Clause (E) of subparagraph 2 of paragraph (8) of section 906 of
the not-~for-profit corporation law, as amended by chapter 1058 of the

laws of 1971, is amended to read as follows:
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(E) A designation of the secretary of state as ifs agent upon whom
process against it may be served in the manner set forth in paragraph
(b) of section 306 (Service of process), in any action or special

proceeding described in [subparagraph] clause (D} of this subparagraph

and a post office address, within or without this state, to which [the
secretary of state] a person shall mail a copy of the process in such

action or special proceeding gserved upon the secretary of state.

§ 54, Paragraphs (a) and ({c) of section 907 of the not-for-profit
corporation law are amended to read as follows:

(a) {Where any constituent corporation or the consolidated corporation
is, or would be if formed under this chapter, a Type B or a Type C
corporation under section 201 (Purposes) of this chapter, no} No certif-
icate shall be filed pursuant to section 8904 {(Certificate of merger or
consolidation; contents) or section 906 (Merger or consolidation of
domestic and foreign corporations) until an order approving the plan of
merger or consolidation and authorizing the filing of the certificate
has been made by the sapreme court, as provided in this section. A
certified copy of such corder shall be annexed to the certificate of
merger or consolidation. Application for the order may be made in the
judicial district in which the principal office of the surviving or
consolidated corpeoration is to be located, or in which the office of one
of the domestic constituent corporations is leocated. The application
shall be made by all the constituent corporations jointly and shall set
forth by affidavit (1) the plan of merger or consolidation, (2) the
approval reguired by section 903 (Approval of plan) or paragraph (b) of
section 906 (Merger or consolidation of domestic and foreign corpo-
rations) for each ceonstituent corporation, (3) the cbjects and purposes

of each such corporation to be promoted by the consocolidation, (4) a
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statement of all property, and the manner in which it is held, and of
all liabilities and of the amount and sources of the annual income of
each such corporation, {5) whether any votes against adoption of the
resolution approving the plan of merger or consclidation were cast at
the meeting at which the resclution as adopted by each constituent
corporation, and (6) facts showing that the consolidation is authorized
by the laws of the jurisdictions under which each of the constituent
corporations is incorporated.

{e¢) If the court shall find that any of the assets of any of the
constituent corporations are held for [al any purpose specified [as Type
B] in paragraph (b) of section 201 or are legally reguired to be used
for a particular purpose, but not upon a condition requiring return,
transfer or conveyance by reason of the merger or consolidation, the
court may, in its discretion, direct that such assets be transferred or
conveyed to the surviving or consclidated corporation subject to such

purpose or use, or that such assets be transferred or conveyed to the

“surviving or consolidated corporation or to one or more other domestic

or foreign corpeorations or organizations engaged in substantially simi-
lar activities, upon an express trust the terms of which shall be
approved by the court.

§ 55. Paragraph {a), clause (F) of subparagraph 2 of paragraph (d) and
paragraph (f) of section 808 of the not-for-profit corporation law are
amended to read as follows:

{a) One or mere domestic or foreign corporations [which is, or would
be if formed under this chapter, a type & or type C corporation under
section 201 {Purpcses)] may be merged or consolidated into a domestic or
foreign corporation which is, or would be if formed under the laws of

this state, a corporation formed under the business corporation law of
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this state if such merger or consolidation is not contrary to the law of
the state of incorporation of any constituent corporation. With respect
to such merger or consclidation, any reference in paragraph (b} of

section 901 [of this article} (Power of merger or conselidation} or

paragraph (b) of section 201 of the business corperation law to a Corpo-
ration shall, unless the context otherwise reguires, include both domes-—
tic and foreign corporations.

{F) A designation of the secretary of state as his pr her agent upon
whom process against it may be served in the manner set forth in para-
graph (b) of section 306 (Service of process), in any action or special

proceeding described in [subparagraph] clause (D) of this subparagraph

and a post office address, within or without the state, to which [the
secretary of state] a person shall mail a copy of the process in such

action or special proceeding served upon the secretary of state.

{f) {Where any constituent corporation is, or would be if formed under
this chapter, a Type C corporation under section 201 (Purposes), nol Na
certificate shall be filed pursuant to this section until an orzder
approving the plan of merger or consolidation and authorizing the filing
of the certificate has been made by the supreme court, as provided in
section 807 {(Approval by the supreme court).

§ 56. Paragraphs (b) and (c} and subparagraph 3 of paragraph {(d) of
seption 1001 of the not-for-profit corporation law, as amended by chap-
ter 434 of the laws of 2006, are amended to read as follows:

{b) If the corporation [is a Type B, C or D corporation and] has no
assets to distribute and no liabilities at the time of dissolution, the
plan of dissolution shall include a statemsnt to that effect.

{c) If the corporation [is a Type B, C or D corpcration and} has no

assets to distribute, other than a reserve not to exceed twenty-five
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thousand dollars for the purpose of paying ordinary and necessary
expenses of winding up its affairs incliuding attorney and accountant
fees, and liabilities not in excess of ten thousand dollars at the time
of adoption of the plan of dissolution, thé plan of dissolution shall
inciude a statement to that effect.

