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STATE OF NEW YORK

4611
2011- 2012 Regul ar Sessi ons
I N SENATE
April 13, 2011

Introduced by Sen. RANZENHOFER -- read twi ce and ordered printed, and
when printed to be conmtted to the Cormittee on Corporations, Author-
ities and Comm ssions

AN ACT to anend the not-for-profit corporation law, in relation to its
recodi fication, reorganization, and overall operation of non-profit
entities in New York state; and to repeal certain provisions of such
|l aw rel ating thereto

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

Section 1. Article 1 of the not-for-profit corporation | aw is REPEALED
and a new article 1 is added to read as foll ows:
ARTI CLE 1
SHORT TI TLE; DEFI NI TI ONS; APPLI CATI ON;
CERTI FI CATES; M SCELLANEQUS
SECTI ON 101. SHORT TI TLE.
102. DEFI NI TI ONS.
103. APPLI CATI ON.
103-A. RELATIONSHI P TO OTHER LAWS.
104. CERTI FI CATES; REQUI REMENTS, SIGNING FILING EFFECTI VE-
NESS.
104- A. FEES.
105. CERTI FI CATES; CORRECTI ONS.
106. CERTI FI CATES AS EVI DENCE.
107. CORPORATE SEAL AS EVI DENCE.
108. VHEN NOTICE OR LAPSE OF TIME UNNECESSARY; NOTI CES
DI SPENSED W TH WHEN DELI VERY | S PRCHI BI TED.
109. RESERVATI ON OF POVER.
110. EFFECT OF I NVALI DI TY OF PART OF CHAPTER; SEVERABILITY.
111. REFERENCES.
112. ACTI ONS OR SPECI AL PROCEEDI NGS BY ATTORNEY- GENERAL.
114. VI SI TATI ON OF SUPREME COURT.

EXPLANATI ON- - Matter in I TALICS (underscored) is new, matter in brackets
[ ] is oldlawto be onmtted.
LBD09347-01-1
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S 101. SHORT TI TLE.

TH'S CHAPTER SHALL BE KNOWN AS THE " NON- PROFI T CORPORATI ON LAW AND
MAY BE ClI TED AS " NPCL".

S 102. DEFI NI TI ONS.

(A) AS USED IN THI' S CHAPTER, UNLESS THE CONTEXT OTHERW SE REQUI RES,
THE TERM

(1) "ASSETS RECEI VED FOR SPECI FI C PURPOSES' MEANS FUNDS OR OTHER REAL
OR PERSONAL PROPERTY OF ANY KI ND, THAT MAY BE G VEN, GRANTED, BEQUEATHED
OR DEVI SED TO OR OTHERW SE VESTED IN A CORPORATION I N TRUST FOR, OR W TH
A DI RECTI ON TO APPLY THE SAME TGO, ANY PARTI CULAR PURPCSE.

(2) "AUTHORI ZED PERSON' MEANS A PERSON, WHETHER OR NOT A MEMBER, OFFI -
CER, OR DI RECTOR, WHO | S AUTHORI ZED TO ACT ON BEHALF OF A CORPORATI ON OR
FOREI GN CORPCORATI ON.

(3) "BONDS" | NCLUDES SECURED AND UNSECURED BONDS, DEBENTURES, AND
NOTES.

(4) "BY-LAWS' NMEANS THE CODE OR CODES OF RULES ADOPTED FOR THE REGU
LATI ON OR MANAGEMENT OF THE AFFAI RS OF THE CORPCORATI ON | RRESPECTI VE OF
THE NAME OR NAMES BY WHI CH SUCH RULES ARE DESI GNATED.

(5) "CERTIFICATE OF | NCORPORATI ON' | NCLUDES (1) THE ORI A NAL CERTI F-
| CATE OF | NCORPORATI ON OR ANY OTHER | NSTRUVENT FI LED OR | SSUED UNDER ANY
STATUTE TO FORM A DOMESTI C OR FORElI GN CORPORATI ON, AS AMENDED, SUPPLE-
MENTED OR RESTATED BY CERTI FI CATES OF AMENDMENT, MERGER OR CONSOLI DATI ON
OR OTHER CERTI FI CATES OR | NSTRUMENTS FI LED OR | SSUED UNDER ANY STATUTE;
OR (I1') A SPECI AL ACT OR CHARTER CREATI NG A DOMVESTI C OR FOREI GN CORPO
RATI ON, AS AMENDED, SUPPLEMENTED OR RESTATED.

(6) "CHARI TABLE PURPOSES' OF A CORPORATI ON MEANS PURPOSES CONTAI NED I N
THE CERTI FI CATE OF | NCORPORATI ON OF THE CORPORATI ON THAT ARE CHARI TABLE,
EDUCATI ONAL, RELI A QUS, SCIENTIFIC, LITERARY, CULTURAL OR FOR THE
PREVENTI ON OF CRUELTY TO CH LDREN OR AN MALS.

(7) "CONDUCTI NG OF ACTIVITIES" OF A CORPCRATI ON MEANS THE OPERATI ONS
FOR THE CONDUCT OF VWH CH SUCH CORPORATI ON IS FORMED AND MAY CONSTI TUTE
“"DA NG OF BUSI NESS" OR "TRANSACTI ON OF BUSI NESS' AS THOSE TERMS ARE USED
IN THE STATUTES OF THI S STATE.

(8) "CORPORATI ON' OR "DOVESTI C CORPORATI ON' MEANS A CORPORATION (1)
FORMED UNDER THI S CHAPTER, OR EXI STI NG ON | TS EFFECTI VE DATE AND THERE-
TOFORE FORVED UNDER ANY OTHER GENERAL STATUTE OR BY ANY SPECI AL ACT OF
TH'S STATE, EXCLUSIVELY FOR A PURPCSE OR PURPCSES, NOT FOR PECUNI ARY
PROFI T OR FI NANCI AL GAI N, FOR WHI CH A CORPORATI ON MAY BE FORMED UNDER
THI'S CHAPTER, AND (I1) NO PART OF THE ASSETS, |NCOVE OR PROFI T OF WHI CH
I S DI STRI BUTABLE TO, OR I NURES TO THE BENEFI T OF, I TS MEMBERS, DI RECTCORS
OR OFFI CERS EXCEPT TO THE EXTENT PERM TTED UNDER THI S STATUTE.

(9) "DIRECTOR' MEANS ANY MEMBER OF THE GOVERNING BOARD OF A CORPO
RATI ON, WHETHER DESI GNATED AS DI RECTOR, TRUSTEE, MANAGER, GOVERNOR, OR
BY ANY OTHER TI TLE. THE TERM "BOARD' MEANS "BOARD OF DI RECTORS".

(10) "ENDOWENT FUND' MEANS AN | NSTI TUTI ONAL FUND, OR ANY PART THERE-
OF, NOI' WHOLLY EXPENDABLE BY THE CORPORATI ON ON A CURRENT BASI S UNDER
THE SPECI FI C TERMS OF ALL APPLI CABLE G FT | NSTRUMENTS.

(11) " FOREI GN CORPCRATI ON' MEANS A CORPORATI ON FORMED UNDER LAWS OTHER
THAN THE STATUTES OF TH S STATE, WH CH, | F FORMED UNDER THE STATUTES OF
TH'S STATE, WOULD BE W TH N THE TERM " CORPORATI ON OR DOVESTI C CORPO-
RATI ON* AS DEFINED IN TH' S SECTI O\ "AUTHORI ZED', WHEN USED W TH
RESPECT TO A FOREI GN CORPORATI ON, MEANS HAVI NG AUTHORI TY UNDER ARTI CLE
13 OF TH S CHAPTER TO CONDUCT ACTIVITIES OF THE CORPORATION IN TH'S
STATE.

(12) "G FT | NSTRUMENT" MEANS A WLL, DEED, GRANT, CONVEYANCE, AGREE-
MENT, MEMORANDUM COURT ORDER, WRITING OR OIHER GOVERNI NG DOCUMENT
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(I NCLUDING THE TERMS COF ANY | NSTI TUTI ONAL SCLI CI TATI ONS FROM WHI CH AN
I NSTI TUTI ONAL FUND RESULTED) UNDER WHI CH PROPERTY | S TRANSFERRED TO OR
ACQUI RED BY A CORPORATI ON AS AN | NSTI TUTI ONAL FUND.

(13) "GOVERNING BOARD' MEANS THE BODY RESPONSI BLE FOR THE MANAGEMENT
OF A CORPORATI ON OR OF AN | NSTI TUTI ONAL FUND.

(14) "H STORI C DOLLAR VALUE" MEANS THE AGGREGATE FAI R VALUE | N DOLLARS
OF (1) AN ENDOWENT FUND AT THE TI ME | T BECAVE AN ENDOAWENT FUND, (I1)
EACH SUBSEQUENT DONATION TO THE FUND AT THE TIME IT IS MADE, AND (I11)
EACH ACCUMULATI ON MADE PURSUANT TO A DIRECTION IN THE APPLI CABLE G FT
I NSTRUMENT AT THE TI ME THE ACCUMULATI ON | S ADDED TO THE FUND. THE DETER-
M NATI ON OF H STORI C DOLLAR VALUE MADE | N GOCD FAI TH BY THE CORPCRATI ON
I S CONCLUSI VE.

(15) "I NFANT" OR "M NOR' MEANS ANY PERSON WHO HAS NOT ATTAI NED THE AGE
OF ElI GHTEEN YEARS.

(16) "I NSOLVENT" MEANS BEI NG UNABLE TO PAY DEBTS AS THEY BECOVE DUE | N
THE USUAL COURSE OF THE DEBTOR S BUSI NESS.

(17) "INSTITUTI ONAL FUND' MEANS A FUND FOR THE EXCLUSI VE USE, BENEFI T
OR PURPCSES OF A CORPORATI ON, HELD EI THER BY THE CORPCORATI ON | TSELF OR
ON BEHALF OF THE CORPORATI ON BY A PERSON OR ENTITY WHOSE SOLE AUTHORI TY
WTH RESPECT TO THE FUND HAS BEEN DELEGATED BY THE CORPORATI ON PURSUANT
TO SECTION 514 OF THI S CHAPTER, BUT DOES NOT | NCLUDE (1) A FUND HELD FOR
A CORPORATI ON BY A TRUSTEE THAT IS NOT A NON-PROFIT CORPCRATION (OTHER
THAN A TRUSTEE WHOSE SOLE AUTHORI TY W TH RESPECT TO THE FUND HAS BEEN
DELEGATED BY THE CORPORATI ON PURSUANT TO SECTION 514 OF TH' S CHAPTER),
OR (Il) A FUND IN WH CH A BENEFI Cl ARY THAT IS NOT A NON- PROFI T CORPO
RATI ON HAS AN | NTEREST (OTHER THAN PGOSSI BLE RI GATS THAT COULD ARI SE UPON
VI OLATI ON OR FAI LURE OF THE PURPOSES OF THE FUND) .

(18) "MEMBER' MEANS ONE HAVI NG MEMBERSHI P RIGHTS IN A CORPCRATION I N
ACCORDANCE W TH THE PROVISIONS OF | TS CERTI FI CATE OF | NCORPORATI ON OR
BY- LAWG.

(19) "NON-PROFIT CORPORATION' MEANS A CORPCRATION AS DEFINED IN
SUBPARAGRAPH (8) OF THI S PARAGRAPH.

(20) "OFFICE OF A CORPORATI ON' MEANS THE OFFI CE THE LOCATI ON OF WHI CH
I'S STATED I N THE CERTI FI CATE OF | NCORPORATI ON OF A DOVESTI C CORPORATI ON,
OR IN THE APPLI CATION FOR AUTHORITY OF A FOREIGN CORPCRATION OR AN
AMENDMENT THERECF. SUCH OFFI CE NEED NOT BE A PLACE WHERE ACTI VI TI ES ARE
CONDUCTED BY SUCH CORPORATI ON.

(21) "ORGANI ZED FOR CHARI TABLE PURPCSES" MEANS THAT THE CORPORATION S
CERTI FI CATE OF | NCORPORATI ON CONTAI NS CHARI TABLE PURPGCSES.

(22) "PROCESS'" MEANS JUDI Cl AL PROCESS AND ALL ORDERS, DENMANDS, NOTI CES
OR OIHER PAPERS REQUI RED CR PERM TTED BY LAW TO BE PERSONALLY SERVED ON
A DOVESTI C OR FORElI GN CORPORATI ON, FOR THE PURPCSE OF ACQUIRING JURI S-
DI CTI ON OF SUCH CORPORATI ON I N ANY ACTI ON OR PROCCEEDING CIVIL OR CRIM -
NAL, WHETHER JUDI Cl AL, ADM NI STRATI VE, ARBI TRATI VE OR OTHERW SE, IN TH S
STATE OR I N THE FEDERAL COURTS SITTING IN OR FOR TH S STATE.

(23) "PERSON' MEANS ANY ASSCCI ATI ON, CORPORATI ON, JO NT STOCK COVPANY,
ESTATE, CGENERAL PARTNERSHI P (1 NCLUDI NG ANY REG STERED LI M TED LI ABI LI TY
PARTNERSH P OR FOREI GN LI M TED LI ABI LI TY PARTNERSH P), LIM TED ASSQOCI -
ATION, LIMTED LIABILITY COVWPANY (INCLUDING A PROFESSI ONAL SERVI CE
LI M TED LI ABI LI TY COVPANY), FOREIGN LI M TED LI ABI LI TY COMPANY (| NCLUDI NG
A FOREIGN PROFESSIONAL SERVICE LIMTED LIABILITY COVWANY), JO NT
VENTURE, LIMTED PARTNERSH P, NATURAL PERSON, REAL ESTATE | NVESTMENT
TRUST, BUSI NESS TRUST OR OTHER TRUST, CUSTCDI AN, NOM NEE OR ANY OTHER
I NDI VIDUAL OR ENTITY IN ITS OAN OR ANY REPRESENTATI VE CAPACI TY.

