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STATE OF NEW YORK

9117
I N ASSEMBLY
March 18, 2014

Introduced by M of A BRENNAN -- read once and referred to the Comit -
tee on Corporations, Authorities and Conm ssions

AN ACT to anend the education law and the not-for-profit corporation
law, in relation to inplenmenting the non-profit revitalization act of
2013, and to repeal certain provisions of chapter 549 of the |aws of
2013 enacting the non-profit revitalization act of 2013 relating to
reform of charitable organizations, and the not-for-profit corporation
law relating to reform of charitable organizations

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

Section 1. Section 216 of the education |aw, as anended by chapter 549
of the laws of 2013, is anended to read as foll ows:

S 216. Charters. Under such name, with such nunber of trustees or
ot her managers, and with such powers, privileges and duties, and subject
to such limtations and restrictions in all respects as the regents may
prescribe in conformty to |law, they may, by an instrunment under their
seal and recorded in their office, incorporate any university, college,
acadeny, library, mnuseum or other institution or association for the
pronotion of science, literature, art, history or other departnent of
knowl edge, or of education in any way, associations of teachers,
students, graduates of educational institutions, and other associations
whose approved purposes are, in whole or in part, of educational or
cul tural val ue deened worthy of recognition and encouragenent by the
university. No school; <college; university or other entity providing
post secondary education; library; or nmuseumor historical society shal
be incorporated under the business corporation law, the not-for-profit
corporation law, or any other general |aw w thout the consent of the
commi ssioner or, in the case of a college or university, wthout the
witten authorization of the Regents. ANY OTHER ENTI TY | NCORPORATED FOR
EDUCATI ONAL PURPOSES MAY BE FORMED UNDER THE BUSI NESS CORPORATI ON LAW OR
THE NOT- FOR-PROFI T CORPORATI ON LAW W THOUT THE CONSENT OF THE COWM S-
S| ONER, PROVI DED THAT SUCH | NSTI TUTI ON OR ASSOCI ATION SUBM TS A CERTI -
FI ED COPY OF THE CERTI FI CATE OF | NCORPORATI ON TO THE COWM SSI ONER W THI N

EXPLANATI ON- - Matter in I TALICS (underscored) is new, matter in brackets
[ ] is oldlawto be onmtted.
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THI RTY DAYS AFTER THE CORPORATI ON RECEI VES CONFI RVATI ON FROM THE DEPART-
MENT OF STATE THAT THE CERTI FI CATE HAS BEEN ACCEPTED FOR FI LI NG

No individual, association, partnership, conpany or corporation not
aut hori zed by special charter fromthe legislature of this state or by
charter from the regents to operate a nuseum or arboretum shall know
ingly use, advertise or transact business under the names "nuseum" or
"arboretum™ or any nane, title or descriptive material indicating or
tending to inply that said individual, association, partnership, conpany
or corporation conducts, carries on, or is such a business when it s
not, or that it is authorized to operate as such, unless the right to do
so has been granted by the regents or the commi ssioner in witing. Any
violation of this paragraph shall be a nmi sdeneanor. Notwi thstanding any
other provision of this section, an individual, association, partner-
shi p, conpany or corporation doi ng business under any of such nanes on
the effective date of this paragraph may come into conpliance with this
par agr aph by obtai ni ng consent of the regents or the conm ssioner wthin
one year of such effective date.

S 2. Subparagraph 3-b of paragraph (a) of section 102 of the not-for-
profit corporation |aw, as added by chapter 549 of the laws of 2013, is
amended to read as foll ows:

(3-b) "Charitabl e purposes"” of a corporation means ONE OR MORE OF THE
FOLLOW NG pur poses [contained in the certificate of incorporation of the
corporation that are]: charitable, educational, religious, scientific,
literary, cultural or for the prevention of <cruelty to children or
ani mal s.

S 3. Paragraph (a) of section 103 of the not-for-profit corporation
| aw, as anended by chapter 549 of the |laws of 2013, is amended to read
as foll ows:

(a) Except as otherwise provided in this section, this chapter
applies to every donestic corporation as herein defined, and to every
foreign corporation as herein defined which is authorized to conduct or
whi ch conducts any activities in this state. This chapter also applies
to any other domestic corporation or foreign corporation of any kind to
the extent, if any, provided under this chapter or any |aw governing
such corporation and, if no such provision for application is made, to
the extent, if any, that the menbership corporations |aw applied to such
corporation as of the effective date of +this chapter. A corporation
formed by a special act of this state which has as its principal purpose
an education purpose and which is a nmenber of the university of the
state of New York, is an "education corporation” wunder section two
hundred si xteen-a of the education | aw