{3) if there are assets received and held by the corporation [either]
for a purpese specified {as Type B] in paragraph (b) of section 201
(Purposes) or which are legally reguired to be used for a particular
purpose, a statement that the assets owned by the corporation, subject
to any unpaid liabilities of the corporation, shall be distributed as
regquired by any gift instrument or to a charitable crganization or
organizations exempt from taxation pursuant to federal and state laws
and engaged in activities substantially similar to those of the
dissolved corporation. Each such recipient organization shall be iden-
tified and the governing instrument and amendments thereto of each of
the proposed recipient organizations shall be annexed to such statement,
along with the financial reports of each recipient organization for the
last three vyears and a sworn affidavit from a director and officer of
each recipient organization stating the purposes of the organization,
and that it is currently exempt from federal income taxation.

§ 57. Section 1002 of the not~for-profit corporation law, as amended
by chapter 434 cof the laws of 2006, is amended to read as follows:

§ 1002. Authorization of plan.

{a) Upon adopting a plan of dissolution and distribution of assets,
the board shall submit it to a vote of the members, if any, and such
plan shall be approved at a meeting of members by two-thirds vote as
provided in paragraph (c)} of section 613 (Vote of members); provided,

however, that if the corporation [is a Type B, C or D corporation],
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other than a corporationr incorporated pursuant to article 15 (Public
cemetery corporations), [and] has no assets to distribute, other than =&
regserve not to exceed twenty-five thousand dollars for the purpose of
paying ordinary and necessary expenses of winding uvp its affairs includ-
ing attormey and accountant fees, and liabilities not in excess of ten
thousand dollars at the time of adoption of the plan of dissolution, the
vote required by the corporation's board of directors for adoption of
the plan of dissclution of such a corporation or by the corporation's
membars for the authorization thereocf shall be:

(1) In the case of a vote by the board of directors: (i)} the number of
directors required under the certificate of incorporation, by-laws, this
chapter and any other applicable law; or

{ii)} if the number of directors actually holding office as such at the
time of the vote to adopt the plan is less than the number reguired to
constitute a guorum of directors under the certificate of incorporation,
the by~laws, this chapter or any other applicable law, the remaining
directors unanimously:

{2) In the case of & vote by the members, (i) the number of members
required under the certificate of incorporation, by-laws, this chapter
and any other applicable law; or {ii}) by the vote of members authorized
by an order of the supreme court pursuant to section 608 [of this chap-

ter] {Quorum at meeting of memberg) permitting the corporation to

dispense with the applicable guorum reguirement.

Notice of a spescial or regular meeting of the board of directors or of
the members entitled to vote on adoption and authorization or approval
of the plan of dissolution shall be sent to all the directors and
menmbers of record entitled to vote. Unless otherwise directed by order

of the supreme court pursuant to section 608 [of this chapter] (Quorum
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at meeting of members), the mnotice shall be sent by certified mail,

return receipt requested, to the last known address of record of each
director and member not fewer than thirty, and not more than sixty days
before the date of each meeting provided, however, that if the last
known address of record of any director or member is not within the
United States, the notice to such director shall be sent by any other
reasonable means.

{b) If there are no members entitled to wvote on the dissclution of the
corporation, the plan of dissclution and distribution of assets shall be
deemed authorized upon its adoption by the board.

(c) Whenever a statute creating, or authorizing the formation of, a
corporation requires approval by a govermmental body or officer for the
formation of such corporation, dissolution shall not be authorized with-
out the approval of such body or officer.

{3) The plan of dissoclution and distribution of assets shall have
annexed thereto the approval of a justice of the supreme court in the
judicial district in which the office of the corporation is located [in
the case of a Type B, C or D corporation, and in the case of any other
corporation which holds assets at the time of dissolution legally
required to be used for a particular purpose,] except that no such
approval shall be regquired with respect to the plan of dissolution of a
corporation, other than a corporation incorperated pursuant to article
15 (Public cemetery corporations), which has no assets to distribute at
the time of dissolution, other than a reserve not to exceed twenty-five
thousand dollars for the purpose of paying ordinary and necessary
expenses of winding up its affairs including attorney and accountant
fee=z, and liabilities not in excess of ten thousand dollars, and which

has complied with the reguirements of section 1001 (Plan of dissolution
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and distribution of assets) and this section applicable to such a corpo-
ration. Application to the supreme court for an order for such approval
shall be by verified petition, with the plan of dissolution and distrib-
ution of assets and certified copies of the consents prescribed by this
section annexed thereto, and upon ten days written notice to the attor-
ney general accompanied by copies of such petition, plan and consents.
In such case where approval of a justice of the supreme court is not
required [for a Type B, C or D corporation,} a copy of such plan certi-
fied under penalties of perjury shall be filed with the attorney general
within ten days after its authorizatiom.

§ 58. Subparagraph 1 of paragraph (¢} of section 1002~a of the not-
for-profit corporation law, as amended by chapter 434 of the laws of
2006, is amended to read as follows:

(1) assets received and held by the corporation [either for a purpose
specified as Type B in paragraph (b) of section 201 {Purpeoses) or which
are legally required to be used for a particular purpose,] shall be
distributed to one or more domestic or foreign corporations or other
organizations engaged in activities substantially similar to those of
the dissolved corporation pursuant to the plan of dissolution and
distribution or, if applicable, as ordered by the court to which such
plan is submitted for approval under section 1002 (Authorization of
plan). Any disposition of assets contained in a will or other instru-
ment, in trust or otherwise, made before or after the dissclution, to or
for the benefit of any corporation so dissolved shall inure to or for
the benefit of the corporation or organization acguiring such assets of
the dissolved corporation as provided in this section, and so far as is
necessary for that purpose the corporation or organization acguiring

such disposition shall be deemed a successor to the dissolved corpo-
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ration with respect to such assets; provided, however, that such dispo-
sition shall be devoted by the acgquiring corporation or orgénization to
the purposes intended by the testator, donor or grantor.

