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STATE OF NEW YORK

2121
2011- 2012 Regul ar Sessi ons
I N SENATE
January 18, 2011

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

AN ACT to amend the not-for-profit corporation law, in relation to duty
of directors and avail able relief for breach thereof

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

Section 1. Section 402 of +the not-for-profit <corporation lawis
anmended by addi ng a new paragraph (d) to read as foll ows:

(D) THE CERTI FI CATE OF | NCORPORATI ON MAY SET FORTH A PROVI SION  ELI M -
NATING OR LIMTING THE PERSONAL LI ABILITY OF DI RECTORS TO THE CORPO
RATION OR I TS MEMBERS, |F ANY, FOR DAMAGES FOR ANY BREACH OF DUTY IN
SUCH CAPACI TY, PROVI DED THAT NO SUCH PROVI SI ON SHALL ELI M NATE OR LIMT
THE LI ABILITY OF ANY DI RECTOR | F A JUDGVENT OR OTHER FI NAL ADJUDI CATI ON
ADVERSE TO SUCH PERSON ESTABLI SHES THAT SUCH PERSON S ACTS OR OM SSI ONS
VERE I N BAD FAITH OR |INVOLVED | NTENTIONAL M SCONDUCT OR A KNOW NG
VI OLATI ON  OF LAW OR THAT SUCH PERSON PERSONALLY GAINED I N FACT A FI NAN-
Cl AL PROFIT OR OTHER ADVANTAGE TO WHICH SUCH PERSON WAS NOT LEGALLY
ENTI TLED OR THAT SUCH PERSON S ACTS VI OLATED SECTION 719 (LIABILITY OF
DI RECTORS I N CERTAI N CASES). THE PROVI SIONS OF THI S PARAGRAPH SHALL NOT
APPLY TO CORPORATI ONS ORGANI ZED PURSUANT TO ARTI CLE FORTY- THREE OF THE
| NSURANCE LAW

S 2. The openi ng paragraph of subdivision 1 of paragraph (a) of
section 720 of the not-for-profit corporation law is anmended to read as
fol | ows:

[ To] SUBJECT TO ANY PROVISION OF THE CERTIFICATE OF | NCORPORATI ON
AUTHORI ZED PURSUANT TO PARAGRAPH (D) OF SECTION 402 (CERTIFI CATE OF
| NCORPORATI ON; CONTENTS), TO conpel the defendant to account for his
of ficial conduct in the foll ow ng cases:

S 3. This act shall take effect imediately.

EXPLANATI ON- - Matter in I TALICS (underscored) is new, matter in brackets
[ ] is oldlawto be onmtted.
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