S 103. APPLI CATI ON.
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(A) EXCEPT AS OTHERW SE PROVIDED IN THI' S SECTI ON, THI S CHAPTER APPLI ES
TO EVERY DOVESTI C CORPORATI ON AS DEFINED IN TH' S ARTI CLE, AND TO EVERY
FOREI GN CORPCRATI ON AS DEFINED IN THIS ARTICLE VHHCH IS AUTHORIZED TO
CONDUCT OR VWH CH CONDUCTS ANY ACTIVMITIES IN TH S STATE. TH S CHAPTER
ALSO APPLI ES TO ANY OTHER DQOVESTI C CORPORATI ON OR FOREI GN CORPORATI ON OF
ANY TYPE OR KIND TO THE EXTENT, |F ANY, PROVI DED UNDER TH S CHAPTER OR
ANY LAW GOVERNI NG SUCH CORPCORATI ON AND, | F NO SUCH PROVI SI ON FOR APPLI -
CATION | S MADE, TO THE EXTENT, |F ANY, THAT THE MEMBERSH P CORPORATI ONS
LAW APPLI ED TO SUCH CORPORATI ON AS OF THE EFFECTI VE DATE OF THI S CHAP-
TER. A CORPORATION FORMED BY A SPECI AL ACT OF THI S STATE VWH CH HAS AS
| TS PRI NCI PAL PURPOSE AN EDUCATI ON PURPOSE AND VHICH | S A MEMBER OF THE
UNI VERSI TY OF THE STATE OF NEW YORK, |S AN "EDUCATI ON CORPORATI ON' UNDER
SECTI ON TWO HUNDRED SI XTEEN- A OF THE EDUCATI ON LAW

TO THE EXTENT THAT THE FORMER MEMBERSHN P CORPORATI ONS LAW OR THE
FORMER GENERAL CORPORATI ON LAWAPPLIED TO IT AS OF THE EFFECTI VE DATE OF
TH S CHAPTER, THE CORRESPONDI NG PROVI SIONS OF THI S CHAPTER APPLY TO A
CORPCORATI ON  HERETOFORE FORMED BY OR PURSUANT TO A SPECI AL ACT OF THI' S
STATE OTHER THAN A RELI G QUS CORPORATI ON OR AN " EDUCATI ON CORPORATI ON!
UNDER PARAGRAPH (B) OF SUBDI VI SI ON ONE OF SECTI ON TWO HUNDRED SI XTEEN- A
OF THE EDUCATI ON LAW I F (1) ITS PRINCI PAL PURPCSE | S A RELI G QUS, CHAR-
| TABLE OR EDUCATI ON PURPOSE, AND (2) IT 1S OPERATED, SUPERVISED OR
CONTROLLED BY OR | N CONNECTI ON W TH A RELI G OQUS ORGANI ZATI ON.

TH'S CHAPTER ALSO APPLIES TO ANY OTHER CORPORATI ON OF ANY TYPE OR
KIND, FORMED NOT FOR PRCFI T UNDER ANY OTHER CHAPTER OF THE LAWS OF THI S
STATE EXCEPT A CHAPTER OF THE CONSCLI DATED LAWS5, TO THE EXTENT THAT
PROVI SIONS OF THI' S CHAPTER DO NOT CONFLI CT WTH THE PROVI SIONS OF SUCH
UNCONSCLI DATED LAW | F AN APPLI CABLE PROVI SI ON OF SUCH UNCONSOLI DATED
LAW RELATES TO A MATTER EMBRACED IN THI S CHAPTER BUT IS NOT I N CONFLI CT
THEREW TH, BOTH PROVI SI ONS SHALL APPLY. ANY CORPORATION TO VHICH THI S
CHAPTER | S MADE APPLI CABLE BY TH'S PARAGRAPH SHALL BE TREATED AS A
" CORPORATI ON'  OR " DOMESTI C CORPORATI ON' AS SUCH TERMS ARE USED IN THI S
CHAPTER, EXCEPT THAT THE PURPOSES OF ANY SUCH CORPORATION FORMED OR
FORVABLE UNDER SUCH UNCONSOLI DATED LAW SHALL NOT THEREBY BE EXTENDED.
FOR THE PURPCSE OF THI S PARAGRAPH, THE EFFECTI VE DATE OF TH S CHAPTER AS
TO CORPORATI ONS TO WHI CH THI S CHAPTER | S MADE APPLI CABLE BY TH S PARA-
GRAPH SHALL BE SEPTEMBER FI RST, NI NETEEN HUNDRED SEVENTY- THREE.

(B) THE BUSINESS CORPORATI ON LAW DCES NOT APPLY TO A CORPORATI ON OF
ANY TYPE OR KIND TO WH CH TH S CHAPTER APPLI ES. A REFERENCE | N ANY STAT-
UTE OF TH S STATE WH CH MAKES A PROVI SION OF THE BUSI NESS CORPCRATI ON
LAW APPLI CABLE TO A CORPORATI ON OF ANY TYPE OR KIND TO VHI CH THI S CHAP-
TER | S APPLI CABLE OR A REFERENCE | N ANY STATUTE OF TH' S STATE, OTHER
THAN THE FORMER MEMBERSHI P CORPORATI ONS LAW VH CH MAKES A PROVI SI ON OF
THE MEMBERSHI P CORPORATI ONS LAW APPLI CABLE TO A CORPORATI ON OF ANY TYPE
OR KIND SHALL BE DEEMED AND CONSTRUED TO REFER TO AND MAKE APPLI CABLE
THE CORRESPONDI NG PROVI SI ON, | F ANY, OF TH S CHAPTER

(© IF ANY PROVISION IN ARTICLES 1 TO 13 INCLUSIVE OF TH'S CHAPTER
CONFLICTS W TH A PROVI SI ON OF ANY SUBSEQUENT ARTI CLES OR OF ANY SPECI AL
ACT UNDER WHI CH A CORPORATION TO WHI CH THI S CHAPTER APPLIES IS FORMED,
THE PROVISION |IN SUCH SUBSEQUENT ARTICLE OR SPECI AL ACT PREVAILS. A
PROVI SI ON OF ANY SUCH SUBSEQUENT ARTI CLE OR SPECI AL ACT RELATING TO A
MATTER REFERRED TO IN ARTICLES 1 TO 13 I NCLUSI VE AND NOT | N CONFLI CT
THEREW TH | S SUPPLEMENTAL AND BOTH SHALL APPLY. WHENEVER THE BOARD OF A
CORPCRATI ON, FORVMVED UNDER A SPECI AL ACT, REASONABLY MAKES AN | NTERPRETA-
TITON AS TO WHETHER A PROVISION OF THE SPECI AL ACT OR TH S CHAPTER
PREVAI LS, OR BOTH APPLY, SUCH | NTERPRETATI ON SHALL GOVERN UNLESS AND
UNTIL A COURT DETERM NES OTHERW SE, |F SUCH BOARD HAS ACTED I N GOOD
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FAI TH FOR A PURPOSE WHI CH I T REASONABLY BELIEVES TO BE IN THE BEST
| NTERESTS OF THE CORPORATI ON, PROVI DED HONEVER, THAT SUCH | NTERPRETATI ON
SHALL NOT BI ND ANY GOVERNVMENTAL BCODY OR OFFI CER

(D) THI'S CHAPTER APPLIES TO COMVERCE W TH FOREI GN NATI ONS AND AMONG
THE SEVERAL STATES, AND TO CORPCRATI ONS FORVED BY OR UNDER ANY ACT OF
CONGRESS, ONLY TO THE EXTENT PERM TTED UNDER THE CONSTI TUTI ON AND LAWS
OF THE UNI TED STATES.

(E) THE ENACTMENT OF THI S CHAPTER SHALL NOT AFFECT THE DURATION OF A
CORPCORATI ON WHI CH IS EXI STI NG ON THE EFFECTI VE DATE OF TH S CHAPTER. ANY
SUCH EXI STING CORPORATION, | TS MEMBERS, DI RECTORS AND OFFI CERS SHALL
HAVE THE SAVE RIGHTS AND BE SUBJECT TO THE  SAVE LI M TATI ONS,
RESTRI CTI ONS, LIABILITIES AND PENALTIES AS A CORPORATI ON FORMED UNDER
TH S CHAPTER, | TS MEMBERS, DI RECTORS AND OFFI CERS.

(F) THI'S CHAPTER SHALL NOT AFFECT ANY CAUSE OF ACTION, LIABILITY,
PENALTY OR ACTI ON OR SPECI AL PROCEEDI NG WH CH ON THE EFFECTI VE DATE OF
TH S CHAPTER, 1S ACCRUED, EXI STI NG | NCURRED OR PENDI NG BUT THE SAME NAY
BE ASSERTED, ENFORCED, PROSECUTED OR DEFENDED AS | F THI S CHAPTER HAD NOT
BEEN ENACTED.

S 103-A. RELATIONSH P TO OTHER LAWS.

(A) THI'S CHAPTER IS NOT | NTENDED TO AUTHORI ZE ANY ENTITY TO DO ANY ACT
PROHI BI TED BY ANY REGULATORY LAW

(B) EXCEPT AS EXPRESSLY PROVI DED OTHERW SE BY OR PURSUANT TO A REGULA-
TORY LAW

(1) THE FILI NG BY THE DEPARTMENT OF STATE OF ANY DOCUMENT UNDER THI'S
CHAPTER SHALL NOTI' BE EFFECTIVE TO EXEMPT AN ENTITY FROM ANY OF THE
REQUI REMENTS OF ANY REGULATORY LAW

(2) FAILURE TO COWPLY WTH A REGULATORY LAW IN CONNECTION WTH AN
ACTI ON UNDER THI S CHAPTER SHALL NOT AFFECT THE VALI D EXI STENCE FOLLOW NG
THE ACTI ON OF AN ENTITY THAT ENGACGED IN OR WAS A PARTY TO THE ACTI ON.

(3) I'F AN ACTI ON UNDER THI S CHAPTER IS ENJO NED OR REVERSED BECAUSE OF
A VICLATION OF A REGULATORY LAW AFTER THE FI LI NG THAT EFFECTED THE
ACTI ON HAS BECOVE EFFECTI VE, THE ENJO NI NG OR REVERSAL OF THE ACTION
SHALL NOT' AFFECT THE VALID EXI STENCE OF AN ENTI TY THAT WAS A PARTY TO
THE ACTI ON AND THE EXI STENCE OF ANY ENTI TY WHOSE EXI STENCE CEASED | N THE
ACTI ON SHALL BE REI NSTATED UPON THE FI LI NG W TH THE DEPARTMENT OF STATE
BY ANY | NTERESTED PARTY OF A FI NAL ORDER NOT SUBJECT TO APPEAL ENJO NI NG
OR REVERSI NG THE ACTI ON.

(© ANY DOCUMENT FI LED BY THE DEPARTMENT OF STATE OR ANY ACTI ON TAKEN
BY ANY PERSON UNDER THE AUTHORI TY OF THI S CHAPTER IN VI CLATION OF ANY
REGULATORY LAW SHALL BE | NEFFECTI VE AS AGAI NST NEW YORK STATE, | NCLUDI NG
THE OFFI CERS, DEPARTMENTS, ACGENCIES, BQOARDS AND COWM SSI ONS THEREOF,
UNLESS AND UNTI L THE VI OLATION I S CURED.

(D) I'F AND TO THE EXTENT THAT A REGULATORY LAW SETS FORTH PROVI SI ONS
RELATING TO THE GOVERNMENT AND REGULATI ON OF THE AFFAI RS OF AN ENTI TY
THAT ARE | NCONSI STENT W TH THE PROVI SIONS OF THIS CHAPTER ON THE SAME
SUBJECT, THE PROVI SI ONS OF THE REGULATORY LAW SHALL CONTROL.

(E) AS USED IN THI' S SECTI ON, THE TERM " REGULATORY LAW MEANS ANY STAT-
UTE, OTHER THAN AN CRGANI C LAW REGULATI NG THE BUSI NESS OF AN ENTI TY AND
ANY RULE OR REGULATI ON VALI DLY PROMULGATED UNDER SUCH A STATUTE BY ANY
OFFI CER, DEPARTMENT, AGENCY, BOARD OR COWMM SSI ON OF NEW YORK STATE.

S 104. CERTI FI CATES; REQUI REMENTS, SIGNI NG FI LI NG EFFECTI VENESS.

(A) EVERY CERTI FI CATE OR OTHER | NSTRUMENT RELATING TO A DOMESTIC OR
FOREI GN CORPORATION WHI CH | S DELI VERED TO THE DEPARTMENT OF STATE FOR
FI LI NG UNDER THI S CHAPTER, OTHER THAN A CERTI FI CATE OF EXI STENCE UNDER
SECTION 1304 OF TH S CHAPTER, SHALL BE I N THE ENGLI SH LANGUAGE, EXCEPT
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THAT THE CORPORATE NAME MAY BE | N ANOTHER LANGUAGE | F WRI TTEN | N ENG.I SH
LETTERS OR CHARACTERS.

(B) WHENEVER SUCH |NSTRUMENT |S REQUI RED TO SET FORTH THE DATE OF
| NCORPORATI ON OR THE DATE WHEN A CERTI FI CATE OF | NCORPCORATI ON WAS FI LED,
THE ORI G NAL CERTI FI CATE OF | NCORPORATION IS MEANT. TH'S REQUI REMENT
SHALL BE SATI SFI ED, I N THE CASE OF A CORPORATI ON CREATED BY SPECI AL ACT,
BY SETTI NG FORTH THE CHAPTER NUMBER AND YEAR OF PASSAGE OF SUCH ACT.

(© EVERY SUCH CERTIFI CATE REQUI RED UNDER THI S CHAPTER TO BE SI GNED
AND DELI VERED TO THE DEPARTMENT OF STATE SHALL, EXCEPT AS OIHERW SE
SPECIFIED IN THE SECTION PROVID NG FOR SUCH CERTI FI CATE, BE SI GNED
El THER BY AN OFFI CER, DI RECTOR, ATTORNEY-INFACT OR DULY AUTHORI ZED
PERSON AND | NCLUDE THE NAME AND THE CAPACI TY IN VWHI CH SUCH PERSON SI GNS
SUCH CERTI FI CATE.

(D) I'F AN I NSTRUVENT WHI CH | S DELI VERED TO THE DEPARTMENT OF STATE FOR
FI LI NG COWLI ES AS TO FORM W TH THE REQUI REMENTS OF LAWAND THE FILING
FEE AND TAX, |F ANY, REQUI RED BY ANY STATUTE OF THI S STATE I N CONNECTI ON
THEREW TH HAVE BEEN PAI D, THE | NSTRUMENT SHALL BE FI LED AND | NDEXED BY
THE DEPARTMENT OF STATE. NO CERTI FI CATE OF AUTHENTI CATI ON OR CONFORM TY
OR OIHER PROCF SHALL BE REQUI RED W TH RESPECT TO ANY VERI FI CATI ON, CATH
OR ACKNOW.EDGVENT OF ANY | NSTRUMENT DELI VERED TO THE DEPARTMENT OF STATE
UNDER THI'S CHAPTER, | F SUCH VERI FICATION, OATH OR ACKNOANEDGVENT
PURPORTS TO HAVE BEEN MADE BEFORE A NOTARY PUBLI C, OR PERSON PERFORM NG
THE EQUI VALENT FUNCTI ON, OF ONE OF THE STATES, OR ANY SUBDI VI SI ON THERE-
OF, OF THE UNI TED STATES OR THE DI STRICT OF COLUMBI A, W THOUT LIMTING
THE EFFECT OF SECTION 403 OF TH S CHAPTER, FI LI NG AND | NDEXI NG BY THE
DEPARTMENT OF STATE SHALL NOT BE DEEMED A FINDING THAT A CERTIFI CATE
CONFORMS TO LAW NOR SHALL I'T BE DEEMED TO CONSTI TUTE AN APPROVAL BY THE
DEPARTMENT COF STATE OF THE NAME OF THE CORPORATI ON OR THE CONTENTS OF
THE CERTI FI CATE, NOR SHALL IT BE DEEMED TO PREVENT ANY PERSON WTH
APPROPRI ATE STANDI NG FROM CONTESTI NG THE LEGALI TY THEREOF | N AN APPRO
PRI ATE FORUM

(E) EXCEPT AS OTHERW SE PROVIDED IN TH'S CHAPTER, SUCH | NSTRUMENT
SHALL BECOME EFFECTIVE UPON THE FILING THEREOF BY THE DEPARTMENT OF
STATE.