§ 59. Subparagraph 4 of paragraph (a) of section 1003 of the not-for-
profit corporation law is REPEALED.

§ 60. Subparagraph 2 of paragraph (b) of section 1003 of the not-for-
profit corporation law, as amended by chapter 434 of the laws of 2006,
is amended to read as follows:

{2) By the attormey general {in the case of a Type B, C or DI corpo-
ration, or any other corporation that holds assets at the time of
dissolution legally required to be used for a particular purpose].

§ 61. Subparagraph 15 of paragraph {(a) of section 1008 of the not-for-
profit corporation law, as amended by chapter 434 of the laws of 2006,
is amended to read as follows:

(15) Where assets were received and heid by the corporation either for
a purpose specified [as Type B] in paragraph (b) of section 201
(Purposes), or were legally required to be used for a particular
purpose, the distribution of such assets to one or more domestic or
foreign corporations or other organizations engaged in activities
substantially similar to those of the dissolved corporation, on notice
to the attorney general and to such other persons, and in such manner,
as the court may deem proper.

§ 62. Subparagraph 6 of paragraph (a) and paragraph (h) of section
1012 of the not—-for-profit corporation law are REPEALED.

§ 63, Section 1302 of the not-for~profit corporation law, as amended
by chapter 847 of the laws of 1870, is amended to read as follows:

§ 1302. application to existing authorized foreign corporations.
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Every foreign corporation which on the effective date of this chapter
is authorized to conduct activities in this state under a certificate of
»
authority heretofore issued to it by the secretary of state éhall
continue to have such authority. Such foreign corporation, its members,
directors, and officers shall have the same rights, franchises, and
privileges and shall be subject to the same limitations, restrictions,
liabilities, and penalties as a foreign corporation authorized under
this chapter, its members, directors, and officers respectively. I[A
foreign corporation may by amendment to its certificate of authority set
forth the type of corporation it is under section 201 (Purposes); and in
the absence of such amendment an authorized foreign corperation shall be
a Type B corporation.] Reference in this chapter to an application for
authority shall, unless the context otherwise requires, include the
statement and designation and any amendment thereof required to be filed
by the secretary of state under prior statutes to chtain a certificate
of authority.

§ 64. Intentionally omitted.

§ 65. Subparagraphs 4 and & of paragraph (a) of section 1304 of the
not~for-profit corporation law, subparagraph 4 as amended by chapter 847
of the laws of 1970 and such subparagraphs as renumbered by chapter 5%0
of the laws of 1982, are amended to read as follows:

(4) That the corporation is a foreign corporation as defined 1in

subparagraph [(a)] (7) of paragraph (a) of section 102 (Definitions);

[the type of corporation it shall be under section 201 ({Purposes);] a
statement of its purposes to be pursued in this state and of the activ-
ities which it proposes to conduct in this state; a statement that it is
authorized to conduct those activities in the jurisdiction of its incor-

poration; and in the case of a [Type C) corporation that will pursue any
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lawful business purpose or purposes in this state, the lawful public or

guasi-public objective which each business purpose will achieve.

(6) A designation of the secretary of state as its agent upon whom
process against it may be served and the post office address, within or
without this state, to which [the secretary of state] a person shall

mail a copy of any process against it served upon (him] the secretary of

state.

§ 66. Subparagraph 7 of paragraph (a) of section 1308 of the not~for-
profit corperation law, as renumbered by chapter 186 of the laws of
1983, is amended to read as follows:

(7) To specify or change the post office address to which {the secre-
tary of state] a_ person shall mail a copy of any process against it

served upon [him] the secretary of state.

§ 67. Subparagraph 2 of paragraph (a) and paragraph (c) of secticn
1310 of the not-for-profit corporation law, paragraph (c) as amended by
chapter 172 of the laws of 1999, are amended to read as follows:

{2) To specify or change the post office address to which [the secre-
tary of state] a person shall mail a copy of any process against it

served upcn [him] the secretary of state.

{c) & certificate of change of application for authority which changes
only the post office address to which [the secretary of state] a_ person
shall mail a copy of any process against an authorized foreign corpo-

ration served upon [him] the secretary of state or which changes the

address of its registered agent, provided such address is the address of

a person, partnership, limited liability company or other corporation

whose address, as agent, is the address to be changed or who has been
designated as registered agent for such authorized foreigm corporation,

may be signed and delivered to the department of state by such agent.
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The certificate of change of application for authority shall set forth
the statements reguired under subparagraphs (1), (2}, (3} and (4) of
paragraph (b) of this section; that a notice of ithe proposed change was
mailed by the party signing the certificate to the authorized foreign
corporation not less than thirty days prior to the date of delivery to
the department and that such corporation has not objected theretce; and
that the party signing the certificate is the agent of such <£foreign
corporation to whose address [the secretary of =state] a person is

required to mail copies of process served on the secretary of state or

the registered agent, 1f such be the case. A certificate signed and
delivered under this paragraph shall not be deemed to effect a change of
location of the office of the corporation in whose behalf such certif-
icate is filed.

