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STATE OF NEW YORK
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2009- 2010 Regul ar Sessi ons
I N SENATE
January 26, 2009

Introduced by Sen. LANZA -- read twice and ordered printed, and when
printed to be committed to the Conmittee on Corporations, Authorities
and Conmi ssi ons

AN ACT to anend the limted liability conpany law, in relation to elim-
nating certain publication requirenments for limted liability conpa-
nies; to amend the partnership law, in relation to elimnating certain
publication requirenents for Ilimted partnerships and registered
limted partnerships; and to repeal certain provisions of the limted
liability conpany |aw and the partnership law relating thereto

THE PEOPLE OF THE STATE OF NEW YORK, REPRESENTED | N SENATE AND ASSEM
BLY, DO ENACT AS FOLLOWE:

Section 1. Subdivisions (a-1) and (e-1) of section 102 of the limted
liability conpany | aw are REPEALED

S 2. Section 206 of the limted liability conmpany |aw i s REPEALED.

S 3. Subdivision (a) of section 802 of the limted liability conpany
law, the opening paragraph as anended by chapter 375 of the | aws of
1998, paragraph 1 as anended by chapter 643 of the laws of 1995 and
par agr aph 4 as anended by chapter 470 of the laws of 1997, is anmended to
read as foll ows:

[(a)] Before doing business in this state, a foreign limted liability
conpany shall apply for authority to do business in this state by
submtting to the departnment of state (i) a certificate of existence or,
if no such certificate is issued by the jurisdiction of formation, a
certified copy of the articles of organization of the limted liability
conpany and all subsequent anmendnents thereto or, if no articles of
organi zati on have been filed, a certified copy of the certificate filed
as its organi zational basis and all amendnents thereto (if such certif-
icate or certified copy is in a foreign |anguage, a translation in
Engl i sh thereof under oath of the translator shall be attached thereto)
and (ii) an application for authority as a foreign limted liability
conpany entitled "Application for authority of... (name of foreign
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limted liability conpany) under section eight hundred two of the Limt-
ed Liability Conmpany Law," signed and setting forth:

[(1)] (A the name of the foreign limted liability conpany and, if a
foreign liability conpany's nane is not acceptable for authorization
pursuant to section two hundred four of this chapter, the fictitious
nane under which it proposes to apply for authority and do business in
this state, which nane shall be in conpliance with section two hundred
four of this chapter and shall be used by the foreign [imted Iliability
conmpany in all its dealings wth the departnment of state and in the
conduct of its business in this state. The provisions of section one
hundred thirty of the general business |aw shall not apply to any ficti-
tious nane filed by a foreign |[imted liability conpany pursuant to this
section, and a filing under section one hundred thirty of the genera
busi ness | aw shall not constitute the adoption of a fictitious nane;

[(2)] (B) the jurisdiction and date of its organization;

[(3)] (C) the county within this state in which the office of the
foreign limted liability conpany is to be |located or if the foreign
limted liability conpany shall maintain nore than one office in this
state, the county within the state in which the principal office of the
foreign limted liability conpany is to be | ocated;

[(4)] (D) 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 wthout this state to which the secretary of state shall mail a copy
of any process against it served upon himor her;

[(5)] (E) if it is to have a registered agent, his or her name and
address within the state and a statenent that the registered agent is to
be its agent upon whom process nay be served;

[(6)] (F) the address of the office required to be naintained in the

jurisdiction of its formation by the laws of that jurisdiction or, if
not so required, of the principal office of the foreign limted liabil-
ity conmpany;

[(7)] (G a statenment that the foreign limted liability conmpany is in
exi stence in the jurisdiction of its formation at the tine of the filing
of such application; and

[(8)] (H) the nanme and address of the authorized officer in the juris-
diction of its formation where a copy of its articles of organization is
filed or, if no public filing of its articles of organization is
required by the law of the jurisdiction of formation, a statenent that
the foreign limted liability conpany shall provide, on request, a copy
thereof wth all anmendnments thereto (if such docunents are in a foreign
| anguage, a translation in English thereof under oath of the translator
shall be attached thereto), and the nane and post office address of the
person responsi ble for providing such copies.