(F) THE DEPARTMENT OF STATE SHALL MAKE, CERTIFY AND TRANSM T A COPY OF
EACH SUCH | NSTRUMENT TO THE CLERK OF THE COUNTY IN WVH CH THE OFFICE OF
THE DOMESTIC OR FOREI GN CORPORATION IS OR IS TO BE LOCATED. THE COUNTY
CLERK SHALL FI LE AND | NDEX SUCH COPY.

S 104-A. FEES.

EXCEPT AS OTHERW SE PROVI DED, THE DEPARTMENT OF STATE SHALL COLLECT
THE FOLLOW NG FEES PURSUANT TO THI S CHAPTER:

(A) FOR THE RESERVATI ON OF A CORPORATE NAME PURSUANT TO SECTI ON 303 OF
TH S CHAPTER, TEN DOLLARS.

(B) FOR THE RESI GNATI ON OF A REG STERED AGENT FOR SERVI CE OF PROCESS
PURSUANT TO SECTI ON 305 OF TH S CHAPTER, THI RTY DOLLARS.

(© FOR SERVICE OF PROCESS ON THE SECRETARY OF STATE PURSUANT TO
SECTION 306 OR 307 OF TH S CHAPTER, FORTY DOLLARS. |F THE SERVICE IS I N
AN ACTI ON BROUGHT SOLELY TO RECOVER A SUM OF MONEY NOT | N EXCESS OF TWO
HUNDRED DOLLARS AND THE PROCESS |'S SO ENDORSED, OR THE PROCESS | S SERVED
ON BEHALF OF A COUNTY, CITY, TOM OR VI LLAGE OR OTHER SUBDI VI SION OF THE
STATE, TEN DOLLARS.

(D) FOR FILING A CERTI FI CATE OF | NCORPORATI ON PURSUANT TO SECTI ON 402
OF TH S CHAPTER, SEVENTY-FI VE DOLLARS.

(E) FOR FILING A CERTI FI CATE OF AMENDMENT PURSUANT TO SECTION 804 OF
TH S CHAPTER, THI RTY DCLLARS.
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(F) FOR FILING A CERTI FI CATE OF CHANGE PURSUANT TO SECTION 805 OF THI' S
CHAPTER, TVEENTY DCLLARS.

(G FOR FILING A RESTATED CERTI FI CATE OF | NCORPORATI ON PURSUANT TO
SECTI ON 807 OF TH S CHAPTER, THI RTY DCLLARS.

(H FOR FILING A CERTI FI CATE OF MERGER OR CONSCLI DATI ON PURSUANT TO
SECTI ON 904 OF TH S CHAPTER, THI RTY DCLLARS.

(1) FOR FILING A CERTIFI CATE OF MERGER OR CONSOLI DATI ON OF DQVESTI C
AND FCOREI GN CORPCRATI ONS PURSUANT TO SECTION 906 OF TH S CHAPTER, THI RTY
DCOLLARS.

(J) FOR FILING A CERTI FI ED COPY OF AN ORDER OF APPROVAL COF THE SUPREME
COURT PURSUANT TO SECTI ON 907 OF TH S CHAPTER, THI RTY DCLLARS.

(K) FOR FILING A CERTI FI CATE OF DI SSOLUTI ON PURSUANT TO SECTION 1003
OF TH S CHAPTER, THI RTY DOLLARS.

(L) FOR FILING A CERTI FI CATE OF ANNULMENT OF DI SSOLUTI ON PURSUANT TO
SECTI ON 1012 OF TH S CHAPTER, THI RTY DOLLARS.

FOR FI LI NG AN APPLI CATI ON BY A FOREI GN CORPORATI ON FOR AUTHORI TY
TO DO BUSI NESS | N NEW YORK STATE PURSUANT TO SECTION 1304 OF THI S CHAP-
TER, ONE HUNDRED THI RTY- FI VE DOLLARS.

FOR FI LING A CERTI FI CATE OF AMENDMENT OF AN APPLI CATION FOR
AUTHORITY BY A FOREIGN CORPORATION PURSUANT TO SECTI ON 1309 OF TH S
CHAPTER, THI RTY DCLLARS.

(O FOR FILING A CERTI FI CATE OF CHANGE OF APPLI CATI ON FOR AUTHORI TY BY
A FOREI GN CORPORATI ON PURSUANT TO SECTI ON 1310 OF TH'S CHAPTER, TWENTY
DCOLLARS.

(P) FOR FILING A CERTIFI CATE OF SURRENDER OF AUTHCORI TY PURSUANT TO
SECTI ON 1311 OF TH S CHAPTER, THI RTY DOLLARS.

(Q FOR FILING A STATEMENT OF THE TERM NATION OF EXISTENCE OF A
FOREI GN CORPORATI ON  PURSUANT TO SECTION 1312 OF TH S CHAPTER, THI RTY
DOLLARS. THERE SHALL BE NO FEE FOR THE FI LI NG BY AN AUTHORI ZED OFFI CER
OF THE JURISDI CTION OF | NCORPORATION OF A FORElI GN CORPORATI ON COF A
CERTI FI CATE THAT THE FOREI GN CORPORATION HAS BEEN DISSOLVED OR |ITS
AUTHORI TY OR EXI STENCE HAS BEEN OTHERW SE TERM NATED OR CANCELLED I N THE
JURI SDI CTI ON OF I TS | NCORPORATI ON.

(R) FOR FILING ANY OTHER CERTI FI CATE OR | NSTRUMENT, THI RTY DOLLARS.

S 105. CERTI FI CATES; CORRECTI ONS.

ANY CERTI FI CATE OR OTHER | NSTRUMENT RELATI NG TO A DOVESTI C OR FOREI GN
CORPCRATI ON FI LED BY THE DEPARTMENT OF STATE UNDER THI S CHAPTER MAY BE
CORRECTED W TH RESPECT TO ANY | NFORVALI TY OR ERROR APPARENT ON THE FACE
OR DEFECT I N THE EXECUTI ON THEREOF | NCLUDI NG THE DELETI ON OF ANY MATTER
NOT PERM TTED TO BE STATED THEREI N. A CERTI FI CATE, ENTI TLED " CERTI FI CATE
OF CORRECTI ON OF (CORRECT TI TLE OF CERTI FI CATE AND NAME
OF CORPORATION)" SHALL BE SIGNED AND DELIVERED TO THE DEPARTMENT OF
STATE. | T SHALL SET FORTH THE NAME OF THE CORPORATI ON, THE DATE THE
CERTI FI CATE TO BE CORRECTED WAS FI LED BY THE DEPARTMENT OF STATE, THE
PROVISION IN THE CERTIFI CATE AS CORRECTED OR ELIM NATED AND | F THE
EXECUTI ON WAS DEFECTI VE, THE PROPER EXECUTI ON. THE FI LI NG OF THE CERTI F-
| CATE BY THE DEPARTMENT OF STATE SHALL NOT ALTER THE EFFECTIVE TIME OF
THE | NSTRUMENT BEING CORRECTED, WHICH SHALL REMAIN AS I TS ORI G NAL
EFFECTI VE TI ME, AND SHALL NOT AFFECT ANY RIGHT OR LIABILITY ACCRUED OR
I NCURRED BEFORE SUCH FILING A CORPORATE NAVE MAY NOT BE CHANGED OR
CORRECTED UNDER THI' S SECTI ON.

S 106. CERTI FI CATES AS EVI DENCE.

(A) ANY CERTI FI CATE OR OTHER | NSTRUVENT FILED BY THE DEPARTMENT OF
STATE RELATING TO A DOMVESTIC OR FOREI GN CORPORATI ON AND CONTAI NI NG
STATEMENTS OF FACT REQUI RED OR PERM TTED BY LAW TO BE CONTAI NED THEREI N,
SHALL BE RECEI VED IN ALL COURTS, PUBLIC OFFI CES AND OFFI CI AL BODIES AS
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PRI MA  FACI E EVI DENCE OF SUCH FACTS AND OF THE EXECUTI ON OF SUCH | NSTRU-
IVENT.

(B) VWHENEVER BY THE LAWS OF ANY JURI SDI CTI ON OTHER THAN THI S STATE,
ANY CERTI FI CATE BY ANY OFFI CER I N SUCH JURI SDI CTION OR A COPY OF ANY
I NSTRUMENT  CERTI FI ED OR EXEMPLI FI ED BY ANY SUCH OFFI CER MAY BE RECEI VED
AS PRI MA FACI E EVI DENCE OF THE | NCORPORATI ON, EXI STENCE OR CAPACITY OF
ANY FORElI GN CORPORATI ON | NCORPORATED I'N SUCH JURI SDI CTI ON, OR CLAI M NG
SO TO BE, SUCH CERTI FI CATE WHEN EXEMPLIFIED, OR SUCH COPY OF SUCH
I NSTRUMENT WHEN EXEMPLI FIED SHALL BE RECEIVED IN ALL COURTS, PUBLIC
OFFI CES AND OFFI CI AL BODI ES OF THI S STATE, AS PRI MA FACIE EVIDENCE W TH
THE SAME FORCE AS IN SUCH JURI SDI CTI ON. SUCH CERTI FI CATE OR CERTI FI ED
COPY OF SUCH | NSTRUMENT SHALL BE SO RECEI VED, W THOUT BEI NG EXEMPLI FI ED,
IF 1T 1S CERTIFI ED BY THE SECRETARY OF STATE, OR OFFI Cl AL PERFORM NG THE
EQUI VALENT FUNCTI ON AS TO CORPORATE RECORDS, OF SUCH JURI SDI CTI ON.

S 107. CORPORATE SEAL AS EVI DENCE.

THE PRESENCE OF THE CORPORATE SEAL ON A WRI TTEN | NSTRUVENT  PURPORTI NG
TO BE EXECUTED BY AUTHORI TY OF A DOVESTI C OR FOREI GN CORPORATI ON SHALL
BE PRI MA FACI E EVI DENCE THAT THE | NSTRUMENT WAS SO EXECUTED.

S 108. WHEN NOTI CE OR LAPSE OF TI ME UNNECESSARY; NOTI CES DI SPENSED W TH
VWHEN DELI VERY | S PRCHI Bl TED.

(A) VHENEVER, UNDER THI S CHAPTER OR THE CERTI FI CATE OF | NCORPORATI ON
OR BY-LAWS OF ANY CORPORATION OR BY THE TERMS OF ANY AGREEMENT OR
I NSTRUMENT, A CORPORATION OR THE BOARD OR ANY COW TTEE THERECF | S
AUTHORI ZED TO TAKE ANY ACTI ON AFTER NOTI CE TO ANY PERSON OR PERSONS OR
AFTER THE LAPSE OF A PRESCRI BED PERI GD OF TI ME, SUCH ACTI ON MAY BE TAKEN
W THOUT NOTICE AND W THOUT THE LAPSE OF SUCH PERI CD OF TIME, | F AT ANY
TI ME BEFORE OR AFTER SUCH ACTION IS COWLETED THE PERSON OR PERSONS
ENTI TLED TO SUCH NOTI CE OR ENTI TLED TO PARTI Cl PATE I N THE ACTI ON TO BE
TAKEN OR, IN THE CASE OF A MEMBER, BY H'S OR HER ATTORNEY-I| N-FACT,
SUBM T A SI GNED WAI VER OF NOTI CE OF SUCH REQUI REMENTS.

(B) VHENEVER ANY NOTICE OR COVMUNI CATION I'S REQUI RED TO BE G VEN TO
ANY PERSON BY THI S CHAPTER, THE CERTI FI CATE OF | NCORPORATI ON OR BY- LAV,
OR BY THE TERMS OF ANY AGREEMENT OR | NSTRUMENT, OR AS A CONDI TI ON PRECE-
DENT TO TAKI NG ANY CORPCRATE ACTI ON AND COVMUNI CATION WTH SUCH PERSON
'S THEN UNLAWFUL UNDER ANY STATUTE OF THI' S STATE OR OF THE UNI TED STATES
OR ANY REGULATION, PROCLAVATION OR ORDER | SSUED UNDER SAI D STATUTES,
THEN THE G VI NG OF SUCH NOTI CE OR COMMUNI CATI ON TO SUCH PERSON SHALL NOT
BE REQUI RED AND THERE SHALL BE NO DUTY TO APPLY FOR LICENSE OR OTHER
PERM SSION TO DO SO ANY AFFIDAVIT, CERTIFI CATE OR OTHER | NSTRUVENT
VWH CH IS REQUI RED TO BE MADE OR FILED AS PROOF OF THE G4 VING OF ANY
NOTI CE OR COWUN CATION REQUIRED UNDER TH' S CHAPTER SHALL, |F SUCH
NOTlI CE OR COMVUNI CATI ON TO ANY PERSON | S DI SPENSED W TH UNDER THI S PARA-
GRAPH, | NCLUDE A STATEMENT THAT SUCH NOTI CE OR COWVMUNI CATION WAS NOT
G VEN TO ANY PERSON W TH WHOM COVMUNI CATI ON | S UNLAWFUL. SUCH AFFI DA-
VI T, CERTIFI CATE OR OTHER | NSTRUMENT SHALL BE AS EFFECTIVE FOR ALL
PURPOSES AS THOUGH SUCH NOTICE OR COMVUNI CATI ON HAD BEEN PERSONALLY
G VEN TO SUCH PERSON.

(© WHENEVER ANY NOTI CE OR COVMUNI CATION IS REQUI RED OR PERM TTED BY
TH' S CHAPTER TO BE G VEN BY MAIL, IT SHALL, EXCEPT AS OTHERW SE EXPRESS-
LY PROVIDED IN TH' S CHAPTER, BE MNAILED TO THE PERSON TO WHOM I T IS
DI RECTED AT THE ADDRESS DES|I GNATED BY SUCH PERSON FOR THAT PURPOSE OR,
I F NONE IS DESI GNATED, AT SUCH PERSON S LAST KNOWN ADDRESS. SUCH NOTI CE
OR COVMUNI CATION | S G VEN WHEN DEPOSI TED, W TH POSTAGE THEREON PREPAI D,
IN A POST OFFICE OR OFFI Cl AL DEPCSI TORY UNDER THE EXCLUSI VE CARE AND
CUSTODY OF THE UNI TED STATES POST OFFI CE DEPARTMENT. SUCH MAI LI NG SHALL
BE BY FI RST CLASS MAI L EXCEPT WHERE OTHERW SE REQUI RED BY THI S CHAPTER.
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S 109. RESERVATI ON OF PONER.