§ 6B. Subparagraph 6 of paragraph (a) and subparagraph 4 of paragraph
{d) of section 1311 of the not-for-profit corporation law are amended to
read as follows:

{6) A post office address, within or without this state, to which [the
secretary of state)] a _person shall mail a copy of any process against it

served upon [him} the secretary of state.

{4) The changed post office address, within or without this state, to
which [the secretary of state] a person shall mail a copy of any process

against it served upon [him] the secretary of state.

§ 685. BSection 1312 of the not-for-profit corporation law, as amended
by chapter 375 of the laws of 1998, is amended to read as follows:
§ 1312..Termination of existence.

When an authorized foreign corporaticn is dissolved or its authority
or existence is otherwise terminated or cancelled in the Jjurisdiction of

its incorporation or when such foreign corporation is merged into or
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consolidated with another foreign corporation, a certificate of the
secretary of state, or official performing the eguivalent function as to
corporate records, of the jurisdiction of incorporation of such foreign
corporation attesting to the occurrence of any such event or a certified
copy of an order or decree of a court of such jurisdiction directing the
dissolution of such foreign corporation, the termination of its exist-
ence or the cancellation of its authority shall be delivered to the
department of state. 'the filing of the certificate, order or decree
shall have the same effect as the filing of a certificate of surrender
of authority under section 1311 (Surrender of authority}). The secretary
of state shall continue as agent of the foreign corporation upon whom
process against it may be served in the manner set <forth in paragraph
{(b) of section 306 (Service of process), in any action or special
proceeding based upon any liability or obligation incurred by the
foreign corporation within this state prier to the filing of such

certificate, order or decree and [he] the person serving such processg

shall promptly cause a copy of any such process to be mailed by [regis-
tered] certified mail, return receipt reguested, to such foreign corpo-
ration at the post office address on file in [his] the office of the

secretary of state specified for such purpose. The post office address

may be changeé hy signing and delivering to the department of state a
certificate of change setting forth the statements required under
section 1310 {(Certificate of change, contents) to effect a change in the

post office address under subparagraph [(a)] (4) of paragraph (a) of

section 1308 (Amendments or changes).
§ 70G. Subparagraphs 1, 2 and 3 of paragraph (a) of section 1321 of the
not~for-profit corporation law, as amended by chapter 847 of the laws of

1970, are amended to read as follows:
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[(1}] The {corporation is a Type A corporation under +this chapter;

its} corporation's principal activities are conducted outside this

state; [the greater part of its property is located outside this state;]
and (1) less than one third of its members are residents of this state;
or

{(2) {The corporation is a Type B corporation under this chapter; its
principal activities are conducted outside this state; the greater part
of its property 1is located outside this state; and] less than ten per
cent of its annual revenues is derived from solicitation of funds within
this state; or

{3) [The corporation is a Type C corporation under this chapter; its
prinecipal activities are conducted outside this state; the greater part
of its property is located outside this state; and] less than one half
of its revenues for the preceding three fiscal years, or such portion
thereof as the foreign corporation was in existence, was derived {from
sources within this state.

§ 71. Paragraph {d) of section 1401 of the not-for-profit corporation
law 1s REPEALED.

§ 72. Paragraph (b) of section 1402 of the not-for-profit corporation
law is REPEALED.

§ 73. Paragraph (c) of section 1403 of the not-for-profit corporation
law is REPEALED.

§ 74. Paragraph (b) of section 1404 of the not-for-profit corporation
law is REPEALED.

§ 75. Paragraph (b) of section 1405 of the not-for-profit corporation
law is REPEALED.

§ 76. Paragraph (b) of section 1406 of the not-for-profit corporation

law is REPEALED.
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§ 77. Paragraph (b) of section 1407 of the not-for-profit corporation
law is REPEALED.

§ 78. Paragraph (b) of section 1408 of the not-for-profit corporation
law is REPEALED.

§ 79. Paragraph (b} of section 1409 of the not~for-prefit corporation
law is REPEALED.

§ 80. ©Paragraph (b) of section 1410 of the not~for-profit corporation
law is REPEALED.

§ 81, Paragraph (b} of section 1411 of the not-for-profit corporation
law is REPEALED.

§ 82. Paragraph (d) of section 1412 of the not-~for-profit corporation
law is REPEALED.

§ 83. Paragraph {c¢) of section 1505 of the not-for-profit corporation
law is REFPEALED,

§ B4. Subdivision {c¢) of section 121-104 of the partnership law, as
added@ by chapter 950 of the laws of 1990, is amended to read as follows:

(c) Any designated post office address to which the secretary of

state shall mail a copy of any process served upon the secretary of

state as agent of a domestic limited partnership or foreign limited

partnership shall be deemed to be the post office address, within or

without this state, to which a perscon shall mail a copy of process

served against the limited partnership as required by this articie. Any

designated post office address to which the secretary of state or a

person shall mail a copy of process served upon [him] the secretary of

state as agent of a domestic limited partnership or foreign limited
partnership shall continue until the filing of a certificate under this

article directing the mailing to a different post office address.
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§ 85. Paragraphs 1, 2 and 3 of subdivision (a) of section 121-104-A of
the partnership law, az added by chapter 448 of the laws of 1%98, are
amended to read as follows:
{1) the name of the limited partnership and the date that its [arti-

cles of organization] certificate of limited partnership or application

for authority was filed by the department of state,

(2) that the address of the party has been designated by the limited
partnership as the post office address to which [the secretary of state]
a person shall mail a copy of any process served on the secretary of
state as agent for such limited partnership, and that such party wishes
to resign.

