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STATE OF NEW YORK

9415

| N ASSEMBLY

March 7, 2022

Introduced by M of A GALLAGHER -- read once and referred to the
Committee on Corporations, Authorities and Comn ssions

AN ACT to anmend the limted liability conpany law, the tax law, the
adm ni strative code of the city of New York, and the executive law, in
relation to the disclosure of beneficial owners of linmited liability
conpani es and certain other business entities

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

Section 1. Section 102 of the linmited liability conpany |aw is anended
by adding a new subdivision (ii) to read as foll ows:
(ii) (1) "Beneficial owner" neans a natural person who, directly or

indirectly, (A holds a nenbership interest in a linmted liability
company or a foreignlimted liability conpany; (B) exercises substan-
tial control over the decisions of a nenbership interest in a limted

liability conpany or a foreignlinited liability conpany; or (C has
been assigned a nenbership interest in alimted liability conpany or a
foreign limted liability conpany.

(2) The term"beneficial owner" shall not include: (A a mnor child;
(B) a person acting as a nonmnee, internediary, custodian, or agent on
behal f of another person; (C a person acting solely as an enpl oyee of a
limted liability conpany and whose control over or econom c benefits
fromthe limted liability conpany derives solely from the enploynment
status of the person; (D) a person whose only interest inalimted
liability conpany is through a right of inheritance, unless the person
also neets the requirenents of paragraph one of this subdivision; (E) a
creditor of a limted liability conpany, unless the creditor also neets
the requirenents of paragraph one of this subdivision; or (F) any
natural person whose nenbership interest inalimted liability conpany
derives solely from his or her enploynent by such limted liability
conpany and such limted liability conpany's organization as an enpl oy-
ee-owned business or worker cooperative, as evidenced by such limted
liability conpany's by-laws or articles of organization.

(3) If an entity other than a natural person neets the requirenents of
a beneficial owner as defined in paragraph one of this subdivision, the

EXPLANATI ON- - Matter in italics (underscored) is new, matter in brackets
[-] is old lawto be onmitted.
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beneficial owners of such limted liability conpany or foreign linmted
liability conpany shall include the nanes and busi ness addresses of al

nenbers., nmanagers, shareholders, directors, officers, partners, and any
other authorized persons, if any, of such entity. The identification of
such nanmes and addresses shall not be deenmed an unwarranted invasion of
personal privacy pursuant to article six of the public officers law |f
any such nenber, manager or authorized person is itself a limted
liability conpany or other business entity, the names and addresses of
the shareholders, directors, officers, nenbers, managers and partners of

the linmted liability conpany or other business entity shall also be
disclosed until full disclosure of ultinate ownership by natural persons
is achieved. |If such entity is publicly traded, a REIT, a UPREIT, or a
nutual fund., the requirenents of this paragraph shall only apply to

shar ehol ders possessing a controlling interest in such entity.

§ 2. Paragraphs 6 and 7 of subdivision (e) of section 203 of the
limted liability conpany |aw, as added by chapter 470 of the laws of
1997, are anended to read as foll ows:

(6) if all or specified nenbers are to be liable in their capacity as
menbers for all or specified debts, obligations or liabilities of the
limted Iliability conmpany as authorized pursuant to section six hundred
nine of this chapter, a statenent that all or specified menbers are so
liable for such debts, obligations or liabilities in their capacity as

menbers of the limted liability company as authorized pursuant to
section six hundred nine of this chapter; [and]
(7) a__list of the beneficial owners of the limted liability conpany

that identifies each beneficial owner by (A) name; (B) current residen-
tial or business street address; and (C) a unique identifying nunber
froma non-expired passport issued by the United States or a non-expired
driver's license or identification card issued by this or another state;
and

(8) any other provisions, not inconsistent with law, that the nenbers
elect toinclude in the articles [e+] of organization for the regul ation
of the internal affairs of the limted liability company, including, but
not limted to, (A) the business purpose for which the limted liability
company is formed, (B) a statement of whether there are limtations on
the authority of nenbers or managers or a class or classes thereof to
bind the limted liability conmpany and (C) any provisions that are
required or permitted to be included in the operating agreenent of the
limted liability conpany pursuant to section four hundred seventeen of
this chapter.