THE LEG SLATURE RESERVES THE RIGHI, AT PLEASURE, TO ALTER, AMEND,
SUSPEND OR REPEAL IN WHOLE OR I N PART TH S CHAPTER, OR ANY CERTI FI CATE
OF | NCORPORATI ON OR ANY AUTHORI TY TO DO BUSI NESS IN THI S STATE, OF ANY
DOVESTI C OR FORElI GN CORPORATI ON, WHETHER OR NOT EXI STING OR AUTHORI ZED
ON THE EFFECTI VE DATE OF TH S CHAPTER
S 110. EFFECT OF I NVALID TY OF PART OF CHAPTER, SEVERABILITY.

IF ANY PROVI SION OF THI S CHAPTER OR APPLI CATI ON THEREOF TO ANY PERSON
OR Cl RCUMSTANCES | S HELD I NVALI D, SUCH | NVALI DI TY SHALL NOT AFFECT OTHER
PROVI SI ONS OR APPLI CATIONS OF THI S CHAPTER VHICH CAN BE G4 VEN EFFECT
WTHOUT THE |INVALID PROVISION OR APPLICATION, AND TO TH S END THE
PROVI SIONS OF THI S CHAPTER ARE DECLARED SEVERABLE.

S 111. REFERENCES.

UNLESS OTHERW SE STATED, ALL REFERENCES IN TH S CHAPTER TO ARTI CLES OR
SECTI ONS REFER TO THE ARTI CLES OR SECTIONS OF TH S CHAPTER, AND ALL
REFERENCES |IN ANY SECTION OF TH S CHAPTER TO A LETTERED OR NUMBERED
PARAGRAPH OR SUBPARAGRAPH REFER TO THE PARAGRAPH OR SUBPARAGRAPH SO
LETTERED OR NUMBERED | N SUCH SECTI ON.

S 112. ACTIONS OR SPECI AL PROCEEDI NGS BY ATTORNEY- GENERAL.

(A) THE ATTORNEY- GENERAL MAY MAI NTAI N AN ACTI ON OR SPECI AL PROCEEDI NG

(1) TO ANNUL THE CORPCRATE EXI STENCE OR DI SSOLVE A CORPORATI ON THAT
HAS ACTED BEYOND I TS CAPACI TY OR POANER OR TO RESTRAIN I T FROM CARRYI NG
ON UNAUTHORI ZED ACTI VI Tl ES;

(2) TO ANNUL THE CORPORATE EXI STENCE OR DI SSOLVE ANY CORPORATI ON THAT
HAS NOT BEEN DULY FORMED;

(3) TO RESTRAI N ANY PERSON OR PERSONS FROM ACTING AS A DOMESTIC OR
FOREI GN CORPCRATI ON WTHI N THI S STATE W THOUT BEI NG DULY | NCORPORATED OR
FROM EXERCI SING IN TH' S STATE ANY CORPORATE RI GHTS, PRI VI LEGES OR FRAN-
CHI SES NOT GRANTED TO THEM BY THE LAW OF THE STATE;

(4) TO PROCURE A JUDGVENT REMOVI NG A DIRECTOR OF A CORPORATION FOR
CAUSE UNDER SECTI ON 706 OF TH S CHAPTER;

(5) TO DI SSOLVE A CORPORATI ON UNDER ARTI CLE 11 OF TH S CHAPTER;

(6) TO RESTRAIN A FOREI GN CORPCORATION OR TO ANNUL I TS AUTHORI TY TO
CARRY ON ACTIM TIES IN TH S STATE UNDER SECTI ON 1303 OF TH S CHAPTER

(7) TO ENFORCE ANY RI GHT d VEN UNDER THI S CHAPTER TO MEMBERS, A DI REC
TOR OR AN OFFI CER OF A CORPORATI ON. THE ATTORNEY- GENERAL SHALL HAVE THE
SAME STATUS AS THE MEMBERS.

(8) UPON APPLI CATI ON, EX PARTE, FOR AN ORDER TO THE SUPREME COURT AT A
SPECI AL TERM HELD WTH N THE JUDI Cl AL DI STRI CT WHERE THE OFFI CE OF THE
CORPCORATI ON | S LOCATED, AND | F THE COURT SO ORDERS, TO ENFORCE ANY RI GHT
G VEN UNDER THI S CHAPTER TO MEMBERS, A DIRECTOR OR AN OFFICER OF A
CORPORATI ON.  FOR SUCH PURPOSE, THE ATTORNEY- GENERAL SHALL HAVE THE SAME
STATUS AS SUCH MEMBERS, DI RECTOR OR OFFI CER

(B) I'N AN ACTI ON OR SPECI AL PROCEEDI NG BROUGHT BY THE ATTORNEY- GENERAL
UNDER ANY OF THE PROVI SI ONS OF THI S CHAPTER:

(1) IF AN ACTION, IT IS TRI ABLE BY JURY AS A MATTER OF RI GHT.

(2) THE COURT MAY CONFER | MMUNI TY | N ACCORDANCE W TH THE PROVI SI ONS OF
ARTI CLE FI FTY OF THE CRI M NAL PROCEDURE LAW

(3) A TEMPORARY RESTRAINING ORDER TO RESTRAIN THE COW SSION OR
CONTI NUANCE OF THE UNLAWFUL ACTS WH CH FORM THE BASI S OF THE ACTI ON OR
SPECI AL PROCEEDI NG MAY BE GRANTED UPON PROOF, BY AFFIDAVIT, THAT THE
DEFENDANT OR DEFENDANTS HAVE COW TTED OR ARE ABOUT TO COW T SUCH ACTS.
APPLI CATI ON FOR SUCH RESTRAI NI NG ORDER MAY BE MADE EX PARTE OR UPON SUCH
NOTlI CE AS THE COURT MAY DI RECT.

(4) |IF THE ACTION OR SPECI AL PROCEEDI NG | S AGAI NST A FOREI GN CORPO
RATI ON, THE ATTORNEY- GENERAL MAY APPLY TO THE COURT AT ANY STAGE THEREOF
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FOR THE APPO NTMENT OF A TEMPORARY RECEI VER OF THE ASSETS IN TH'S STATE
OF SUCH FOREI GN CORPORATI ON, WHENEVER | T HAS ASSETS OR PROPERTY OF ANY
KI ND WHATSOEVER, TANG BLE OR | NTANG BLE, WTH N TH' S STATE.

(5 WHEN FINAL JUDGVENT IN SUCH ACTION OR SPECI AL PROCEEDI NG IS
RENDERED AGAI NST THE DEFENDANT OR DEFENDANTS, THE COURT MAY DI RECT THE
COSTS TO BE COLLECTED BY EXECUTI ON AGAI NST ANY OR ALL OF THE DEFENDANTS
OR BY ORDER OF ATTACHMENT OR OTHER PROCESS AGAI NST THE PERSON OF ANY
DI RECTOR OR OFFI CER OF A CORPORATE DEFENDANT.

(6) I'N CONNECTI ON W TH ANY SUCH PROPOSED ACTI ON OR SPECI AL PROCEEDI NG,
THE ~ ATTORNEY- GENERAL MAY TAKE PROOF AND | SSUE SUBPOENAS | N ACCORDANCE
W TH THE CI VI L PRACTI CE LAW AND RULES.

(C) IN ANY SUCH ACTI ON OR SPECI AL PROCEEDI NG AGAI NST A FOREI GN  CORPO-
RATI ON  WH CH HAS NOT DES|I GNATED THE SECRETARY OF STATE AS | TS AGENT FOR
SERVI CE OF PROCESS UNDER SECTI ON 304 OF THI'S CHAPTER (STATUTORY DESIG
NATION OF SECRETARY OF STATE AS AGENT OF DOVESTI C CORPORATI ONS FORMED
UNDER ARTI CLE 4 OF THI S CHAPTER AND AUTHORI ZED FOREI GN CORPORATI ONS  FOR
SERVICE OF PROCESS), ANY OF THE FOLLON NG ACTS IN THI S STATE BY SUCH
FOREI GN CORPORATI ON SHALL CONSTI TUTE THE APPO NTMENT BY | T OF THE SECRE-
TARY OF STATE AS | TS AGENT UPON WWHOM PROCESS AGAI NST SUCH FOREI GN CORPO-
RATI ON MAY BE SERVED.

(1) AS USED IN TH S PARAGRAPH THE TERM "RESI DENT" SHALL | NCLUDE | NDI -
VI DUALS, DOMESTI C CORPORATIONS OF ANY TYPE OR KI ND AND FOREI GN CORPO-
RATI ONS OF ANY TYPE OR KI ND AUTHORI ZED TO DO BUSI NESS OR CARRY ON ACTI V-
I TIES I N THE STATE.

(2) ANY ACT DONE, OR REPRESENTATI ON MADE AS PART OF A COURSE OF THE
SOLICI TATION OF ORDERS, OR THE | SSUANCE, OR THE DELIVERY OF CONTRACTS
FOR, OR THE SALE OF, PROPERTY, OR THE PERFORMANCE OF SERVI CES TO RESI -
DENTS WH CH | NVOLVES OR PROVOTES A PLAN OR SCHEME TO DEFRAUD RESI DENTS
IN VI OLATI ON OF THE LAWS OR THE PUBLI C POLI CY OF THE STATE.

(3) ANY ACT DONE AS PART OF A COURSE OF CONDUCT OF BUSI NESS OR ACTI V-
ITIES IN THE SOLI Cl TATI ON OF ORDERS FROM RES| DENTS FOR PROPERTY, GOODS
OR SERVI CES, TO BE DELI VERED OR RENDERED WTHIN THIS STATE TO, OR ON
THEIR BEHALF, WHERE THE ORDERS OR CONTRACTS ARE EXECUTED BY SUCH RESI -
DENTS W THI N TH' S STATE AND WHERE SUCH ORDERS OR CONTRACTS ARE ACCONVPA-
N'ED OR FOLLOAED BY AN EARNEST MONEY DEPCSI T OR OTHER DOWN PAYMENT OR
ANY | NSTALLMENT PAYMENT THEREON OR ANY OTHER FORM OF PAYMENT, WHI CH
PAYMENT | S El THER DELI VERED | N OR TRANSM TTED FROM THE STATE.

(4) ANY ACT DONE AS PART OF THE CONDUCT OF A COURSE OF BUSI NESS OR
ACTI VI TI ES W TH RESI DENTS WHI CH DEFRAUDS SUCH RESI DENTS OR OTHERW SE
I NVOLVES OR PROMOTES AN ATTEMPT BY SUCH FOREI GN CORPORATI ON TO Cl RCUM
VENT THE LAWS OF THI S STATE.

(D) PARAGRAPHS (B), (C), (D) AND (E) OF SECTION 307 OF THI'S CHAPTER
SHALL APPLY TO PROCESS SERVED UNDER PARAGRAPH (C) OF THI'S SECTI ON.

S 114. VI SI TATI ON OF SUPREME COURT.

CORPORATI ONS, WHETHER FORMED UNDER GENERAL OR SPECI AL LAWS, W TH THEI R
BOOKS AND VOUCHERS, SHALL BE SUBJECT TO THE VI SI TATI ON AND | NSPECTI ON OF
A JUSTI CE OF THE SUPREME COURT, OR OF ANY PERSON APPOI NTED BY THE COURT
FOR THAT PURPCSE. |F | T APPEARS BY THE VERI FI ED PETI TION OF A MEMBER OR
CREDI TOR OF ANY SUCH CORPORATI ON, THAT IT, OR I TS DI RECTORS, OFFI CERS OR
AGENTS, HAVE M SAPPROPRI ATED ANY OF THE FUNDS OR PROPERTY OF THE CORPO-
RATI ON, OR DI VERTED THEM FROM THE PURPCSE OF | TS | NCORPORATI ON, OR THAT
THE CORPORATI ON HAS ACQUI RED PROPERTY | N EXCESS OF THE AMOUNT WHICH I T
| S AUTHORI ZED BY LAW TO HOLD, OR HAS ENGAGED | N ANY BUSI NESS OTHER THAN
THAT STATED IN |TS CERTIFI CATE OF | NCORPORATI ON, THE COURT MAY ORDER
THAT NOTI CE OF AT LEAST EI GHT DAYS, WTH A COPY OF THE PETITION, BE
SERVED ON THE CORPORATION AND THE PERSONS CHARGED W TH M SCONDUCT,
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REQUI RI NG THEM TO SHOW CAUSE AT A TIME AND PLACE SPECI FIED, WHY THEY
SHOULD NOT BE REQUI RED TO MAKE AND FI LE AN | NVENTORY AND ACCOUNT OF THE
PROPERTY, EFFECTS AND LI ABI LI TIES OF SUCH CORPORATION WTH A DETAILED
STATEMENT OF | TS TRANSACTI ONS DURI NG THE TWELVE MONTHS NEXT PRECEDI NG
THE GRANTI NG OF SUCH ORDER. ON THE HEARI NG OF SUCH APPLICATION, THE
COURT MAY MAKE AN ORDER REQUI RI NG SUCH | NVENTCORY, ACCOUNT AND STATEMENT
TO BE FI LED, AND PROCEED TO TAKE AND STATE AN ACCOUNT OF THE PROPERTY
AND LIABILITIES OF THE CORPORATI ON, OR MAY APPO NT A REFEREE FOR THAT
PURPCSE. WHEN SUCH ACCOUNT | S TAKEN AND STATED, AFTER HEARING ALL THE
PARTI ES TO THE APPLI CATI ON, THE COURT MAY ENTER A FI NAL ORDER DETERM N-
I NG THE AMOUNT OF PROPERTY SO HELD BY THE CORPORATION, |ITS ANNUAL
| NCOVE, WHETHER ANY OF THE PROPERTY OR FUNDS OF THE CORPORATI ON HAVE
BEEN M SAPPROPRI ATED OR DI VERTED TO ANY OTHER PURPOSE THAN THAT FOR
VWH CH SUCH CORPORATI ON WAS | NCORPORATED, AND WHETHER SUCH CORPORATI ON
HAS BEEN ENGAGED I N ANY ACTIVITY NOT COVERED BY |ITS CERTIFICATE OF
| NCORPORATI ON. AN  APPEAL MAY BE TAKEN FROM THE ORDER BY ANY PARTY
AGGRI EVED TO THE APPELLATE DI VI SION OF THE SUPREME COURT, AND TO THE
COURT OF APPEALS, AS IN A CIVIL ACTI ON. NO CORPORATI ON SHALL BE REQUI RED
TO MAKE AND FILE MORE THAN ONE | NVENTORY AND ACCOUNT | N ANY ONE YEAR,
NOR TO MAKE A SECOND ACCOUNT AND | NVENTORY, WWH LE PROCEEDI NGS ARE PEND-
| NG FOR THE STATEMENT OF AN ACCOUNT UNDER THI S SECTI ON.

S 2. Article 2 of the not-for-profit corporation |aw is REPEALED and a
new article 2 is added to read as foll ows:

ARTI CLE 2
CORPORATE PURPOSES AND POVERS
SECTI ON 201. PURPGCSES.
202. GENERAL AND SPECI AL POVERS.
203. DEFENSE OF ULTRA VI RES.
S 201. PURPOSES.