(3) that sixty days prior to the filing of the certificate of resigna-

tion for receipt of process with the department of state the party has

sent a copy of the certificate of resignation for receipt of process by
registered or certified mail to the address of the registered ageant of
the [designated] degignating limited partnership, if other than the
party £iling the certificate of resignationl,] for receipt of process,
or if the [resigning] designating limited partnership has no registered
agent, then to the last address of the [designated] designating limited
partnership, known to the party, specifying the address to which the
copy was sent. If there is no registered agent and no known address of
the designating limited partnership the party shall attach an affidavit
to the certificate stating that a diligent but unsuccessful search was
made by the party to locate the limited partnership, specifiying what
efforts were made.

§ B6. Subdivision {a) of section 121-109 of the partnership law is

REPEALED and a new subdivision (a) is added to read as folliows:
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{a) (1) Service of such process upon the secretary of state as agent

of a domestic or authorized foreign limited partnership, or other busi-

ness entity that has designated the secretarv of state as agent for

service of process pursuant to this chapter, shall be made by personally

delivering to and leaving with the secretary of state or a deputy, or

with a person authorized by the secretary of state to receive such

service, at the office of the department of state in the city of Albany,

a copy of such process together with the statutory fee, which fee shall

be a taxable disbursement. Such service shall be sufficient if notice of

such service on the secretary of state and a copy of the process are:

(i) delivered personally, within or without the state, to such limited

partnership by a person and in the manner authorized to serve process by

law of the Jurisdiction in which service is made, or

{ii) sent by or on behalf of the plaintiff to such limited partmnership

by certified mail with return receipt requested, at the post office

address specified for the purpose of mailing process, on file in the

department of state.

(2) Where service of a copy of process wag effected by personal

service, proof of service shall be by affidavit of compliance with this

section filed, together with the process, within thirty days after such

service, with the e¢lerk of the court in which the action or special

proceeding is pending. Service of process shall be complete ten davs

after such papers are filed with the clerk of the court,

{3} Where service of a copy of process was effected by mailing 3in

accordance with this section, proof of service shall be by affidavit of

compliance with this section filed, together with the process, within

thirty days after receipt of the return receipi signed by the limited

partnership, or other official proof of delivery or of the original
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envelope malled. If a copy of the process ig mailed in accordance with

this section, there shall be filed with the affidavit of compliance

either the return receipt signed by such limited partnership or other

official proof of delivery or, if acceptance was refused by it, the

original envelope with a noiation by the postal authorities that accept-

ance was refused., If acceptance wags refused, a copy of the notice and

process  together with notice of the mailing by certified mail and

refusal to accept shall be prompily sent to such limited partnership at

the same address by cordinary mail and the affidavit of compliance shall

g0 state. Service of process shall be complete ten days after such

papers are filed with the clerk of the court. The refusal to accept

delivery of the certified mail or to sign the return receipt shall not

affect the validity of the service and such limited partnership refusing

to accept such certified mail shall be charged with knowledge of the

contents thereof.

§ B7. Paragraph 3 of subdivision (a) of section 121-201 of +the part-
nership law, as amended by chapter 264 of the laws of 1991, is amended
to read as feollows:

(3) a designation of the secreiary of state as agent of the limited
partnership upon whom process against 1t may be served and the post
office address, within or without this state, to which [the secretary of
state] a _person shall mail a copy of any process against it served upon

[him] the secretary of state;

§ B8. Paragraph 4 of subdivision (b} of section 121-202 of the part-
nership law, as amended by chapter 576 of the laws of 1994, is amended
to read as follows:

{4) a change in the name of the limited partnership, or a change in

the post office address to which [the secretary of state] g person shalil
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mail a copy of any process against the limited partnership servedéd on

[him] the secretary of state, or a change in the name or address of the

registered agent, if such change is made other than pursuant to section
121-104 or 121-105 of this article.

§ B89. BSection 121-202-A of the partnership law, as added by chapter
448 of the laws of 1998, paragraph 2 of subdivision {a) as amended by
chapter 172 of the laws of 1998, is amended to read as follows:

§ 121~202-A. Certificate of change. (a} A certificate of limited part-
nership may be changed by filing with the department of state a certif-
icate of change entitled "Certificate of Change of ..... {name of limit~-
ed partnership) under BSection 121-202-a of the Revised Limited
Partnership Act" and shall be signed and delivered to the department of
state. A certificate of change may {i) specify or change the location of
the limited partnership's office; (ii) specify or change the post office
address to which [the secretary of state] a _person shall mail a copy of

process against the limited partnership served upon [him] the secretary

of state; and (iii)} make, revoke or change the designation of a regis-
tered agent, or to specify or change the address of its registered
agent. It shall set forth:

(1) the name of the limited partnership, and if it has been changed,
the name under which it was forned;

{2) the date its certificate of limited partnership was filed by the
department of state; and

{3) each change effected thereby.