8§ 3. Section 209 of the limted liability conpany law is anended to
read as foll ows:

8§ 209. Filing with the department of state. A signed articles of
organi zati on and any signed certificate of amendnent or other certif-
icates filed pursuant to this chapter or of any judicial decree of
anmendrment or cancellation shall be delivered to the departnment of state.
If the instrument that is delivered to the departnent of state for
filing complies as to formwth the requirenments of law and the filing
fee required by any statute of this state in connection therewith has
been paid, the instrunent shall be filed and i ndexed by the depart nent
of state. The departnent of state shall not review such articles or
certificates for legal sufficiency, except that it may review such arti-
cles or certificates for legal sufficiency with regard to requirenents
pertaining to beneficial owners pursuant to sections two hundred three
and two hundred eleven of this article; its review shall be ot herw se
limted to determ ning that the form has been conpl et ed
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§ 4. The linmted liability company law is anended by adding a new
section 215 to read as foll ows:

8 215. Beneficial ownership disclosure. (a) Beneficial ownership
information relating to each linted liability conpany forned under the
laws of this state is required to be maintained by the secretary of
state until the end of the five year period beginning on the date that
the limted liability conpany terninates pursuant to this chapter

(b) Any person who: (1) knowi ngly provides false or fraudul ent benefi-
cial ownership information; or (2) willfully fails to provide conplete
or updated information shall be guilty of a m sdeneanor and liable to
the state for a civil penalty of not nore than ten thousand dollars and
shall be prohibited fromorganizing, formng, registering, or managing
any limted liability conpany or partnership in the state of New York
for a period not |less than one year or greater than five years.

§ 5. Section 1418 of the tax law is anmended by adding a new subdivi-
sion (j) to read as foll ows:

(j) Notwithstanding the provisions of subdivision (a) of this section,
the conmi ssioner or any officer or enployee of the departnent of taxa-
tion and finance may furnish to the departnent of state information
relating to beneficial ownership that is obtained or derived from
returns filed pursuant to this article.

8 6. Paragraphs 7 and 8 of subdivision (a) of section 802 of the
limted liability conmpany | aw are anended and a new paragraph 9 is added
to read as foll ows:

(7) a statenent that the foreign limted liability conmpany is in
existence in the jurisdiction of its formation at the tinme of the filing
of such application; [and]

(8) the name and address of the authorized officer in the jurisdiction
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 |l aw of the jurisdiction of formation, a statement that the foreign
limted liability conpany shall provide, on request, a copy thereof wth
all amendnments 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 name and post office address of the person
responsi bl e for providing such copies[-]. _and

(9) alist of the beneficial owners of the foreign limted liability
conpany that identifies each beneficial owner by (A) nane; (B) current
residential or business street address; and (C) a unique identifying
nunber froma non-expired passport issued by the United States or a
non-expired driver's license or identification card issued by this or
anot her state.

8§ 7. The limted liability conmpany law is amended by addi ng a new
section 810 to read as foll ows:

8 810. Beneficial ownership disclosure. (a) Beneficial ownership
information relating to each foreign linmted liability conpany forned
under the laws of this state is required to be maintained by the secre-
tary of state until the end of the five year period beginning on
the date that the foreign limted liability conpany term nates pursuant
to this chapter.

(b) Any person who: (1) know ngly provides false or fraudul ent benefi-
cial ownership information or (2) willfully fails to provide conplete or
updated information shall be guilty of a misdeneanor and liable to the
state for a civil penalty of not nore than ten thousand dollars and
shall be prohibited fromorganizing, formng, registering, or nmanagi ng
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any limted liability conpany or partnership in the state of New York
for a period not less than one year or greater than five years.

§ 8. Paragraph 2 of subdivision (a) of section 1409 of the tax |aw, as
anended by section 3 of part O of chapter 59 of the laws of 2021, is
amended to read as foll ows:

(2) When the grantor or grantee of a deed for a building used as resi-
dential real property [septaninrg—op—to—tomr—Famty—dwellinrg—units] is a
limted liability conmpany, the joint return shall not be accepted for
filing unless it s acconpanled by a docunent whi ch identifies the

s—achieved] beneficial owners of such I|n1ted Ilabllltv conpany. For
pur poses of thls subdi vision, the ternms | e e

—nEnbe#s————nanage#s————au%he#—
zed—person—] "beneficial owners" and "linited I|ab|I|ty conmpany"” [ anrd
—9#he#——bas+ness—en%+#y—] shal |l have the sane neaning as those terns are

defined in section one hundred two of the limted liability conpany |aw.