To the extent that the nenbership corporations |aw or the genera
corporation |law applied to it as of the effective date of this chapter,
the corresponding provisions of this chapter apply to a corporation
heretofore fornmed by or pursuant to a special act of this state other
than a religious corporation or an "education corporation” under clause
(b) of subdivision one of section two hundred sixteen-a of the education
law, if (1) its principal purpose is a religious, charitable or educa-
tion purpose, and (2) it is operated, supervised or controlled by or in
connection with a religious organization. ANY SUCH CORPORATI ON NMNAY AT
ANY TIME AFTER THE EFFECTIVE DATE OF TH S CHAPTER FILE A RESTATED
CERTI FI CATE OF | NCORPORATI ON UNDER SECTI ON 805 ( RESTATED CERTI FI CATE OF
| NCORPORATI ON) | NCLUDI NG A STATEMENT THAT I T ELECTS TO HAVE TH S CHAPTER
APPLY |IN ALL RESPECTS TO I T. THE RESTATED CERTI FI CATE OF | NCORPORATI ON
SHALL CONFORM W TH THE REQUI REMENTS OF SECTION 402 (CERTIFICATE OF
| NCORPORATI ON;  CONTENTS) FOR NEW CORPORATI ONS. UPON THE FI LI NG OF SUCH
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CERTI FI CATE BY THE DEPARTMENT OF STATE, THI S CHAPTER SHALL APPLY IN ALL
RESPECTS TO SUCH CORPORATI ON.

This chapter also applies to any other corporation of any kind, forned
not-for-profit under any other chapter of the laws of this state except
a chapter of the consolidated laws, to the extent that provisions of
this chapter do not conflict with the provisions of such unconsolidated

law. |If an applicable provision of such unconsolidated law relates to a
matter enbraced in this chapter but is not in conflict therewith, both
provi sions shall apply. Any corporation to which this chapter is nmade

appl i cable by this paragraph shall be treated as a "corporation" or
"donestic corporation” as such ternms are used in this chapter, except
that the purposes of any such corporation formed or formabl e under such
unconsol idated |aw shall not thereby be extended. For the purpose of
this paragraph, the effective date of this chapter as to corporations to
which this chapter is made applicable by this paragraph shall be Septem
ber one, nineteen hundred seventy-three.

S 4. Paragraphs (d), (e) and (f) of section 103 of the not-for-profit
corporation law are relettered paragraphs (e), (f) and (g) and a new
paragraph (d) is added to read as foll ows:

(D) A CORPORATI ON WHOSE FORMATI ON UNDER THI' S CHAPTER | S AUTHORI ZED BY
ANOTHER CORPORATE LAW 1S, UNLESS OTHERW SE PROVI DED BY SUCH CORPORATE
LAW SUBJECT TO ALL THE PROVI SIONS OF THI S CHAPTER THAT ARE APPLI CABLE
TO A CHARI TABLE CORPORATI ON FORVED UNDER THI S CHAPTER.

S 5. Section 105 of the not-for-profit corporation |aw, as anended by
chapter 549 of the laws of 2013, is amended to read as foll ows:

S 105. Certificates; corrections.

(a) CORRECTI ONS PRI OR TO FI LI NG BY DEPARTMENT OF STATE. Any certif-
icate or other instrunent relating to a domestic or foreign corporation
submtted to the departnent of state under this chapter nay be corrected
with respect to any typographical, or simlar non-naterial error appar-
ent on the face of the certificate or instrunment, prior to the filing of
such certificate or instrument by the departnent of state. Such
correction shall be effected by the departnent of state upon authori-
zation in witing [or by electronic mnmail] by the incorporator[, or
foll owi ng incorporation, by any person authorized by the corporation] IN
A FORM ACCEPTABLE TO THE DEPARTMENT. SUCH AUTHORI ZATI ON MAY BE DELI VERED
BY MAIL OR SENT BY ELECTRONI C MAI L TO THE DEPARTMENT.

(b) CORRECTI ONS FOLLOW NG | NCORPORATION. Any certificate or other
instrument relating to a domestic or foreign corporation filed by the
departnment of state under this chapter may be corrected with respect to
any typographical or simlar non-material error apparent on the face or
defect in the execution thereof including the deletion of any matter not
permtted to be stated therein. A certificate, entitled "Certificate of

correction of.......... (correct title of certificate and name of corpo-
ration)"” shall be signed and delivered to the departnment of state BY
MAI L OR ELECTRONI C MAI L. It shall set forth the nane of the corpo-

ration, the date the certificate to be corrected was filed by the
departnment of state, the provision in the certificate as corrected or
elimnated and if the execution was defective, the proper execution. The
filing of the certificate by the departnent of state shall not alter the
effective time of the instrunent being corrected, which shall remain as
its original effective tinme, and shall not affect any right or liability
accrued or incurred before such filing.

(C A corporate nane may not be changed or corrected under this
section other than to correct any typographical or simlar non-nmateria
error.
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S 6. Paragraph (d) of section 201 of the not-for-profit corporation
| aw, as added by chapter 549 of the |laws of 2013, is anended to read as
fol | ows:

(d) A type D not-for-profit corporation fornmed prior to July first,
two thousand fourteen for charitabl e purposes [as that term is defined
in this chapter] shall be deened a charitable corporation. Any
subm ssion or filing by such corporation to any person or entity shal
be deened to have been submtted or filed by a charitable corporation,
and any reference in any such filing or submssion referring to the
status of such corporation as a type D corporation shall be deened to
refer to a charitable corporation. Any other type D not-for-profit
corporations formed prior to July first, two thousand fourteen shall be
deened a non-charitable corporation. Any subm ssion or filing by such
corporation to any person or entity shall be deemed to have been submt-
ted or filed by a non-charitable corporation, and any reference in any
such filing or subm ssion referring to the status of such corporation as
a type D corporation shall be deenmed to refer to a non-charitable corpo-
ration.