(b} A certificate of change which changes only the post office address
to which [the secretary of state] a_person shall mail a copy of any

process against a limited partnership served upon [him] the secretary of

state or the address of the registered agent, provided such address
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being changed is the address of a person, partrership, limited liability

company or corporation whose address, as agent, is the address to be
changed or who has been designated as registered agent for such limited
partnership shall be signed and delivered to the department of state by
such agent. The certificate of change shall set forth the statements
required under subdivision {a) of this section; that a notice of the
propeosed change was mailed to the domestic limited partnership by the
party signing the certificate not less than thirty days prior to the
date of delivery to the department of state and that such domestic
limited partnership has not objected thereto; and that the party signing
the certificate is the agent of such 1limited partnership to whose
address [the secretary of state] a person is required to mail [copies] a

copy of process served on the secretary of state or the registered

agent, 1if such be the case. A certificate signed and delivered under
this subdivision shall not be deemed to effect a change of location of
the coffice of the limited partnership in whose behalf such certificate
is filed.

§ 90. Paragraph 4 of subdivision {(a) of section 121-902 of the part-
nership law, as amended by chapter 172 of the laws of 1999, is amended
to read as follows:

{4) a designation of the secretary of state as its agent upon whom
process against it may be served and the post office address, within or
without this state, to which {the secretary of state] a_ person shall

mail a copy of any process against it served upon [him] the secretary of

state;
§ 91. Section 121-803~A of the partnership law, as added by chapter

448 pf the laws of 1998, is amended to read as follows:
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§ 121-903~A. Certificate of change. (a) A foreign limited -partnership
may change its application for authority by filing with the department
of state a certificate of change entitled "Certificate of Change
of ..v.vus. (name of limited partnership) under Section 121-903-A af the
Revised Limited Partnership Act" and shall be signed and delivered to
the department of state. A certificate of change may (i) change the
location of the 1limited partnership's office; (i1i} change the post
office address to which [the secretary of state) a person shall mail a
copy of process against the limited partnership served upon [him] the

secretary of state; and (iii) make, revoke or change the designation of

a registered agent, or to specify or change the address of its regis-
tered agent. It shall set forth:

(1) the name of the foreign limited partnership and, if applicable,
the fictitious name the foreign limited partnership has agreed to use in
this state pursuant to section 121-902 of this article;

{2} the date its application for authority was filed by the department
of state; and

(3} each change effected thereby.

{b) A certificate of change which changes only the post office address
to which ([the secretary of statel a person shall mail a copy of any
process against a foreign limited partnership served upon [him] the

secretary of state or the address of the registered agent, provided such

address being changed is the address of a person, partnership, limited

liability company or corporation whose address, as agent, is the address

to be changed or who has been designated as registered agent for such
foreign limited partnership shall be signed and delivered to the depart-
ment of state by such agent. The certificate of change shall set forth

the statements reguired under subdivision (a}) of this section; that a
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notice of the proposed change was mailed to the foreign limited partner-
ship by the party signing the certificate not less than thirty days
prior to the date of delivery to the department of state and that such
foreign limited partnership has not objected thereto; and that the party
signing the certificate is the agent of such foreign limited partnership
to whose address [the secretary of state] a person is required to mail

[copies] a copy of process served on the secretary of state or the

registered agent, if such be the case. A certificate signed and deliv-
ered under this subdivision shall not be deemed to effect a change of
location of the office of the limited partnership in whose behalf such
certificate is filed.

§ 92. Paragraph 6 of subdivision (b} of section 121-305 of the part-
nership law, as added by chapter 950 of the laws of 1990, is amended to
read as follows:

(6) a post office address, within or without this state, to which [the
secretary of state] a person shall mail a copy of any process against it

served upon [him] the secretary of state.

§ 93. Paragraph 7 of subdivision (a} of section 121-1103 of the part-
nership law, as added by chapter 950 of the laws of 1890, is amended to
read as follows:

{7) A designation of the secretary of state as its agent wupon whom
process against it may be served in the manner set forth in section
121-109 of this article in any action or special proceeding, and a post
office address, within or without this state, to which [the secretary of
state] a perscn shall mail a copy of any process served upon [him] the

secretary of state. Such post office address shall supersede any prior

address designated as the address to which procese shall be mailed.
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§ 94. Subparagraphs 2 and 4 of paragraph (I} of subdivision (a) of
section 121-1500 of the partnership law, subparagraph 2 as added by
chapter 576 of the laws of 1994 and subparagraph 4 as amended by chapter
643 of the laws of 1995 and such paragraph as redesignated by chapter
767 of the laws of 2005, are amended to read as follows:

{2) the addresgs, within this state, of the principal office of the

partnership without limited partners;

(4) a designation of the secretary of state as agent of the partner-
ship without limited partners upon whom process against it may be served
and the post office address, within or without this state, tc which [the
secretary of state] a_perspn shall mail a copy of any process against it

[or] served [upon it} on the secretary of state:;

§ 85. Subdivision (j-1)} of section 121-1500 of the partnezship law, as
added by chapter 448 of the laws of 1998, is amended to read as follows:
{j~1) A certificate of change which changes only the post cffice
address to which [the secretary of state] a_person shall mail a copy of
any process against a registered limited liability partnership served

upon [him} the secretary of state or the address of the registered

agent, provided such address being changed is the address of a perscn,

partnership, limited liability company, or corporation whose address, as

agent, is the address to be changed or who has been designated as regis-
tered agent for such registered limited liability partnership shall be
signed and delivered to the department of state by such agent. The
certificate of change shall set forth: (i) the name of the registered
limited 1liability partnership and, 3if it has been changed, the name
under which it was originally filed with the department of state; (i1)
the date of £filing of its initial registration or notice statement;

(i1ii) each change effected thereby; {iv) that a notice of the proposed



10

11

12

13

15

16

17

18

19

20

21

22

23

25

26

27

28

02/06/12 64 73035-04-2
change was mailed to the limited liability partnership by the party
signing the certificate not less than thirty days prior to the date of
delivery to the department of state and that such limited liability
partnership has not objected thereto; and (v) that the party signing the
certificate is the agent of such limited liability partnership to whose
address [the secretary of state] a_person is reguired to mail [copies] a

copy of process served on the secretary of state or the registered

agent, 1f =such be the case. A certificate signed and delivered under
this subdivision shall not be deemed to effect a change of location of
the office of the 1limited liability partnership in whose behalf such
certificate is filed. The certificate of change shall be accompanied by
a fee of five deollars.