8 9. Subdivision h of section 11-2105 of the adnministrative code of
the city of New York, as added by chapter 297 of the laws of 2019, is
amended to read as foll ows:

h. Wen the grantor or grantee of a deed for residential real property
[ containinrg—one—toFfour—famly—dwelling—unrits] isa limted liability
conmpany, the joint return shall not be accepted for filing unless it is
acconpanled by a docunent mhlch identifies the [ peres—and—busiress

s—achieved] beneficial owners of such I|n1ted I|ab|I|tv conpany. For

pur poses of this subdivision, the terns [

—nenbeFs————nanage#s————au@he#—
zed—person—] "beneficial owners" and "limted I|ab|I|ty company" [ and
—eLhep—bus+ness—ehL+4guq shall have the same neaning as those terns are

defined in section one hundred two of the Iimted liability conpany | aw.
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§ 10. The tax law is amended by adding a new section 171-x to read as
foll ows:

8 171-x. Information sharing with the departnent of state regarding
beneficial owners of limted liability conpanies. Notw thstanding any
other law, the conmmissioner shall release to the departnent of state
information regarding beneficial owers of linmted liability conpanies
which is reported to the departnent either on a formissued by the
departnment or any other nethod of report to the departnent. For
purposes of this section, the terns "beneficial owners" and "limted
liability conpany" shall have the sane neaning as those terns are
defined in section one hundred two of the limted liability conpany | aw

8§ 11. The executive lawis amended by adding a new section 100-b to
read as foll ows:

8 100-b. Corporation and business entity database; information on
beneficial owners. 1. The secretary of state shall assign each benefi -
cial owner of alimted liability conpany a unique identifying nunber
and publish such nunber in relation to any affiliated limted liability
conpanies in the corporation and business entity database or any subse-
quent dat abase which is nmaintained by the division of corporations wth-
in the departnent of state. The identification of the nanes and busi -
ness addresses of beneficial owners associated with a unique identifying
nunber in the corporation and business entity database shall not be
deenmed an unwarranted invasion of personal privacy pursuant to article
six of the public officers |law, provided, however, that the departnent
shall also establish, through regulations, procedures to allow benefi-
cial owners with significant privacy interests to apply for a waiver
to withhold their nanmes and busi ness addresses from di scl osure pursuant
to the freedomof infornation law. For purposes of this section, the
terns "beneficial owners" and "linmted liability conpany"” shall have the
sane neaning as those terns are defined in section one hundred two of
the limted liability conpany |aw.

2. The secretary of state, in cooperation with the conm ssioner of the
departnent of taxation and finance, nmay verify the beneficial ownership
information included in returns pursuant to subdivision two-b of section
two hundred el even of the tax |aw using beneficial ownership information
submitted to the departnent of state pursuant to section two hundred two
or eight hundred two of the limted liability conpany law in order to
identify fraud or suspicious activities and may., at his or her own
discretion, refer such fraud to appropriate authorities.

§ 12. Section 211 of the tax law is anended by addi ng a new subdi vi -
sion 2-b to read as fol |l ows:

2-b. (a) The conm ssioner shall prescribe regulations and instructions
requiring returns of information to be nmade and filed in conjunction
with the reports required to be filed pursuant to this article, relating
to beneficial owners of limted liability conpanies. For purposes of
this section, the terns "beneficial owners" and "limted liability
conpany" shall have the sanme neaning as those terns are defined in
section one hundred two of the limted liability conpany | aw.

(b) No report shall be accepted by the departnent if the information
required to be included in the return pursuant to paragraph (a) of this
subdivision is not included in such report.

(c) The conmmissioner, in cooperation with the secretary of state, may
verify the beneficial ownership information included in returns pursuant
to this subdivision using beneficial ownership infornmation submtted to
the departnent of state pursuant to section two hundred two or eight
hundred two of the limted liability conpany law in order to identify
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fraud or suspicious activities and may at  his or her own discretion
refer such fraud to appropriate authorities. The information included in
returns pertaining to the nanes and business addresses of beneficial
owners shall be transnmitted to the secretary of state to keep beneficia
ownership information up to date, including with respect to the business
entity database or any subsequent database nmaintained by the division of
corporations within the departnment of state pursuant to section one
hundred-b of the executive |aw.

(d) The information required to be included with returns pursuant to
this subdivision shall be filed and shall be in such formas the conm s-
sioner may prescribe.

8§ 13. This act shall take effect on the three hundred sixty-fifth day
after it shall have becone a |law. Effective immediately, the addition
amendnent and/or repeal of any rule or regulation necessary for the
i mpl ementation of this act on its effective date are authorized to be
made and conpl eted on or before such effective date.