S 4. Subdivision (b) of section 802 of the limted liability conpany
| aw i s REPEALED.

S 5. The openi ng paragraph of subdivision (e) of section 1006 of the
limted liability conpany | aw, as anmended by chapter 375 of the |aws of
1998, is amended to read as foll ows:

In connection wth any conversion approved under subdivision (c) of
this section, the partnership or limted partnership shall file with the
departnment of state a signed certificate entitled "Certificate of
Conversion of ... (nane partnership or limted partnership) to ... (name
of limted liability conmpany) under section one thousand six of the
Limted Liability Conpany Law' [and shall also satisfy the publication
requi renents of section two hundred six of this chapter]. Such certif-
icate shall include either:
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S 6. Subdivision (s) of section 1101 of the limted liability conpany

| aw i s REPEALED, and subdivisions (t), (u) and (v) are relettered subdi-
visions (s), (t) and (u).

S 7. Paragraph 1 of subdivision (c) of section 1203 of the limted
liability conpany law is anmended to read as foll ows:

[(1)] Acertified copy of the articles of organization and of each
amendnent thereto and restatenent thereof shall be filed by the profes-
sional service limted liability conmpany with the licensing authority
within thirty days after the filing of such certificate or anmendnent
with the departnent of state.

8. Paragraph 2 of subdivision (c) of section 1203 of the limted
bility conpany | aw i s REPEALED.

9. Subdivision (d) of section 1306 of the limted liability conpany
| aw i s REPEALED.

S 10. Subdivisions (a-1) and (a-2) of section 121-101 of the partner-
ship | aw are REPEALED

S 11. Subdivision (c) of section 121-201 of the partnership lawis
REPEALED,

S 12. Subdivision (d) of section 121-902 of the partnership law is
REPEALED,

S 13. Subdivision (f) of section 121-1300 of the partnership lawis
REPEALED,

S 14. Paragraph (I) of subdivision (a) of section 121-1500 of the
partnership |aw, as added by chapter 576 of the |aws of 1994, the open-
I ng paragraph and subparagraph 4 as anmended by chapter 643 of the [|aws
of 1995 and such paragraph as redesi gnated by chapter 767 of the | aws of
2005, is anmended to read as foll ows:

[(1)] Notwi thstanding the education |aw or any other provision of |aw,
(i) a partnership without limted partners each of whose partners is a
prof essi onal authorized by |law to render a professional service wthin
this state and who is or has been engaged in the practice of such
prof ession in such partnership or a predecessor entity, or wll engage
in the practice of such profession in the registered |imted liability
partnership within thirty days of the date of the effectiveness of the
registration provided for in this subdivision or a partnership wthout
limted partners each of whose partners is a professional, at |east one
of whom is authorized by law to render a professional service within
this state and who is or has been engaged in the practice of such
profession in such partnership or a predecessor entity, or will engage
in the practice of such profession in the registered limted liability
partnership wthin thirty days of the date of the effectiveness of the
regi stration provided for in this subdivision, (ii) a partnership wth-
out |imted partners authorized by, or holding a |icense, certificate,
registration or permt issued by the licensing authority pursuant to the
education law to render a professional service within this state, which
renders or intends to render professional services within this state, or
(ii1) a related limted liability partnership may register as a regis-
tered limted liability partnership by filing with the departnent of
state a registration which shall set forth:

(1) the name of the registered |limted liability partnership;

(2) the address of the principal office of the partnership wthout
limted partners;

(3) the profession or professions to be practiced by such partnership
without Iimted partners and a statenment that it is eligible to register
as a registered limted liability partnership pursuant to TH S subdi vi -
sion [(a) of this section];
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(4) a designation of the secretary of state as agent of the partner-
ship without limted partners upon whom process against it may be served
and the post office address within or without this state to which the
secretary of state shall nmail a copy of any process against it or served
upon it;