§ 096. Subdivision {a}) of section 121-1502 of the partnership law, as
amended by chapter 643 of the laws of 1995, paragraph (v) as amended by
chapter 470 of the laws of 1997, is amended to read as follows:

{a} In order for a foreign limited liability partnership to carry on
or conduct or iransact business or activities as a New York registered
foreign limited liability partnership in this state, such foreign limit-
ed liability partnership shall file with the department of state a
notice which shall set forth: (i) the name under which the foreign
limited liability partnership intends to carry on or conduct or transact
business or activities in this state; (ii) the date on which and the
jurisdiction in which it registered as a limited liability partnership;

{iii) the address, _within this state, of the principal office of the

foreign limited 1liability partnership; {iv} the profession or
professions to be practiced by such foreign limited liability partner-
ship and a statement that it is a foreign limited liability partnership

eligible to £ile a notice under this chapter; (v) a designation of the
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secretary of state as agent of the foreign limited liability partnership
upon whom process against it may be served and the post office address,
within or without this state, to which [the secretary of statel] g person
shall mail a copy of any process against it {or} served upon [it] the

secretary of state; (vi) if the foreign limited liability partnership is

to have a registered agent, its name and address in this state and a
statement that the registered agent is to be the agent of the foreign
limited liability partnership upon whom process against it may be
served; {wvii) a statement that its registration as a limited liability
partnership is effective in the jurisdiction in which it registered as a
limited liability partnership at the time of the filing of such notice;
{viii) a statement that +the foreign limited liability partnership is
filing a notice in order tc obtain status as a WNew York registered
foreign limited liability partnership; (ix) if the registration of the
foreign limited liability partnership is to be effective con a date later
than the time of filing, the date, not to exceed sixty days £fzom the
date of ¢filing, of such proposed effectiveness; and (x) any other
matters the foreign limited liabiliiy partnership determimnes to include
in the notice. Such notice shall be accompanied by either (i) a copy of
the last registration or remewal registration (cor similar £iling), if
any, filed by the foreign limited liability partnership with the juris-
diction where it registered as a limited liability partnership or (2) a
certificate, issued by the Jjurisdiction where it registered as a limited
liability partnership, substantially to the effect that such foreign
limited liability partnership has filed a registration as a limited
liability partnership which is effective on the date of the certificate
{if such registration, renewal registration or certificate is in a

foreign language, a translation thereof under oath of the translator
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shall be attached thereto). Such notice shall also be accompanied by a
fee of two hundred fifty doilars.

§ 97. Subdivision (i-1} of section 121-1502 of the partnership law, as
added by chapter 448 of the Jlaws of 1998, is amended to read as
follows:

{(i-1) A certificate of change which changes only the post office
address to which the secretary of state shalil mail a copy of any process
against a New York registered foreign limited liability partnership
served upon him or the address of the registered agent, provided such
address being changed is the address of a person, partnership, limited

liability company or corporation whose address, as agent, is the address

to be changed or who has been designated as registered agent of such
registered foreign limited liability partnership shall be signed and
delivered to the department of state by such agent. The certificate of
change shall set forth: {i) the name of the New York registered foreign
limited liability partnership; {ii) the date of filing of 1its initial
registratior or notice statement; {iii) each change effected thereby;
{iv) that a notice of the proposed change was mailed to the 1limited
liability partnership by the party signing the certificate not less than
thirty days prior to the date of delivery to the department of state and
that such limited 1liability partnership has not objected thereto; and
{v) that the party signing the certificate is the agent of such limited
liability partnership to whose address [the secretary of state] a person

is regquired to mail [copies} a copy of process served on the secretary

of state or the registered agent, if such be the case. A certificate

signed and delivered under this subdivision shall not be deemed to

effect a change of location of the office of the limited liability part-
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nership in whose behalf such certificate is filed. The certificate of
change shall be accompanied by a fee of five dollars.

§ 98, Subdivision (a) of section 121-1505 of the partnership law is
REPEALEb and three new subdivisions (a}, (d4) and {e) are added to read
as follows:

(a) {1) Service of process on the =mecretary of state as agent of a

registered limited liability partnership or New York reqgistered foreign

limited liability partnership under this article ghall be made by

personally delivering to and leaving with the secretary of state or a

deputy, or with a person authorized bv the secretarv of state tc receive

such service, at the office of the department of state in the city of

Albany, a copy of such process together with the statutory fee, which

fee shall be a taxable disbursement. Such service shall be sufficient if

notice of such service on the secretary of state and a copy of the proc-—

es5s are:

{i)} delivered personally, within or without the state, to such regis-

tered limited liability partnership or New York registered foreign

limited liability partnership by a person and in the manner authorized

to serve process by law of the jurisdiction in which service is made, or

(1i} sent by or on behalf of the plaintiff to such regigtered limited

liability partnership or New York registered foreign limited liability

partnership by certified mail with return receipt requested, at the post

office address specified for the purpose of mailing process, on file in

the department of state.