(A) A CORPORATIQON, AS DEFINED I N SUBPARAGRAPH (5), PARAGRAPH (A) OF
SECTI ON 102 OF THHS CHAPTER, MAY BE FORMED UNDER THI'S CHAPTER AS
PROVI DED | N PARAGRAPH (B) OF THI'S SECTI ON UNLESS | T MAY BE FORMED UNDER
ANY OTHER CORPORATE LAWOF THIS STATE IN WHICH EVENT |IT MAY NOTI BE
FORVED UNDER THI S CHAPTER UNLESS SUCH OTHER CORPCORATE LAW EXPRESSLY SO
PROVI DES.

(B) NOTW THSTANDI NG ANY OTHER PROVI SION OF THI S CHAPTER OR ANY OTHER
GENERAL LAW A CORPORATION OF ANY TYPE OR KIND TO WHI CH THI S CHAPTER
APPLI ES SHALL CONDUCT NO ACTI VI TIES FOR PECUNI ARY PROFIT OR FI NANCI AL
GAIN, WHETHER OR NOT I N FURTHERANCE OF | TS CORPORATE PURPCSES, EXCEPT TO
THE EXTENT THAT SUCH ACTIVITY SUPPORTS OR IS I NCI DENTAL TO I TS OTHER
LAWFUL ACTI VI TI ES THEN BEI NG CONDUCTED.

S 202. GENERAL AND SPECI AL POVERS.

(A) EACH CORPORATI ON, SUBJECT TO ANY LIMTATIONS PROVIDED IN TH'S
CHAPTER OR ANY OTHER STATUTE OF THI S STATE OR | TS CERTI FI CATE OF | NCOR-
PORATI ON, SHALL HAVE POVWER | N FURTHERANCE OF | TS CORPCORATE PURPOSES:

(1) TO HAVE PERPETUAL DURATI ON.

(2) TO SUE AND BE SUED I N ALL COURTS AND TO PARTI Cl PATE | N ACTI ONS AND
PROCEEDI NGS, WHETHER JUDI CI AL, ADM NI STRATI VE, ARBI TRATI VE OR OTHERW SE,
I N LI KE CASES AS NATURAL PERSONS.

(3) TO HAVE A CORPCRATE SEAL, AND TO ALTER SUCH SEAL AT PLEASURE, AND
TO USE |IT BY CAUSINGIT OR A FACSIMLE TO BE AFFI XED OR | MPRESSED OR
REPRODUCED | N ANY OTHER MANNER

(4) TO PURCHASE, RECEI VE, TAKE BY GRANT, G FT, DEVISE, BEQUEST OR
OTHERW SE, LEASE, OR OTHERW SE ACQUI RE, OMN, HOLD, | MPROVE, EMPLOY, USE
AND OTHERW SE DEAL | N AND W TH, REAL OR PERSONAL PROPERTY, OR ANY | NTER-
EST THEREI N, WHEREVER SI TUATED.
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(5) TO SELL, CONVEY, LEASE, EXCHANGE, TRANSFER OR OTHERW SE DI SPCSE
OF, OR MORTGAGE OR PLEDGE, OR CREATE A SECURI TY I NTEREST I N, ALL OR ANY
OF I TS PROPERTY, OR ANY | NTEREST THEREI N, WHEREVER S| TUATED.

(6) TO PURCHASE, TAKE, RECEIVE, SUBSCRI BE FOR, OR OTHERW SE ACQUI RE,
OMNN, HOLD, VOTE, EMPLOY, SELL, LEND, LEASE, EXCHANGE, TRANSFER, OR
OTHERW SE DI SPOSE  OF, MORTGAGE, PLEDGE, USE AND OTHERW SE DEAL | N AND
W TH, BONDS AND OTHER OBLI GATI ONS, SHARES, OR OTHER SECURI TI ES OR | NTER-
ESTS | SSUED BY OTHERS, VWHETHER ENGAGED I N SI M LAR OR DI FFERENT BUSI NESS,
GOVERNMENTAL, OR OTHER ACTI VI Tl ES.

(7) TO MAKE CAPI TAL CONTRI BUTI ONS TO OTHER NON- PROFI T CORPORATI ONS.

(8) TO MAKE CONTRACTS, G VE GUARANTEES AND | NCUR LIABILITIES, BORROW
MONEY AT SUCH RATES OF | NTEREST AS THE CORPORATI ON MAY DETERM NE, | SSUE
I TS NOTES, BONDS AND OTHER OBLI GATI ONS, AND SECURE ANY OF |ITS OBLI-
GATIONS BY MORTGAGE OR PLEDGE OF ALL OR ANY OF I TS PROPERTY OR ANY
I NTEREST THEREI N, WHEREVER SI TUATED.

(9) TO LEND MONEY, | NVEST AND REI NVEST I TS FUNDS, AND TAKE AND HOLD
REAL AND PERSONAL PROPERTY AS SECURITY FOR THE PAYMENT OF FUNDS SO
LOANED OR | NVESTED.

(10) TO CONDUCT THE ACTI VI TIES OF THE CORPORATI ON AND HAVE OFFI CES AND
EXERCI SE THE PONERS GRANTED BY THI S CHAPTER IN ANY JURISDICTION WTHI N
OR WTHOUT THE UNI TED STATES.

(11) TO ELECT OR APPO NT OFFI CERS, EMPLOYEES AND OTHER AGENTS OF THE
CORPCORATI ON, DEFI NE THEI R DUTI ES, FI X THEI R REASONABLE COMPENSATI ON  AND
THE REASONABLE COVPENSATI ON OF DI RECTORS, AND TO | NDEMNI FY CORPORATE
PERSONNEL. SUCH COWPENSATI ON SHALL BE COMVENSURATE WTH  SERVI CES
PERFORNMED.

(12) TO ADOPT, AMEND OR REPEAL BY-LAWS, | NCLUDI NG EMERGENCY BY- LAWS
MADE PURSUANT TO SUBDI VI SI ON SEVENTEEN OF SECTI ON TWELVE OF THE STATE
DEFENSE EMERGENCY ACT, RELATING TO THE ACTI VI TI ES OF THE CORPORATI ON,
THE CONDUCT OF | TS AFFAIRS, | TS RI GHATS OR PONERS OR THE RI GHTS OR POVERS
OF I TS MEMBERS, DI RECTORS OR OFFI CERS.

(13) TO MAKE DONATI ONS, | RRESPECTI VE OF CORPORATE BENEFIT, FOR THE
PUBLI C WVELFARE OR FOR COVMUNI TY FUND, HOSPI TAL, CHARI TABLE, EDUCATI ONAL,
SCIENTIFIC, CdVIC OR SIMLAR PURPGCSES, AND IN TIME OF WAR OR OTHER
NATI ONAL EMERGENCY | N Al D THERECF.

(14) TO BE A MEMBER, ASSCCI ATE OR MANAGER OF OTHER NON-PROFIT ACTI V-
ITTES OR TO THE EXTENT PERM TTED I N ANY OTHER JURI SDI CTI ON TO BE AN
| NCORPORATOR OF OTHER CORPORATI ONS, AND TO BE A PARTNER I N A REDEVELOP-
MVENT COVPANY FORMED UNDER THE PRI VATE HOUSI NG FI NANCE LAW

(15) TO HAVE AND EXERCI SE ALL PONERS NECESSARY TO EFFECT ANY OR ALL OF
THE PURPOSES FOR WHI CH THE CORPCRATI ON | S FORMED.

(16) TO ESTABLI SH CONDI TI ONS AND REQUI REMENTS FOR ADM SSI ON, MAI NTE-
NANCE, AND TERM NATI ON OF MEMBERS | N THE CORPORATI ON.

(B) WHEN ANY CORPORATI ON SHALL HAVE SCLD OR CONVEYED ANY PART OF |ITS
REAL PROPERTY, THE SUPREME COURT, NOTW THSTANDI NG A RESTRI CTI ON I N ANY
GENERAL OR SPECI AL LAW MAY AUTHORI ZE I'T TO PURCHASE AND HOLD FROM TI ME
TO TIME OIHER REAL PROPERTY, UPON SATI SFACTORY PROOF THAT THE VALUE OF
THE PROPERTY SO PURCHASED DOES NOT EXCEED THE VALUE OF THE PROPERTY SO
SOLD AND CONVEYED W THI N THE THREE YEARS NEXT PRECEDI NG THE APPLI CATI ON.

(© A CORPORATION FORMED UNDER GENERAL OR SPECI AL LAW TO PROVI DE
PARKS, PLAYGROUNDS OR CEMETERI ES, OR BU LDI NGS AND GROUNDS FOR CAMP OR
GROVE MEETI NGS. SUNDAY SCHOOL ASSEMBLI ES, CEMETERY PURPCSES, TEMPERANCE,
M SSI ONARY, EDUCATI ONAL, SCI ENTI FI C, MJSI CAL AND OTHER MEETI NGS, SUBJECT
TO THE ORDI NANCES AND POLI CE REGULATI ONS OF THE COUNTY, CTY, TOM, OR
VI LLAGE IN WHI CH SUCH PARKS, PLAYGROUNDS, CEMETERIES, BU LDINGS AND
GROUNDS ARE SI TUATED, MAY APPO NT FROM TI ME TO TI ME ONE OR MORE SPECI AL
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PCLI CE OFFI CERS, W TH POANER TO REMOVE THE SAME AT PLEASURE. SUCH SPECI AL
PCLI CE OFFI CERS SHALL PRESERVE ORDER IN AND ABQUT SUCH PARKS, PLAY-
GROUNDS, CEMETERIES, BU LDI NGS AND GROUNDS, AND THE APPRCACHES THERETO,
AND TO PROTECT THE SAME FROM | NJURY, AND SHALL ENFORCE THE ESTABLI SHED
RULES AND REGULATIONS OF THE CORPORATION. EVERY POLICE OFFICER SO
APPO NTED SHALL WTH N FIFTEEN DAYS AFTER H S OR HER APPO NTMENT AND
BEFORE ENTERI NG UPON THE DUTIES OF HHS OR HER OFFI CE, TAKE AND SUBSCRI BE
THE OATH OF OFFI CE PRESCRI BED IN THE THI RTEENTH ARTI CLE OF THE CONSTI TU-
TION OF THE STATE OF NEW YORK, VWH CH OATH SHALL BE FILED IN THE OFFI CE
OF THE COUNTY CLERK OF THE COUNTY WHERE SUCH GROUNDS ARE SI TUATED. A
PCLI CE OFFI CER APPO NTED UNDER THI S SECTION WHEN ON DUTY SHALL WEAR
CONSPI CUOUSLY A METALLI C SH ELD WTH THE NAME OF THE CORPCORATI ON WHI CH
APPO NTED H M OR HER | NSCRI BED THEREON. THE COVPENSATI ON OF POLI CE OFFI -
CERS APPO NTED UNDER THI' S SECTI ON SHALL BE PAID BY THE CORPORATI ON BY
VWH CH SUCH POLI CE OFFI CERS ARE APPO NTED.

(D) ANY WLFUL TRESPASS IN OR UPON ANY OF THE PARKS, PLAYGROUNDS,
BUI LDl NGS OR GROUNDS PROVI DED FOR THE PURPOSES MENTI ONED IN THE PRECED-
I NG PARAGRAPH, OR UPON THE APPROACHES THERETO, AND ANY W LFUL | NJURY TO
ANY OF SUCH PARKS, PLAYGROUNDS, BUI LDI NGS OR GROUNDS, OR TO ANY TREES,
SHRUBBERY, FENCES, FIXTURES OR OIHER PROPERTY THEREON OR PERTAI NI NG
THERETO, AND ANY W LFUL DI STURBANCE OF THE PEACE THEREON BY | NTENTI ONAL
BREACH OF THE RULES AND REGULATI ONS OF THE CORPORATION, IS A M SDEMEA-
NOR.

(E) NO CORPORATI ON SHALL CONDUCT ACTIVITIES IN NEW YORK STATE UNDER
ANY NAME, OTHER THAN THAT APPEARI NG I N I TS CERTI FI CATE OF | NCORPORATI ON,
W THOUT COWLIANCE WTH THE FILING PROVI SIONS OF SECTI ON ONE HUNDRED
TH RTY OF THE GENERAL BUSI NESS LAW GOVERNI NG THE CONDUCT OF BUSI NESS
UNDER AN ASSUMED NAME.

S 203. DEFENSE OF ULTRA VI RES.

NO ACT OF A CORPORATI ON AND NO TRANSFER OF REAL OR PERSONAL PROPERTY
TO OR BY A CORPORATI ON, OTHERW SE LAWFUL, SHALL BE | NVALI D BY REASON OF
THE FACT THAT THE CORPORATI ON WAS W THOUT CAPACI TY OR PONER TO DO SUCH
ACT OR TO MAKE OR RECEI VE SUCH TRANSFER, BUT SUCH LACK OF CAPACITY OR
PONER MAY BE ASSERTED:

(A) IN AN ACTION BY A MEMBER AGAI NST THE CORPORATION TO ENJO N THE
DA NG OF ANY ACT OR THE TRANSFER OF REAL OR PERSONAL PROPERTY BY OR TO
THE CORPCORATION. |F THE UNAUTHORI ZED ACT OR TRANSFER SOUGHT TO BE
ENJONED IS BEING OR IS TO BE, PERFORMED OR MADE UNDER ANY CONTRACT TO
VWH CH THE CORPCORATION IS A PARTY, THE COURT MAY, |F ALL OF THE PARTI ES
TO THE CONTRACT ARE PARTIES TO THE ACTION AND | F I T DEEMS THE SAME TO BE
EQUI TABLE, SET ASI DE AND ENJO N THE PERFORMANCE OF SUCH CONTRACT, AND IN
SO DA NG MAY ALLOW TO THE CORPORATION OR TO THE OIHER PARTIES TO THE
CONTRACT, AS THE CASE MAY BE, SUCH COVPENSATI ON AS MAY BE EQUI TABLE FOR
THE LOSS OR DAMAGE SUSTAI NED BY ANY OF THEM FROM THE ACTI ON OF THE COURT
IN SETTING ASIDE AND ENJO NING THE PERFORVMANCE OF SUCH CONTRACT;
PROVI DED THAT ANTI Cl PATED PROFI TS TO BE DERI VED FROM THE PERFORMANCE OF
THE CONTRACT SHALL NOT BE AWARDED BY THE COURT AS A LOSS OR DANMAGE
SUSTAI NED.

(B) IN AN ACTION BY OR IN THE RI GHT OF THE CORPCRATI ON TO PROCURE A
JUDGMVENT I N I' TS FAVOR AGAI NST AN | NCUMBENT OR FORMER OFFI CER OR DI RECTOR
OF THE CORPORATI ON FOR LCSS OR DAMAGE DUE TO H'S OR HER UNAUTHORI ZED
ACT.