S 7. Section 43 of chapter 549 of the |aws of 2013 enacting the non-
profit revitalization act of 2013 relating to reformof charitable
organi zations, i s REPEALED

S 8. Paragraphs (b) and (c) of section 306 of the not-for-profit
corporation law, as anmended by chapter 549 of the |aws of 2013, are
amended to read as foll ows:

(b) Service of process on the secretary of state as agent of a dones-
tic corporation FORVED UNDER ARTI CLE FOUR OF THI S CHAPTER or an aut hor -
i zed foreign corporation shall be made by personally delivering to and
| eaving wth the SECRETARY OF STATE OR HH'S OR HER deputy [of the secre-
tary of state], or with any person authorized by the secretary of state
to receive such service, at the office of the departnent of state in the
city of Al bany, duplicate copies of such process together with the stat-
utory fee, which fee shall be a taxabl e disbursenent. Service of proc-
ess on such corporation shall be conplete when the secretary of state is
so served. The secretary of state shall pronptly send one of such copies
by certified mail, return recei pt requested, to such corporation, at the
post office address, on file in the departnent of state, specified for
the purpose. If a donestic corporati on FORVED UNDER ARTI CLE FOUR OF TH S
CHAPTER or an aut horized foreign corporation has no such address on file
in the departnment of state, the secretary of state shall so mail such
copy to such corporation at the address of its office within this state
on file in the departnent.

(c) If an action or special proceeding is instituted in a court of
l[imted jurisdiction, service of process nay be nade in the nanner
provided in this section if the office of the domestic corporation
FORMED UNDER ARTI CLE FOUR OF THHS CHAPTER or foreign corporation is
within the territorial jurisdiction of the court.

S 9. Subparagraph 2 of paragraph (a) of section 402 of the not-for-
profit corporation |aw, as anmended by chapter 549 of the laws of 2013,
is anmended and a new subparagraph 2-b is added to read as fol |l ows:

(2) That the corporation is a corporation as defined in subparagraph
[(a) (5)] (5) OF PARAGRAPH (A) of section 102 (Definitions)[,].

(2-A) the purpose or purposes for which it is forned, |IT BEING SUFFI -
CIENT TO STATE THAT THE PURPOCSE OF THE CORPORATI ON IS ANY PURPOSE FOR
VH CH CORPORATI ONS MAY BE ORGANI ZED UNDER THI S CHAPTER AS A CHARI TABLE
OR NON- CHARI TABLE CORPORATIQN, and whether it is a charitable corpo-
ration or a non-charitable corporation under section 201 (Purposes).
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Any corporation my also set forth any activities that it intends to
carry out in furtherance of such purpose or purposes; provided that this
subpar agraph shall not be interpreted to require that the certificate of
incorporation set forth such activities or otherw se state how the
corporation's purposes wll be achieved.

(2-B) IFIT IS NOT FORMED TO ENGAGE | N ANY ACTIVITY OR FOR ANY PURPCSE
REQUI RI NG CONSENT OR APPROVAL OF ANY STATE OFFI Cl AL, DEPARTMENT, BOARD
AGENCY OR OTHER BODY, A STATEMENT THAT NO SUCH CONSENT OR APPROVAL | S
REQUI RED. SUCH STATEMENT SHALL BE DEEMED CONCLUSIVE FOR PURPOSES OF
FILING BY THE DEPARTMENT OF STATE. |F SUBSEQUENT TO SUBM TTI NG THE
CERTI FI CATE OF | NCORPORATI ON FOR FI LI NG THE CORPORATI ON PLANS TO ENGAGE
I N ANY ACTIVITY REQU RI NG CONSENT OR APPROVAL PURSUANT TO SECTION 404
( APPROVALS, NOTI CES AND CONSENTS) OF THI S CHAPTER, THE CORPORATI ON SHALL
OBTAI N SUCH CONSENT OR APPROVAL AND ACCORDI NGLY AMEND | TS CERTI FI CATE OF
| NCORPORATI ON PURSUANT TO ARTI CLE EI GHT OF THI S CHAPTER

S 10. Paragraph (w) of section 404 of the not-for-profit corporation
| aw, as added by chapter 549 of the |laws of 2013, i s REPEALED

S 11. Subparagraph 6 of paragraph (a) of section 803 of the not-for-
profit corporation |law, as anended by chapter 168 of the |aws of 1982
and as renunbered by chapter 145 of the laws of 1983, is anended to read
as foll ows:

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

S 12. This act shall take effect on the sane date and in the sane
manner as chapter 549 of the |aws of 2013, takes effect.