{2) Where service of a copy of process was effected by perscnal

service, proof of service shall be by affidavit of compliance with this

section filed, together with the process, within thirty days after such

service, with the clerk of the court in which the action or special
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proceeding is pending., Service of process shall be complete ten days

after such papers are filed with the clerk of the court.

{3) Where service of a copy of process was effected by mailing in

accordance with this section, proof of service shall be by affidavit of

compliance with this section filed, together with the process, within

thirty dayvs after receipt of the return receipt signed by the registered

limited liability parinership or New York registered foreign limited

liability partnership, or other official proof of delivery or of the

original envelope mailed. If a copy of the process is mailed in accord—

ance with this section, there shall be filed with the affidavit of

compliance either the return receipt signed by such registered limited

liability partnership or New York registered foreign limited liability

partnership or other official proof of deliverv or, if acceptanceg was

refused by it, the original envelope with a notation by the postal

authorities that acceptance was refused. If acceptance was refused, a3

copy of the notice and process together with notice of the mailing by

certified mail and refusal to accept shall be promptly s=ent to such

registered limited liability partnership or New York registered foereign

limited liability partnership at the same address by ordinary mail and

the affidavit of compliance shall so state. Service of process shall be

complete ten days after such papers are filed with the clerk of the

court, The refusal o accept delivery of the certified mail or to sign

the return receipt shall not affect the validity of the service and such

registered limited liability partnership or New York registered foreign

limited liability partnership refusing to accept such certified mail

shall be charged with knowledge of the contents thereof.

(d) The department of state shall keep a record of each process served

upon the secretary of state under this chapter, including the date of
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such service. It shall, upon reguest made within ten yvears of such

service, issue a certificate under its seal certifying as to the receipt

of the process by an authorized person, the date and place of such

service and the receipt of the statutory fee. Process served upon the

secretary of state under this chapter shall be destroyed by the secre-—

tary of astate after a period of ten years £rom such service.

{e) Any designated post office address to which the secretary of state

shall mail a copy of anvy process served upon the secretary of state ag

agent of a registered limited liability partnership or New ¥York regis-—

tered foreign limited liability partnership shall be deemed to be the

post office address, within or without the state, fto which a person

shall mail a copy of oprocess served against the registered limited

liability partnership or New York registered foreign limited liability

partnership as reguired by this article. Anv designated post office

address to which the secretary of state or a person shall mail a copy of

any process served upon the secretaryv of state as agent of 8 registered

limited liability partnership or New York registered foreign limited

liability partnership shall continue until the filing of a certificate

under this chapter directing the mailing to a different post office

address.

§ 99. Subdivision (b) of section 121-1506 of the parinership law, as
added by chapter £48 of the laws of 1998, paragraph 4 as amended by
chapter 172 of the laws of 1999, is amended to read as follows:

(b} The party (or the party's legal representative) whose post office
address has been suppliied by a limited liability partnership as 1its
address for process may resign. A certificate entitled *Certificate of

Reszignation for Receipt of Process under Section 121-1506(b) of the



io0

il

12

13

15

16

17

18

12

20

21

22

23

24

25

26

27

28

02/06/12 70 ' 73035-04-2
Partnership Law" shall be signed by such party and delivered to the
department of state. It shall set forth:

(1} The name of the limited liability partnership and the date that
its certificate of registration was filed by the department of state.

{2) That the address of the party has been designated by the limited
iiability parinership as the post office address to which [the secretary
of state] a perscn shall mail a copy of any process served on the secre-
tary of state as agent for such limited liability partnership and that
such party wishes to resign.

{3) That sixty €ays prior to the f£iling of the certificate of resigna-
tion with the department of state the party has sent a copy of the
certificate of resignation for receipt of process by registered or
certified mail to the address of the registered agent of the [desig-
nated] desgignating limited 1liability partnership, 3if other than the
party filing the certificate of resignation(,] for receipt of process,
or if the [resigning] designating limited ligbility partnership has no
registered agent, then to the last address of the [designated] designat-
ing limited liability partnership, known to the party, specifying the
address to which the copy was sent. If there is no registered agent and
no known address of the designating limited 1liability partnership the
party shall attach an affidavit to the certificate stating that a dili-
gent but unsuccessful search was made by the party to locate the limited
liability partnership, specifying what efforts were made.

{4) That the [designated] designating limited liability partnership is
regquired to deliver to the department of state a certificate of amend-
ment providing for the designation by the limited liability partnership
of a new address and that upon its failure to file such certificate, its

authority to do business in this state shall be suspended.
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§ 100. Paragraph 16 of subdivision 1 of section 103 of the private
housing finance law, as added by chapter 22 of the laws of 1870, is
amended to read as follows:

(16} A designation of the secretary of state as agent of the corpo-
ration upon whom proceés against it may be served and the post office
address, within or without this state, to which {the secretary of state]
a_ person shall mail a copy of any process against it served upon [him]

the secretary of state.

§ 101. Subdivision 2 of section 2-b of the religious corporations law
is REPEALED.
§ 102. This act shall take effect on the ninetieth day after it shall

have become a law.