(O IN AN ACTION OR SPECI AL PROCEEDI NG BY THE ATTORNEY- GENERAL TO
ANNUL OR DI SSOLVE THE CORPORATION OR TO ENJO N I T FROM THE CARRYI NG ON
OF UNAUTHORI ZED ACTI VI Tl ES.
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S 3. Article 3 of the not-for-profit corporation |aw is REPEALED and a
new article 3 is added to read as foll ows:
ARTI CLE 3
CORPORATE NAME AND SERVI CE OF PROCESS
SECTI ON 301. CORPORATE NAME; GENERAL.
302. CORPORATE NAME; EXCEPTI ONS.
303. RESERVATI ON OF NAME.
304. STATUTORY DESI GNATION OF SECRETARY OF STATE AS AGENT OF
DOVESTI C CORPORATI ONS FORMED UNDER ARTICLE 4 OF TH S
CHAPTER AND AUTHORI ZED FOREI GN CORPORATI ONS FOR SERVI CE
OF PROCESS.
305. REG STERED AGENT FOR SERVI CE OF PROCESS.
306. SERVI CE OF PROCESS.
307. SERVI CE OF PROCESS ON UNAUTHORI ZED FOREI GN CORPORATI ON.
308. RECORDS AND CERTI FI CATES OF DEPARTMENT OF STATE.
S 301. CORPORATE NAME; GENERAL.

EXCEPT AS OTHERW SE PROVIDED IN THI S CHAPTER OR OTHERW SE PROVI DED BY
LAW THE NAME OF A DOVESTI C OR FOREI GN CORPORATI ON:

(A) SHALL, CONTAIN THE WORD " CORPORATI ON', "I NCORPORATED', "LIM TED',
"ASSOCI ATI ON', "CLUB", "FOUNDATION', "FUND', "INSTITUTE", "UNION', OR
"SOCI ETY" OR AN ABBREVI ATION OF ONE OF SUCH WORDS; OR, IN THE CASE OF A
FOREI GN CORPORATION, |IT SHALL, FOR USE IN THI S STATE, ADD AT THE END OF
| TS NAME ONE OF SUCH WORDS OR AN ABBREVI ATI ON THERECF.

(B) (1) SHALL BE SUCH AS TO DI STINGU SH I T FROM THE NAMES OF CORPO
RATIONS OF ANY TYPE OR KIND, OR A FICTITIQUS NAME OF AN AUTHORI ZED
FOREI GN CORPORATI ON FI LED PURSUANT TO ARTICLE 13 OF THI'S CHAPTER, AS
SUCH NAMES APPEAR ON THE | NDEX OF NAMES OF EXI STI NG DOVESTI C AND AUTHOR-
| ZED FOREIGN CORPORATIONS OF ANY TYPE OR KIND, | NCLUDI NG FI CTI TI QUS
NAMES OF AUTHORI ZED FOREI GN CORPORATI ONS FI LED PURSUANT TO ARTI CLE 13 OF
TH S CHAPTER, | N THE DEPARTMENT OF STATE, DI VISI ON OF CORPORATIONS, OR A
NAME THE RI GHT TO WHI CH | S RESERVED.

(2) SHALL BE SUCH AS TO DISTINGU SH I T FROM (1) THE NAMES OF DQOVESTI C
LIMTED LI ABI LI TY COWAN ES, (I1) THE NAMES OF AUTHORI ZED FOREI GN LI M T-
ED LI ABILITY COWANI ES, (II1) THE FICTI TI QUS NAMES OF AUTHORI ZED FOREI GN
LIMTED LI ABI LI TY COWAN ES, (1V) THE NAMES OF DOVESTI C LI M TED PARTNER-
SH PS, (V) THE NAMES OF AUTHORI ZED FOREI GN LI M TED PARTNERSHI PS, OR (VI)
THE FI CTI TI OUS NAMES OF AUTHORI ZED FOREI GN LI M TED PARTNERSHI PS, | N EACH
CASE, AS SUCH NAMES APPEAR ON THE | NDEX OF NAMES OF EXI STI NG DOVESTI C
AND AUTHORI ZED FOREI GN LI M TED LI ABI LI TY COVPANI ES, | NCLUDI NG FI CTI TI QUS
NAMES OF AUTHORI ZED FOREI GN LI M TED LI ABI LI TY COWAN ES, IN THE DEPART-
MENT OF STATE, OR ON THE | NDEX OF NAMES OF EXI STI NG DOVESTI C OR AUTHOR-
| ZED FOREI GN LI M TED PARTNERSHI PS, | NCLUDI NG FI CTI TI QUS NAMVES OF AUTHOR-
| ZED FOREI GN LI M TED PARTNERSHI PS, | N THE DEPARTMENT OF STATE, OR NAMES
THE RI GHTS TO WH CH ARE RESERVED; PROVI DED, HOWEVER, THAT NO CORPORATI ON
THAT WAS FORMED PRIOR TO THE EFFECTIVE DATE OF THI 'S CLAUSE AND NO
FOREI GN CORPORATI ON THAT WAS QUALI FIED TO CONDUCT ACTIMITIES IN TH'S
STATE PRI OR TO SUCH EFFECTI VE DATE SHALL BE REQUI RED TO CHANGE THE NAME
OR FICTITIOUS NAME | T HAD ON SUCH EFFECTI VE DATE SOLELY BY REASON OF
SUCH NAME OR FICTITIOUS NAME BEI NG | NDI STI NGUI SHABLE FROM THE NAME OR
FI CTI TI QUS NAME OF ANY DOVESTI C OR AUTHORI ZED FOREIGN LIM TED LI ABILITY
COWANY OR LIMTED PARTNERSH P OR FROM ANY NAME THE RIGHT TOWHICH | S
RESERVED BY OR ON BEHALF OF ANY DOVESTIC OR FOREIGN LIMTED LIABILITY
COVPANY OR LI M TED PARTNERSHI P.

(O SHALL NOT CONTAIN ANY WORD OR PHRASE, OR ANY ABBREVI ATI ON OR
DERI VATI VE THEREOF, THE USE OF WHICH |S PRCOH BITED OR RESTRICTED BY
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SECTION 404 OF TH S CHAPTER OR ANY OTHER STATUTE OF TH S STATE, UNLESS
IN THE LATTER CASE THE RESTRI CTI ONS HAVE BEEN COWVPLI ED W TH.

(D) SHALL NOT CONTAIN ANY WORD OR PHRASE, OR ANY ABBREVI ATI ON OR
DERI VATI VE THERECF, | N A CONTEXT WHI CH | NDI CATES OR | MPLIES THAT THE
CORPCORATION, IF DOMVESTIC, 1S FORMED OR, |F FOREIGN, |'S AUTHORI ZED FOR
ANY PURPOSE OR IS POSSESSED IN THI'S STATE OF ANY POMNER OITHER THAN A
PURPOSE FOR VWH CH, OR A PONER WTH WH CH, THE DOMESTI C CORPORATI ON NAY
BE AND | S FORVED OR THE FOREI GN CORPORATI ON | S AUTHORI ZED.

(E) (1) SHALL NOT CONTAI N ANY OF THE FOLLOW NG PHRASES, OR ANY ABBRE-
VI ATI ON OR DERI VATI VE THERECF:

STATE PQOLI CE
STATE TROOPER

(2) SHALL NOT CONTAIN ANY OF THE FOLLOWN NG WORDS, OR ANY ABBREVI ATI ON

OR DERI VATI VE THERECF:

ACCEPTANCE FI DELI TY MORTGAGE
ANNUI TY FI NANCE SAVI NGS
ASSURANCE GUARANTY SURETY

BANK | NDEMNI TY TI TLE

BOND I NSURANCE TRUST
CASUALTY | NVESTMENT UNDERWRI TER
DCCTOR LAWYER

ENDOAVENT LOAN

UNLESS THE APPROVAL OF THE SUPERI NTENDENT OF BANKS OR THE SUPERI NTENDENT
OF I NSURANCE, AS APPROPRI ATE, HAS BEEN OBTAINED, OR UNLESS THE WORD
"DOCTOR', "LAWYER', OR THE PHRASE " STATE PCLI CE' OR "STATE TROOPER' OR
AN ABBREVI ATI ON OR DERI VATI ON THEREOF, 1S USED IN THE NAME OF A CORPG
RATION THE MEMBERSHP OF VWHCH |S COWOSED EXCLUSI VELY OF DOCTORS,
LAWERS, STATE POLI CEMEN OR STATE TROOPERS, RESPECTI VELY.

(F) SHALL NOT CONTAI N ANY WORDS OR PHRASES, OR ANY ABBREVIATION OR
DERI VATI VE THEREOF |IN A CONTEXT WHICH WLL TEND TO M SLEAD THE PUBLI C
| NTO BELI EVI NG THAT THE CORPORATI ON | S AN AGENCY OR | NSTRUMENTALITY OF
THE UNI TED STATES OR THE STATE OF NEW YORK OR A SUBDI VI SI ON THEREOF OR
'S A PUBLI C CORPORATI ON.

(G SHALL NOT CONTAIN ANY WORD OR PHRASE, OR ANY ABBREVIATION OR
DERI VATI ON THEREOF, WH CH, SEPARATELY, OR I N CONTEXT, SHALL BE | NDECENT
OR OBSCENE OR SHALL RI DI CULE OR DEGRADE ANY PERSCON, GROUP, BELI EF, BUSI -
NESS OR AGENCY OF GOVERNMENT OR | NDI CATE OR | MPLY ANY UNLAWFUL ACTIVITY.

(H) NOTW THSTANDI NG ANY OTHER PROVI SI ON OF THI S CHAPTER, MAY, IN THE
CASE OF A FOUNDATI ON ORGANI ZED FOR THE SOLE PURPOSE OF PUBLI SHI NG THE
LI TERARY WORKS OF A DECEASED PERSQON, | NCLUDE THE WORD "DOCTOR' OR ANY
ABBREVI ATI ON OR DERI VATIVE THEREOF AS PART OF I TS NAME | F SUCH WORD,
ABBREVI ATI ON OR DERI VATIVE | S USED TO | DENTI FY THE PERSON WHOSE WORKS
ARE TO BE PUBLI SHED.

S 302. CORPORATE NAME; EXCEPTI ONS.

(A) ANY REFERENCE TO A CORPORATION IN THI S SECTI ON EXCEPT AS OTHERW SE
PROVI DED HEREI' N SHALL | NCLUDE BOTH DOVESTI C AND FOREI GN CORPORATI ONS.

(B) THE PROVI SI ONS OF SECTION 301 OF THI S ARTI CLE:

(1) SHALL NOT REQUI RE ANY CORPORATI ON, EXI STI NG OR AUTHORI ZED UNDER
ANY STATUTE ON THE EFFECTI VE DATE OF TH S CHAPTER, TO ADD TO, MODI FY OR
OTHERW SE CHANGE | TS CORPORATE NAME.

(2) SHALL NOT PREVENT A CORPORATI ON W TH WHI CH ANOTHER CORPORATION | S
MERGED, OR WHICH I S FORMED BY THE CONSCLI DATION OF ONE OR MORE OTHER
CORPCORATI ONS FROM HAVI NG THE SAME NAME AS ANY OF SUCH CORPORATIONS | F AT
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THE TIME SUCH OTHER CORPORATI ON WAS AUTHORI ZED OR EXI STI NG UNDER ANY
STATUTE OF THI S STATE.

(3) SHALL NOT PREVENT A FORElI GN CORPORATI ON FROM BEI NG AUTHORI ZED
UNDER A NAME WVHICH | S SIM LAR TO THE NAME OF A CORPORATI ON OF ANY TYPE
OR KIND EXI STI NG OR AUTHORI ZED UNDER ANY STATUTE, |F THE DEPARTMENT OF
STATE FI NDS, UPON PROOF BY AFFI DAVIT OR OTHERW SE AS I T MAY DETERM NE,
THAT A DI FFERENCE BETWEEN SUCH NAMES EXI STS | N THE TERMS OR ABBREVI -
ATI ONS | NDI CATI NG CORPORATE CHARACTER OR OTHERW SE, THAT THE APPLI CANT
HAS CONDUCTED ACTIVITIES AS A CORPORATI ON UNDER | TS SAI D NAME FOR NOT
LESS THAN TEN CONSECUTI VE YEARS | MMEDI ATELY PRIOR TO THE DATE OF |ITS
APPLI CATI ON, THAT THE ACTIVITIES TO BE CONDUCTED I N THI S STATE ARE NOT
THE SAME OR SIM LAR TO THE BUSINESS OR ACTIVITIES CONDUCTED BY THE
CORPORATION W TH WHOSE NAMVE | T MAY CONFLI CT AND THAT THE PUBLI C IS NOT
LI KELY TO BE CONFUSED OR DECEI VED, AND | F THE APPLI CANT SHALL AGREE IN
I TS APPLICATION FOR AUTHORITY TO USE WTH I TS CORPORATE NAME, IN THI S
STATE, TO BE PLACED | MVEDI ATELY UNDER OR FOLLOW NG SUCH NAME, THE WORDS
AL (NAME OF JURI SDI CTI ON OF | NCORPORATI ON) CORPORATI ON'.

S 303. RESERVATI ON OF NAME.

(A) A CORPORATE NAME MAY BE RESERVED BY:

(1) ANY PERSON | NTENDI NG TO FORM A DOVESTI C CORPORATI ON.

(2) ANY DQOVESTI C CORPCRATI ON | NTENDI NG TO CHANGE | TS NAME.

(3) ANY FOREIGN CORPORATION |INTENDING TO APPLY FOR AUTHORITY TO
CONDUCT ACTIVITIES IN TH S STATE.

(4) ANY AUTHORI ZED FOREI GN CORPORATI ON | NTENDI NG TO CHANGE | TS NAME.

(5) ANY PERSON | NTENDI NG TO | NCORPCRATE A FOREI GN CORPORATION AND TO
HAVE | T APPLY FOR AUTHORI TY TO CONDUCT ACTIMITIES IN TH S STATE.

(6) ANY DOMVESTIC CORPCRATION | NTENDI NG TO FILE THE CONSENT OF THE
ATTORNEY GENERAL TO REI NSTATE SUCH CORPORATI ON PURSUANT TO SECTI ON 1014
OF TH S CHAPTER

(B) A FICTITIOQUS NAME FOR USE PURSUANT TO SECTI ON 1301 OF THI S CHAPTER
MAY BE RESERVED BY:

(1) ANY FOREIGN CORPORATI ON | NTENDI NG TO APPLY FOR AUTHORI TY TO DO
BUSI NESS I N THI S STATE, PURSUANT TO PARAGRAPH (D) OF SECTION 1301 OF
TH S CHAPTER.

(2) ANY AUTHORI ZED FOREI GN CORPORATI ON | NTENDI NG TO CHANGE I TS FI CTI -
TI QUS NAVE UNDER WHI CH I'T CONDUCTS ACTIVITIES IN TH S STATE.

(3) ANY AUTHORI ZED FOREI GN CORPORATI ON WHI CH HAS CHANGED | TS CORPORATE
NAVE | N I TS JURI SDI CTI ON, WHI CH NEW CORPORATE NAME |S NOT'  AVAI LABLE IN
TH S STATE.

