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Introduced by Sen. RANZENHOFER -- read twi ce and ordered printed, and
when printed to be conmtted to the Cormittee on Corporations, Author-
ities and Commi ssions -- reported favorably from said conmttee,
ordered to first and second report, ordered to a third reading,
anmended and ordered reprinted, retaining its place in the order of
third reading

AN ACT to amend the not-for-profit corporation |aw, the estates, powers
and trusts law, the surrogate's court procedure act, the racing, pari-
nmut uel wagering and breeding |aw, the executive law, the education
law, the religious corporations |aw, the benevolent orders |aw, the
public authorities law, the insurance |aw, the private housing finance
| aw, the banking | aw, the general business |law, the nmental hygi ene | aw
and the public lands law, in relation to reformof charitable organ-
izations; and to repeal <certain provisions of the not-for-profit
corporation |aw and the estates, powers and trusts law relating there-
to

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

Section 1. Subparagraph 6 of paragraph (a) of section 102 of the not-
for-profit corporation law is amended and ten new subparagraphs 3-a,
6-a, 9-a, 19, 20, 21, 22, 23, 24 and 25 are added to read as foll ows:

(3-A) "CHARI TABLE CORPORATI ON' MEANS CORPORATI ONS WHOSE PURPOSES AS
CONTAI NED | N THE CERTI FI CATE OF | NCORPORATI ON OR SPECI AL LAW ARE EXCLU
SI VELY CHARI TABLE, EDUCATIONAL, RELIG QUS, SCIENTIFIC, TESTING FOR
PUBLI C SAFETY AND TO FOSTER NATI ONAL OR | NTERNATI ONAL AMATEUR SPORTS
COWETITION OR FOR THE PREVENTION OF CRUELTY TO CHI LDREN OR ANI MALS,
| NCLUDI NG W THOUT LI M TATION, ARTS, CULTURAL, ENVI RONMENTAL, HEALTH
HUMAN SERVI CES, LI TERARY, PUBLIC BENEFI T, SOCI ETY BENEFI T CORPORATI ONS
AND OTHER PUBLI CLY SUPPORTED OR PRI VATE FOUNDATI ONS RECOGNI ZED BY THE
UNI TED STATES | NTERNAL REVENUE SERVI CE AS EXEMPT FROM FEDERAL | NCOVE

EXPLANATI ON- - Matter in I TALICS (underscored) is new, matter in brackets
[ ] is oldlawto be onmtted.
LBD08903- 02- 3
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TAXATI ON UNDER SECTI ON FI VE HUNDRED ONE (C)(3) OF THE | NTERNAL REVENUE
CODE OF 1986, AS AMENDED, OR ANY SUCCESSOR LAW

(6) "Director" nmeans any nenber of the governing board of a corpo-
ration, whether designated as director, trustee, nanager, governor, or
by any other title. The term "board" neans "board of directors” OR ANY
OTHER BODY CONSTI TUTI NG A " GOVERNI NG BOARD' AS DEFINED I N THI' S SECTI ON.

(6-A) "ENTI RE BOARD' MEANS THE TOTAL NUMBER OF DI RECTORS ENTITLED TO
VOTE WH CH THE CORPCRATI ON WOULD HAVE | F THERE WERE NO VACANCI ES. | F THE
BY- LAWS OF ANY CORPORATI ON PROVI DE THAT THE BOARD MAY CONSI ST OF A RANGE
BETWEEN A M N MM AND MAXIMUM NUMBER OF DI RECTORS, THEN THE "ENTI RE
BOARD' SHALL CONSI ST OF THE NUMBER OF DI RECTORS W THIN SUCH RANGE THAT
WERE ELECTED AT THE MOST RECENTLY HELD ELECTI ON OF DI RECTORS.

(9-A) "BENEFI CENT CORPORATI ON' MEANS LAWFUL NON- BUSI NESS CORPORATI ONS,
| NCLUDI NG Cl VI C LEAGUES, SOCI AL WELFARE ORGANI ZATI ONS, FRATERNAL BENEFI T
SCCI ETI ES, BUSINESS LEAGUES, CHAMBERS OF COMMVERCE, LABOR, AGRI CULTURAL
AND HORTI CULTURAL ORGANI ZATI ONS, SOCI AL AND RECREATI ONAL CLUBS, CEMETERY
CORPORATI ONS, CERTAIN CREDI T UNI ONS, WAR VETERANS POSTS AND ORGAN ZA-
TIONS, PATRIOTIC AND POLI TI CAL ORGANI ZATI ONS, CERTAI N | NSURANCE ORGAN-
| ZATI ONS, AND CERTAI N EMPLOYEE BENEFI T ORGANI ZATI ONS, RECOGNI ZED BY THE
| NTERNAL REVENUE SERVICE AS FEDERAL |NCOVE TAX EXEMPT UNDER OTHER
SUBSECTI ONS OF SECTI ON 501 OR UNDER SECTI ON 527 OF THE | NTERNAL REVENUE
CODE OF 1986, AS AMENDED, OR ANY SUCCESSOR LAW OTHER THAN THOSE ORGAN-
| ZATI ONS EXEMPT UNDER SECTI ON 501(C) (3) THEREOF.