(5) if the partnership without limted partners is to have a regis-
tered agent, its nane and address in this state and a statenent that the
regi stered agent is to be the agent of the partnership wthout Ilimted
partners upon whom process against it nmay be served;

(6) that the partnership without Iimted partners is filing a regis-
tration for status as a registered linmted liability partnership;

(7) if the registration of the partnership without linmted partners is
to be effective on a date later than the tinme of filing, the date, not
to exceed sixty days from the date of such filing, of such proposed
ef fecti veness;

(8) if all or specified partners of the registered limted liability
partnership are to be liable in their capacity as partners for all or
speci fied debts, obligations or liabilities of the registered limted
l[Tability partnership as authorized pursuant to subdivision (d) of
section twenty-six of this chapter, a statenent that all or specified
partners are so liable for such debts, obligations or liabilities in
their capacity as partners of the registered limted liability partner-
ship as authorized pursuant to subdivision (d) of section twenty-six of
this chapter; and

(9) any other matters the partnership without limted partners deter-
mnes to include in the registration.

S 15. Paragraph (Il) of subdivision (a) of section 121-1500 of the
partnership |law i s REPEALED.

S 16. Paragraph (l) of subdivision (f) of section 121-1502 of the
partnership law, as anmended by chapter 643 of the |aws of 1995 and as
redesi gnated by chapter 767 of the | aws of 2005, is anended to read as
fol | ows:

[(1)] Each New York registered foreign limted liability partnership
shall, within sixty days prior to the fifth anniversary of the effective
date of its notice and every five years thereafter, furnish a statenent
to the departnent of state setting forth:

(i) the name under which the New York registered foreign limted
liability partnership is carrying on or conducting or transacting busi-
ness or activities in this state, (ii) the address of the principa
of fice of the New York registered foreign limted liability partnership,
(ii1) the post office address within or without this state to which the
secretary of state shall mail a copy of any process accepted against it
served upon himor her, which address shall supersede any previous
address on file with the departnent of state for this purpose, and (ivV)
a statenent that it is a foreign limted Iliability partnership. The
statement shall be executed by one or nore partners of the New York
registered foreign limted liability partnership. The statenent shall be
acconpanied by a fee of fifty dollars. If a New York registered foreign
limted liability partnership shall not tinely file the statenent
required by this subdivision, the departnent of state nay, upon sixty
days' notice mailed to the address of such New York regi stered foreign
limted liability partnership as shown in the last notice or statenent
or certificate of amendnment filed by such New York regi stered foreign
limted liability partnership, nake a proclanmati on declaring the status
of such New York registered foreign limted liability partnership to be
revoked pursuant to this subdivision. The departnment of state shall file
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the original proclamation in its office and shall publish a copy thereof
in the state register no later than three nonths following the date of
such proclamation. Upon the publication of such proclamation in the
manner aforesaid, the status of each New York registered foreign limted
liability partnership nanmed in such proclanmation shall be deened revoked
wi thout further Ilegal proceedings. Any New York registered foreign
limted liability partnership whose status was so revoked may file in
the departnent of state a certificate of consent certifying that either
a statenent required by this subdivision has been filed or acconpanies
the certificate of consent and all fees inposed under this chapter on
the New York registered foreign limted liability partnership have been
paid. The filing of such certificate of consent shall have the effect of
annulling all of the proceedings theretofore taken for the revocation of
the status of such New York registered foreign limted liability part-
nershi p under this subdivision and (1) the New York registered foreign
limted liability partnership shall thereupon have such powers, rights,
duties and obligations as it had on the date of the publication of the
proclamation, with the sanme force and effect as if such proclamati on had
not been nade or published and (2) such publication shall not affect the
applicability of the laws of the jurisdiction governing the agreenent
under whi ch such New York registered foreign limted liability partner-
ship is operating (including |laws governing the liability of partners)
to any debt, obligation or liability incurred, created or assuned from
the date of publication of the proclamation through the date of the
filing of the certificate of consent. The filing of a certificate of
consent shall be acconpanied by a fee of fifty dollars and if acconpa-
nied by a statenment, the fee required by this subdivision. If, after the
publication of such proclamation, it shall be deternmined by the depart-
ment of state that the nane of any New York registered foreign limted
liability partnership was erroneously included in such proclamation, the
departnment of state shall make appropriate entry on its records, which
entry shall have the effect of annulling all of the proceedi ngs thereto-
fore taken for the revocation of the status of such New York registered
foreign limted liability partnership under this subdivision and (1)
such New York registered foreign limted liability partnership shal