(© APPLI CATI ON TO RESERVE A CORPCRATE NAME SHALL BE DELI VERED TO THE
DEPARTMENT OF STATE. | T SHALL SET FORTH THE NAME AND ADDRESS OF THE
APPLI CANT, THE NAME TO BE RESERVED AND A STATEMENT OF THE BASI S UNDER
PARAGRAPH (A) OR (B) OF THI'S SECTI ON FOR THE APPLI CATI ON. THE SECRETARY
OF STATE MAY REQUI RE THE APPLI CANT TO SET FORTH IN H'S OR HER APPLI CA-
TI ON THE NATURE OF THE ACTI VI TIES TO BE CONDUCTED BY THE CORPORATION. | F
THE NAME | S AVAI LABLE FOR CORPORATE USE, THE DEPARTMENT OF STATE SHALL
RESERVE THE NAME FOR THE USE OF THE APPLI CANT FOR A PERI CD OF SI XTY DAYS
AND | SSUE A CERTI FI CATE OF RESERVATI ON. THE PROHI Bl TI ONS, RESTRI CTI ONS
AND QUALI FI CATI ONS SET FORTH I N SECTI ON 301 OF THI S ARTI CLE, SECTI ON 302
OF TH' S ARTI CLE AND SECTI ON 404 OF THI S CHAPTER ARE NOT WAIVED BY THE
| SSUANCE OF A CERTI FI CATE OF RESERVATI ON. THE CERTI FI CATE OF RESERVATI ON
SHALL | NCLUDE THE NAME OF THE APPLI CANT, THE NAME RESERVED AND THE DATE
OF THE RESERVATI ON. THE CERTI FI CATE OF RESERVATION (OR IN LIEU THEREOF
AN AFFIDAVIT BY THE APPLI CANT OR BY H' S OR HER AGENT OR ATTORNEY THAT
THE CERTI FI CATE OF RESERVATI ON HAS BEEN LOST OR DESTROYED) SHALL ACCOwW
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PANY THE CERTIFI CATE OF | NCORPORATI ON OR THE APPLI CATI ON FOR AUTHORI TY
WHEN EI THER | S DELI VERED TO THE DEPARTMENT OF STATE.

(D) THE SECRETARY OF STATE MAY EXTEND THE RESERVATI ON FOR ADDI Tl ONAL
PERI ODS OF NOT MORE THAN SI XTY DAYS EACH, UPON THE WRI TTEN REQUEST OF
THE APPLI CANT, H' S OR HER ATTORNEY OR AGENT DELI VERED TO THE DEPARTMENT
OF STATE, TO BE FI LED BEFORE THE EXPI RATI ON OF THE RESERVATI ON PERI CD
THEN [N EFFECT. SUCH REQUEST SHALL HAVE ATTACHED TO I T THE CERTI FI CATE
OF RESERVATI ON OF NAME. NOT MORE THAN TWO SUCH EXTENSIONS SHALL BE
GRANTED.

(E) UPON THE REQUEST OF THE APPLI CANT, DELI VERED TO THE DEPARTMENT OF
STATE BEFORE THE EXPI RATI ON OF THE RESERVED PERI OD, TOGETHER WTH THE
CERTI FI CATE OF RESERVATI ON, THE DEPARTMENT SHALL CANCEL THE RESERVATI ON.

(F) ANY APPLI CATI ON OR REQUEST UNDER THI S SECTI ON SHALL BE SI GNED BY
THE APPLI CANT, H S OR HER ATTORNEY OR AGENT.

S 304. STATUTORY DESI GNATI ON OF SECRETARY OF STATE AS AGENT OF DOMESTIC
CORPCORATI ONS FORMED UNDER ARTI CLE 4 OF TH S CHAPTER AND AUTHOR-
I ZED FOREI GN CORPORATI ONS FOR SERVI CE OF PROCESS.

(A) THE SECRETARY OF STATE SHALL BE THE AGENT OF EVERY DOMESTI C CORPO
RATION FORVED UNDER ARTICLE 4 OF TH S CHAPTER AND EVERY AUTHORI ZED
FOREI GN CORPCRATI ON UPON VWHOM PROCESS AGAI NST THE CORPORATI ON  MAY BE
SERVED.

(B) ANY DESI GNATI ON BY A DOVESTI C CORPCRATI ON FORVED UNDER ARTI CLE 4
OF TH S CHAPTER OR FORElI GN CORPORATI ON OF THE SECRETARY OF STATE AS SUCH
AGENT, WH CH DESI GNATION IS IN EFFECT ON THE EFFECTIVE DATE OF TH S
CHAPTER, SHALL CONTI NUE. EVERY DOMVESTI C CORPORATI ON FORMED UNDER ARTI CLE
4 OF TH S CHAPTER OR FORElI GN CORPORATI ON, EXI STI NG OR AUTHORI ZED ON THE
EFFECTI VE DATE OF TH S CHAPTER, VWH CH HAS NOT DESI GNATED THE SECRETARY
OF STATE AS SUCH AGENT, SHALL BE DEEMED TO HAVE DONE SO

(© ANY DESIGNATION BY A DOVESTI C CORPCRATI ON FORVED UNDER ARTI CLE 4
OF TH S CHAPTER OR FORElI GN CORPORATI ON OF AN AGENT OTHER THAN THE SECRE-
TARY OF STATE WHICH | S I N EFFECT ON THE EFFECTI VE DATE OF TH' S CHAPTER
SHALL CONTINUE | N EFFECT UNTIL CHANGED OR REVCOKED AS PROVIDED IN THI S
CHAPTER.

(D) ANY DESI GNATED POST- OFFI CE ADDRESS TO WHI CH THE SECRETARY OF STATE
SHALL MAIL A COPY OF PROCESS SERVED UPON THE SECRETARY OF STATE AS AGENT
OF A DOVESTI C CORPORATI ON FORMED UNDER ARTICLE 4 OF TH S CHAPTER OR
FOREI GN CORPORATI ON, SHALL CONTINUE UNTIL THE FI LI NG OF A CERTI FI CATE
UNDER THI S CHAPTER DI RECTI NG THE MAILING TO A DI FFERENT POST- OFFI CE
ADDRESS.

S 305. REGQ STERED AGENT FOR SERVI CE OF PROCESS.

(A) EVERY DOVESTI C CORPORATI ON OR AUTHCORI ZED FOREI GN CORPCRATI ON MAY
DESI GNATE A REG STERED AGENT IN THI S STATE UPON WHOM PROCESS AGAI NST
SUCH CORPORATI ON MAY BE SERVED. THE AGENT SHALL BE A NATURAL PERSON WHO
IS A RESIDENT OF OR HAS A BUSI NESS ADDRESS IN THI S STATE OR A DOVESTI C
CORPORATI ON OR  FOREIGN CORPORATION OF ANY TYPE OR KIND FORMVED, OR
AUTHORI ZED TO DO BUSI NESS IN THI' S STATE, UNDER THI S CHAPTER OR UNDER ANY
OTHER STATUTE OF THI S STATE.

(B) ANY SUCH DESI GNATI ON OF A REG STERED AGENT MAY BE MADE, REVCKED OR
CHANGED AS PROVIDED IN THI S CHAPTER

(© A REG STERED AGENT MAY RESI GN AS SUCH AGENT. A CERTI FI CATE, ENTI -
TLED "CERTIFI CATE OF RESIGNATION OF REGQ STERED AGENT OF ...........
(NAME OF DESI GNATI NG CORPORATI ON) UNDER SECTION 305 OF THE NON-PROFIT
CORPORATI ON LAW, SHALL BE SI GNED BY SUCH REG STERED AGENT AND DELI VERED
TO THE DEPARTMENT OF STATE. |IT SHALL SET FORTH:

(1) THAT THE REG STERED AGENT RESIGNS AS REG STERED AGENT FOR THE
DESI GNATI NG CORPORATI ON.
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(2) THE DATE THE CERTI FI CATE OF | NCORPORATI ON OR THE APPLI CATION FOR
AUTHORI TY OF THE DESI GNATI NG CORPORATI ON WAS FI LED BY THE DEPARTMENT OF
STATE.

(3) THAT THE REG STERED AGENT HAS SENT A COPY OF THE CERTI FI CATE OF
RESI GNATI ON BY REG STERED MAI L TO THE DESI GNATI NG CORPCORATI ON AT THE
PCST- OFFI CE ADDRESS ON FI LE I N THE DEPARTMENT OF STATE SPECI FI ED FOR THE
MAILING OF PROCESS ORI F SUCH ADDRESS | S THE ADDRESS OF THE REQ STERED
AGENT, THEN TO THE OFFI CE OF THE DESI GNATI NG CORPORATION IN THE JURI S-
DICTION OF I TS FORVATI ON OR | NCORPORATI ON.

(D) THE DESI GNATI ON OF A REQ STERED AGENT SHALL TERM NATE THI RTY DAYS
AFTER THE FI LI NG BY THE DEPARTMENT OF STATE OF A CERTI FI CATE OF RESI G\A-
TION OR A CERTI FI CATE CONTAI Nl NG A REVOCATI ON OR CHANGE OF THE DESIG
NATION, WH CHEVER |S FILED EARLIER A CERTIFI CATE DESI GNATI NG A NEW
REG STERED AGENT MAY BE DELI VERED TO THE DEPARTMENT OF STATE BY THE
CORPCORATI ON WTHI N THE THI RTY DAYS OR THEREAFTER
S 306. SERVI CE OF PROCESS.

(A) SERVI CE OF PROCESS ON A REG STERED AGENT MAY BE MADE | N THE MANNER
PROVI DED BY LAW FOR THE SERVI CE OF A SUMMONS, AS | F THE REGQ STERED AGENT
WAS A DEFENDANT.

(B) SERVICE OF PROCESS ON THE SECRETARY OF STATE AS AGENT OF A DOVES-
TI C CORPORATI ON FORVED UNDER ARTICLE 4 OF THI S CHAPTER OR AN AUTHCRI ZED
FOREI GN CORPORATI ON SHALL BE MADE BY PERSONALLY DELI VERI NG TO AND LEAV-
I NG WTH THE SECRETARY OF STATE OR H'S OR HER DEPUTY, OR WTH ANY PERSON
AUTHORI ZED BY THE SECRETARY OF STATE TO RECEIVE SUCH SERVICE, AT THE
OFFICE OF THE DEPARTMENT OF STATE IN THE CTY OF ALBANY, DUPLI CATE
COPI ES OF SUCH PROCESS TOGETHER W TH THE STATUTORY FEE, WHI CH FEE SHALL
BE A TAXABLE DI SBURSEMENT. SERVI CE OF PROCESS ON SUCH CORPORATI ON SHALL
BE COWLETE WHEN THE SECRETARY OF STATE |S SO SERVED. THE SECRETARY OF
STATE SHALL PROWPTLY SEND ONE OF SUCH COPI ES BY CERTIFIED MAIL, RETURN
RECEI PT REQUESTED, TO SUCH CORPORATI ON, AT THE POST OFFI CE ADDRESS, ON
FILE I N THE DEPARTMENT OF STATE, SPECI FI ED FOR THE PURPOSE. | F A DOVES-
TI C CORPCORATI ON FORMED UNDER ARTI CLE 4 OF TH S CHAPTER OR AN AUTHCRI ZED
FOREI GN CORPCRATI ON HAS NO SUCH ADDRESS ON FILE IN THE DEPARTMENT OF
STATE, THE SECRETARY OF STATE SHALL SO MAI L SUCH COPY TO SUCH CORPO-
RATI ON AT THE ADDRESS OF I TS OFFICE WTHIN THIS STATE ON FILE IN THE
DEPARTMENT.

(© IF AN ACTION OR SPECI AL PROCEEDI NG | S I NSTI TUTED IN A COURT OF
LI M TED JURI SDI CTI ON, SERVI CE OF PROCESS MAY BE MADE IN THE MANNER
PROVIDED IN THIS SECTION |F THE OFFICE OF THE DOMVESTI C CORPCRATI ON
FORMED UNDER ARTI CLE 4 OF THI S CHAPTER OR FOREI GN CORPCRATION IS WTHI N
THE TERRI TORI AL JURI SDI CTI ON OF THE COURT.

(D) NOTHING IN THI'S SECTI ON SHALL AFFECT THE RI GHT TO SERVE PRCCESS | N
ANY OTHER MANNER PERM TTED BY LAW
S 307. SERVI CE OF PROCESS ON UNAUTHCORI ZED FOREI GN CORPORATI ON.

(A) IN ANY CASE |IN WH CH A NON-DOM ClI LI ARY WOULD BE SUBJECT TO THE
PERSONAL OR OTHER JURI SDI CTI ON OF THE COURTS OF THI S STATE UNDER ARTI CLE
THREE OF THE ClVIL PRACTI CE LAWAND RULES, A FOREIGN CORPORATI ON NOT
AUTHORI ZED TO CONDUCT ACTIVITIES IN TH S STATE IS SUBJECT TO A LI KE
JURI SDI CTI ON. I N ANY SUCH CASE, PROCESS AGAI NST SUCH FOREI GN CORPORATI ON
MAY BE SERVED UPON THE SECRETARY OF STATE AS | TS AGENT. SUCH PROCESS NAY
| SSUE I N ANY COURT IN TH S STATE HAVING JURI SDICTION OF THE SUBJECT
MATTER.

(B) SERVICE OF SUCH PROCESS UPON THE SECRETARY OF STATE SHALL BE MADE
BY PERSONALLY DELI VERI NG TO AND LEAVI NG W TH THE SECRETARY OF STATE OR
HS OR HER DEPUTY, OR WTH ANY PERSON AUTHORI ZED BY THE SECRETARY OF
STATE TO RECEI VE SUCH SERVI CE, AT THE OFFI CE OF THE DEPARTMENT OF STATE



Co~NOoOUIT~hWNE

S. 4611 19

IN THE CI TY OF ALBANY, A COPY OF SUCH PROCESS TOGETHER W TH THE STATUTO
RY FEE, WHI CH FEE SHALL BE A TAXABLE DI SBURSEMENT. SUCH SERVI CE SHALL BE
SUFFI Cl ENT | F NOTI CE THEREOF AND A COPY OF THE PROCESS ARE:

(1) DELIVERED PERSONALLY W THOUT THI S STATE TO SUCH FOREI GN CORPO
RATI ON BY A PERSON AND I N THE MANNER AUTHORI ZED TO SERVE PROCESS BY LAW
OF THE JURI SDI CTION I N WH CH SERVI CE | S MADE, OR

(2) SENT BY OR ON BEHALF OF THE PLAI NTI FF TO SUCH FORElI GN CORPORATI ON
BY REG STERED MAI L W TH RETURN RECEI PT REQUESTED, TO THE POST OFFICE
ADDRESS SPECIFIED FOR THE PURPOSE OF MAI LI NG PROCESS, ON FILE I N THE
DEPARTMENT OF STATE, OR W TH ANY OFFI Cl AL OR BODY PERFORM NG THE EQUI V-
ALENT FUNCTION, IN THE JURI SDI CTI ON OF | TS | NCORPORATI ON, OR | F NO SUCH
ADDRESS | S THERE SPECI FIED, TO ITS REGQ STERED OR OTHER OFFICE THERE
SPECI FIED, OR IF NO SUCH OFFI CE | S THERE SPECI FI ED, TO THE LAST ADDRESS
OF SUCH FOREI GN CORPORATI ON KNOWN TO THE PLAI NTI FF.

(O (1) WHERE SERVICE OF A COPY OF PROCESS WAS EFFECTED BY PERSONAL
SERVI CE, PROOF OF SERVI CE SHALL BE BY AFFIDAVIT OF COVWPLI ANCE WTH THI S
SECTI ON FI LED, TOGETHER W TH THE PROCESS, W THI N THI RTY DAYS AFTER SUCH
SERVICE, WTH THE CLERK OF THE COURT IN WHI CH THE ACTI ON OR SPECI AL
PROCEEDI NG | S PENDI NG. SERVI CE OF PROCESS SHALL BE COWPLETE TEN DAYS
AFTER SUCH PAPERS ARE FI LED WTH THE CLERK OF THE COURT.

(2) WHERE SERVICE OF A COPY OF PROCESS WAS EFFECTED BY MAILING I N
ACCORDANCE W TH THI' S SECTI ON, PROOF OF SERVI CE SHALL BE BY AFFIDAVIT OF
COWLIANCE WTH THI'S SECTION FI LED, TOGETHER W TH THE PROCESS, W THI N
THI RTY DAYS AFTER RECEI PT OF THE RETURN RECEI PT SIGNED BY THE FOREIGN
CORPORATION, OR OTHER OFFICIAL PROOF OF DELIVERY OR OF THE ORI G NAL
ENVELOPE MAILED. IF A COPY OF THE PROCESS IS MAILED I N ACCORDANCE W TH
THIS SECTION, THERE SHALL BE FILED WTH THE AFFI DAVI T OF COVPLI ANCE
El THER THE RETURN RECEI PT SI GNED BY SUCH FOREI GN CORPORATION OR OTHER
OFFI CI AL PROOF OF DELIVERY OR, | F ACCEPTANCE WAS REFUSED BY I T, THE
ORI G NAL ENVELOPE W TH A NOTATI ON BY THE POSTAL AUTHORI TI ES THAT ACCEPT-
ANCE WAS REFUSED. | F ACCEPTANCE WAS REFUSED, A COPY OF THE NOTICE AND
PROCESS TOGETHER W TH THE NOTI CE OF THE MAI LI NG BY REG STERED MAI L AND
REFUSAL TO ACCEPT SHALL BE PROWMPTLY SENT TO SUCH FORElI GN CORPORATI ON AT
THE SAME ADDRESS BY ORDI NARY MAI L AND THE AFFI DAVI T OF COWPLI ANCE SHALL
SO STATE. SERVI CE OF PROCESS SHALL BE COWLETE TEN DAYS AFTER SUCH
PAPERS ARE FILED WTH THE CLERK OF THE COURT. THE REFUSAL TO ACCEPT
DELI VERY OF THE REG STERED MAIL OR TO SI GN THE RETURN RECEI PT SHALL NOT
AFFECT THE VALIDI TY OF THE SERVI CE AND SUCH FORElI GN CORPORATI ON REFUSI NG
TO ACCEPT SUCH REQ STERED MAIL SHALL BE CHARGED W TH KNOALEDGE OF THE
CONTENTS THERECF.

(D) SERVI CE MADE AS PROVIDED IN THI S SECTI ON SHALL HAVE THE SAME FORCE
AS PERSONAL SERVI CE MADE W THI N THI S STATE.

(E) NOTHING IN THI' S SECTI ON SHALL AFFECT THE RI GHT TO SERVE PRCCESS | N
ANY OTHER MANNER PERM TTED BY LAW
S 308. RECORDS AND CERTI FI CATES OF DEPARTMENT OF STATE.

THE DEPARTMENT OF STATE SHALL KEEP A RECORD OF EACH PROCESS SERVED
UPON THE SECRETARY OF STATE UNDER THI S CHAPTER, | NCLUDI NG THE DATE OF
SERVICE. | T SHALL, UPON REQUEST MADE W THIN TEN YEARS OF SUCH SERVI CE,
| SSUE A CERTIFI CATE UNDER | TS SEAL CERTI FYI NG AS TO THE RECEI PT OF THE
PROCESS BY AN AUTHORI ZED PERSON, THE DATE AND PLACE OF SUCH SERVI CE AND
THE RECEIPT OF THE STATUTORY FEE. PROCESS SERVED UPON THE SECRETARY OF
STATE UNDER THI S CHAPTER MAY BE DESTROYED BY THE SECRETARY OF STATE
AFTER A PERI OD OF TEN YEARS FROM SUCH SERVI CE.

S 4. Article 4 of the not-for-profit corporation |aw is REPEALED and a
new article 4 is added to read as foll ows:
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ARTI CLE 4
FORVATI ON OF CORPORATI ONS

SECTI ON 401. | NCORPORATORS.
402. CERTI FI CATE OF | NCORPORATI ON; CONTENTS.
403. CERTI FI CATE OF | NCORPORATI ON; EFFECT.
404. NOTI CES, APPROVALS AND CONSENTS.
405. ORGANI ZATI ON MEETI NG
406. PRI VATE FOUNDATI ON, AS DEFINED IN THE UNI TED STATES | NTER-
NAL REVENUE CODE OF 1986, AS AMENDED: PROVI SI ONS | NCLUDED
I N THE CERTI FI CATE OF | NCORPORATI ON.
S 401. | NCORPORATORS.

ONE OR MORE NATURAL PERSONS AT LEAST EI GHTEEN YEARS OF AGE MAY ACT AS
| NCORPORATORS OF A CORPCRATI ON TO BE FORMVED UNDER THI S CHAPTER.
S 402. CERTI FI CATE OF | NCORPORATI ON; CONTENTS.

(A A CERTI FI CATE, ENTI TLED " CERTI FI CATE OF | NCORPCORATI ON OF
.................... (NAME OF CORPORATI ON), UNDER SECTION 402 OF THE
NON- PROFI T  CORPORATI ON LAW" SHALL BE SI GNED BY EACH | NCORPORATOR W TH
THE NAME AND ADDRESS OF SUCH | NCORPORATOR | NCLUDED I N  SUCH CERTI FI CATE
AND DELI VERED TO THE DEPARTMENT OF STATE. | T SHALL SET FORTH:

(1) THE NAVE OF THE CORPORATI ON.

(2) THAT THE CORPORATION | S A CORPORATI ON AS DEFI NED | N SUBPARAGRAPH
(8) OF PARAGRAPH (A) OF SECTION 102 OF THI'S CHAPTER AND THE PURPOCSE OR
PURPOSES FOR WVWHICH I T | S FORVMED.

(3) THE COUNTY W THI N THE STATE I N WHI CH THE OFFI CE OF THE CORPORATI ON
IS TO BE LOCATED. |IT MAY ALSO SET FORTH THE POST OFFI CE ADDRESS OF AN
OFFI CE W THOUT THE STATE, AT WHICH, PURSUANT TO SECTION 621 OF TH'S
CHAPTER, THE BOOKS AND RECORDS OF ACCOUNT OF THE CORPORATI ON SHALL BE
KEPT.

(4) THE DURATI ON OF THE CORPORATI ON | F OTHER THAN PERPETUAL.

(5) A DESI GNATI ON OF THE SECRETARY OF STATE AS AGENT OF THE CORPO
RATION UPON WHOM PROCESS AGAI NST | T MAY BE SERVED AND THE POST OFFI CE
ADDRESS WTHI N OR WTHOUT THI S STATE TO WVHICH THE SECRETARY OF STATE
SHALL MAIL A COPY OF ANY PROCESS AGAI NST | T SERVED UPON THE SECRETARY OF
STATE.

(6) IF THE CORPCRATION 1S TO HAVE A REG STERED AGENT, THE NAME AND
ADDRESS W THI N THI S STATE OF SUCH AGENT AND A STATEMENT THAT THE REG S-
TERED AGENT |IS TO BE THE AGENT OF THE CORPORATI ON UPON WHOM PROCESS
AGAI NST I T MAY BE SERVED.

(7) THE STATEMENTS, |F ANY, W TH RESPECT TO SPECI AL NON- PROFIT CORPO
RATI ONS REQUI RED UNDER ARTI CLE 14 OF TH S CHAPTER

(B) I F THE CERTIFI CATE I S FOR THE | NCORPORATI ON OF AN EXI STI NG UNI N-
CORPCRATED ASSOCI ATI ON OR GROUP | T SHALL HAVE ANNEXED THERETO AN AFFI DA-
VIT OF THE SUBSCRI BERS OF SUCH CERTI FI CATE STATI NG THAT THEY CONSTI TUTE
A MAIORITY OF THE MEMBERS OF A COW TTEE DULY AUTHORI ZED TO | NCORPORATE
SUCH ASSOCI ATI ON OR GROUP.

(© THE CERTI FI CATE OF | NCORPORATI ON MAY SET FORTH ANY PROVI SI ON, NOT
I NCONSI STENT W TH THI S CHAPTER OR ANY OTHER STATUTE OF THE STATE, WH CH
PROVISION I'S (1) FOR THE REGULATION OF THE |INTERNAL AFFAIRS OF THE
CORPCRATI ON, I NCLUDI NG TYPES OR CLASSES OF MEMBERSHI P AND THE DI STRI B-
UTI ON OF ASSETS ON DI SSOLUTI ON OR FI NAL LI QUI DATION, (2) RELATING TO
MATTERS THAT ARE REQUI RED OR PERM TTED TO BE SET FORTH I N THE BY- LAWS5,
OR (3) REQUI RED BY ANY GOVERNMENTAL BODY OR OFFI CER OR OTHER PERSON OR
BODY AS A CONDI TI ON FOR | NCORPORATI ON.

(D) THE CERTI FI CATE OF | NCORPORATI ON MAY SET FORTH A PROVI SI ON ELI M -
NATI NG OR LIM TI NG THE PERSONAL LI ABILITY OF D RECTORS TO THE CORPG
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RATION OR I TS MEMBERS FOR DAMAGES FOR ANY BREACH OF DUTY I N SUCH CAPACI -
TY, PROVI DED THAT NO SUCH PROVI SI ON SHALL ELI M NATE OR LIMT:

(1) THE LIABILITY OF ANY DIRECTOR | F A JUDGVENT OR OTHER FI NAL ADJUDI -
CATI ON ADVERSE TO SUCH DI RECTOR ESTABLI SHES THAT SUCH DI RECTOR S ACTS OR
OMSSIONS WERE |IN BAD FAITH OR I NVOLVED | NTENTI ONAL M SCONDUCT OR A
KNOW NG VI OLATI ON OF LAW OR THAT SUCH DI RECTOR PERSONALLY GAI NED | N FACT
A FI NANCI AL PROFI T OR OTHER ADVANTAGE TO WHICH SUCH DI RECTOR WAS NOT
LEGALLY ENTITLED OR THAT SUCH DI RECTOR S ACTS VI OLATED SECTI ON 719 OF
TH S CHAPTER, OR

(2) THE LIABILITY OF ANY DI RECTOR FOR ANY ACT OR OM SSION PRI OR TO THE
ADOPTI ON OF A PROVI SI ON AUTHORI ZED BY THI S PARAGRAPH.

S 403. CERTI FI CATE OF | NCORPORATI ON, EFFECT.

UPON THE FI LI NG OF THE CERTI FI CATE OF | NCORPORATI ON BY THE DEPARTMENT
OF STATE, THE CORPORATE EXI STENCE SHALL BEG N, AND SUCH CERTI FI CATE
SHALL BE CONCLUSI VE EVI DENCE THAT ALL CONDI TIONS PRECEDENT HAVE BEEN
FULFI LLED AND THAT THE CORPORATI ON HAS BEEN FORMED UNDER THI S CHAPTER,
EXCEPT I N AN ACTI ON OR SPECI AL PROCEEDI NG BROUGHT BY THE ATTORNEY- GENER-
AL. WHERE THE CERTI FI CATE | S FOR THE | NCORPORATI ON OF AN UNI NCORPORATED
ASSCCI ATI ON OR GROUP, THE MEMBERS OF SUCH ASSCCI ATI ON OR GROUP SHALL BE
MEMBERS OF THE CORPORATI ON SO CREATED, AND ALL PROPERTY OANED BY OR HELD
FOR |IT SHALL BELONG TO AND VEST IN THE CORPORATI ON, SUBJECT TO ALL
EXI STI NG ENCUVMBRANCES AND CLAIMS AS | F | NCORPORATION HAD NOT TAKEN
PLACE. WHERE THE CERTI FI CATE | S FOR THE RElI NCORPORATI ON OF A CORPCRATI ON
CREATED BY SPECIAL LAW FOR PURPOSES FOR VH CH A CORPORATI ON MAY BE
FORMED UNDER THI S CHAPTER, SUCH REI NCORPORATION SHALL NOTI' EFFECT A
DI SSOLUTI ON OF THE CORPCORATI ON BUT SHALL BE A CONTI NUATION OF | TS CORPG
RATE EXI STENCE, W THOUT AFFECTI NG | TS THEN EXI STI NG PROPERTY RI GHTS OR
LIABILITIES, OR THE LIABILITIES OF I TS MEMBERS OR OFFI CERS AS SUCH, BUT
THEREAFTER | T SHALL HAVE ONLY SUCH RI GHTS, POWNERS AND PRI VI LEGES, AND BE
SUBJECT TO SUCH OTHER DUTI ES AND LI ABI LI TIES AS A CORPORATI ON FORMVED FOR
THE SAME PURPOSES UNDER THI S CHAPTER NOTW THSTANDI NG THE ABOVE, A
CERTI FI CATE OF | NCORPORATI ON MAY SET FORTH A DATE SUBSEQUENT TO FI LI NG
NOT TO EXCEED NI NETY DAYS AFTER FI LI NG UPON VH CH DATE CORPORATE EXI ST-
ENCE SHALL BEG N.

S 404. NOTI CES, APPROVALS AND CONSENTS.

(A) EVERY CORPORATION THE CERTIFICATE OF | NCORPORATION OF WHI CH
I NCLUDES AMONG | TS PURPCSES THE FORVATI ON OF A TRADE OR BUSI NESS ASSQOCI -
ATI ON SHALL PROVI DE A CERTI FI ED COPY OF SUCH CERTI FI CATE, WTH N TH RTY
DAYS AFTER THE FI LI NG OF SUCH CERTI FI CATE, TO THE ATTORNEY GENERAL.

(B) (1) EVERY CORPCRATION CERTIFICATE OF | NCORPORATION OF WHI CH
I NCLUDES AMONG | TS PURPCSES THE CARE OF DESTI TUTE, DELI NQUENT, ABAN-
DONED, NEGLECTED OR DEPENDENT CHI LDREN; THE ESTABLI SHVENT OR OPERATI ON
OF ANY ADULT CARE FACI LITY, OR THE ESTABLI SHVENT OR OPERATI ON OF A RESI -
DENTI