have such powers, rights, duties and obligations as it had on the date
of the publication of the proclamation, with the sanme force and effect
as if such proclamation had not been made or published and (2) such
publication shall not affect the applicability of the laws of the juris-
diction governing the agreenent under which such New York registered
foreign limted Iliability partnership is operating (including |aws
governing the liability of partners) to any debt, obligation or liabil-
ity incurred, created or assuned fromthe date of publication of the
procl amati on through the date of the naking of the entry on the records
of the departnment of state. Wenever a New York registered foreign

limted liability partnership shall have filed a certificate of consent
pursuant to this subdivision or if the name of a New York registered
foreign limted liability partnership was erroneously included in a

procl amati on and such proclamati on was annul | ed, the departnent of state
shall publish a notice thereof in the state register

S 17. Paragraph (I1) of subdivision (f) of section 121-1502 of the
partnership law i s REPEALED.

S 18. Section 121-1507 of the partnership | aw, as anended by chapter
44 of the laws of 2006, is amended to read as foll ows:

S 121-1507. [Definitions] DEFINI TION. For purposes of this article[:
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(a) "Partnership],"PARTNERSH P interest” means: [(i
share of the profits and |osses of a registered Iim
nership; and [(ii)] (B) the partner's right to receiv
a registered limted liability partnership.

[(b) "Affidavit of publication” neans the affidavit of the printer or
publ i sher of a newspaper in which a publication required to be filed
pursuant to sections 121-1500 and 121-1502 of this article has been
made. The affidavit of publication shall be in a form substantially as
fol | ows:

"Affidavit of Publication Under Section (specify applicable
section) of the Partnership Law
State of New York,

)] (A a partner's
ted liability part-
e distributions of

County of , SS.:
The undersigned is the printer (or publisher) of (nane
of newspaper), a (daily or weekly) newspaper published in
, New York. A notice regarding (nanme of
limted liability partnership) was published in said newspaper once in
each week for six successive weeks, conmencing on and ending
on . The text of the notice as published in said newspaper is as

set forth below, or in the annexed exhibit. This newspaper has been
desi gnated by the Cerk of County for this purpose.

(signature)
(printed nane),

(jurat)"
The text of the notice set forth in or annexed to each affidavit of
publication shall: (i) include only the text of the published notice,

(ii) be free of extraneous marks, and (iii) if submtted in paper form
be printed on paper of such size, weight and color, and in ink of such
color, and in such fonts, and be in such other qualities and form not
i nconsistent with any other provision of |aw as, in the judgnment of the
secretary of state, wll not inpair the ability of the departnment of
state to include a legible and permanent copy thereof in its officia
records. Nothing in this subdivision shall be construed as requiring the
departnment of state to accept for filing a docunent submtted in elec-
tronic form

(c) "Certificate of publication" mneans a certificate presented on
behal f of the applicable limted liability partnership to the depart nent
of state together with the affidavits of publication pursuant to section
121- 1500 or 121-1502 of this article. The <certificate of publication
shall be in a formsubstantially as foll ows:

"Certificate of Publication of (name of |imted partnership)
Under Section (speci fy applicable section) of the Partnership Law

The undersigned is the (title) of (nanme of
limted liability partnership). The published notices described in the
annexed affidavits of publication contain all of the information

required by the above-nentioned section of the partnership |aw. The
newspapers described in such affidavits of publication satisfy the
requirenents set forth in the partnership | aw and the designation nade
by the county clerk. | certify the foregoing statenments to be true under
penal ti es of perjury.

Dat e

Si ghat ure

Printed Nanme"]

S 19. This act shall take effect inmediately.