(19) "AFFILI ATE'" OF A CORPORATI ON MEANS ANY ENTITY CONTROLLED BY, IN
CONTROL OF, OR UNDER COMMON CONTROL W TH SUCH CORPORATI ON.

(20) "1 NDEPENDENT AUDI TOR' MEANS ANY CERTIFIED PUBLI C ACCOUNTANT
PERFORM NG AN AUDIT OF THE FINANCI AL STATEMENTS OF A CORPORATI ON
REQUI RED BY SUBDI VI SI ON ONE OF SECTI ON ONE HUNDRED SEVENTY- TWO-B OF THE
EXECUTI VE LAW OR ENVI SI ONED BY SECTION FI VE HUNDRED NINE OF THI' S CHAP-
TER

(21) "1 NDEPENDENT DI RECTOR' MEANS A DI RECTOR WHO | N THE PAST THREE
YEARS: (1) WAS NOT EMPLOYED BY, AND DID NOT HAVE A RELATIVE WHO WAS
EMPLOYED BY, THE CORPORATI ON OR AN AFFI LI ATE OF THE CORPORATION; (I1)
WAS NOT EMPLOYED BY, AND DI D NOT HAVE A RELATIVE WHO WAS EMPLOYED BY,
ANY ENTITY THAT MADE PAYMENTS TO, OR RECElI VED PAYMENTS FROM THE CORPO-
RATI ON OR ANY AFFILIATE OF THE CORPORATION FOR GOODS, PROPERTY OR
SERVI CES EXCEEDI NG TEN THOUSAND DOLLARS; (111) HAS NOT HAD, AND DCES NOT
HAVE A RELATI VE WHO HAS HAD, A MATERI AL FI NANCI AL | NTEREST | N ANY ENTI TY
THAT MADE PAYMENTS TO, OR HAS RECEI VED PAYMENTS FROM THE CORPORATI ON OR
ANY AFFI LI ATE OF THE CORPORATI ON FOR GOODS, PROPERTY OR SERVI CES EQUAL-
| NG THE LESSER OF TVENTY- FI VE THOUSAND DOLLARS OR TWD PERCENT OF THE
CORPORATI ON' S TOTAL REVENUE FOR THE CORPORATI ON' S TAX YEAR, AND (IV) HAS
NOT RECEI VED, AND DOES NOT HAVE ANY RELATI VE WHO HAS RECEI VED, ANY OTHER
COVPENSATI ON, PAYMENT OF BENEFI T HAVI NG MONETARY VALUE FROM THE CORPO
RATI ON OR ANY AFFI LI ATE OF THE CORPORATI ON, OTHER THAN REI MBURSEMENT FOR
EXPENSES REASONABLY | NCURRED AS A DI RECTOR OR REASONABLE COVPENSATI ON
FOR SERVICE AS A DI RECTOR AS PERM TTED BY PARAGRAPH (A) OF SECTI ON TWD
HUNDRED TWO OF THI S CHAPTER. FOR PURPOSES OF THI'S CHAPTER, "PAYMENT"
DOES NOT | NCLUDE CONTRI BUTI ONS TO A NOT- FOR- PROFI T CORPORATI ON.

(22) "RELATIVE" OF AN I NDI VI DUAL MEANS THE (1) SPOUSE, ANCESTOR, CHIL-
DREN, GRANDCHI LDREN, GREAT GRANDCHI LDREN, BROTHER OR SI STER ( WHETHER BY
THE WHOLE- OR HALF-BLOOD) OF THE INDIVIDUAL; AND (Il) THE SPOUSES OF
CHI LDREN, GRANDCHI LDREN, GREAT GRANDCHI LDREN, BROTHER OR S| STER (WHETHER
BY THE WHOLE- OR HALF- BLOOD) OF THE | NDI VI DUAL.

(23) "RELATED PARTY" MEANS (1) ANY DI RECTOR, OFFI CER OR KEY EMPLOYEE
OF THE CORPORATI ON OR ANY AFFI LI ATE OF THE CORPORATION;, (I11) ANY RELA-
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TIVE OF ANY DI RECTOR, OFFI CER OR KEY EMPLOYEE OF THE CORPORATI ON OR ANY
AFFI LI ATE OF THE CORPORATION; OR (111) AN ENTITY I N WH CH ANY | NDI VI DUAL
DESCRI BED I N CLAUSES (1) AND (I11) OF TH S SUBPARAGRAPH HAS A THI RTY- FI VE
PERCENT OR GREATER OWNERSHI P OR BENEFI Cl AL | NTEREST.

(24) "RELATED PARTY TRANSACTI ON' MEANS ANY TRANSACTI ON, AGREEMENT OR
ANY OTHER ARRANGEMENT | N WHI CH A RELATED PARTY HAS A FI NANCI AL | NTEREST
AND IN WH CH THE CORPORATI ON OR ANY AFFI LI ATE OF THE CORPORATION IS A
PARTI Cl PANT.

(25) "KEY EMPLOYEE' MEANS ANY PERSON WHO IS IN A POSI TION TO EXERCI SE
SUBSTANTI AL | NFLUENCE OVER THE AFFAI RS OF THE CORPORATI ON, AS DEFINED I N
SECTI ON  4958(F) (1) (A) OF THE | NTERNAL REVENUE CODE OF 1986, AS AMENDED
AND THE REGULATI ONS THEREUNDER, AND ANY SUCCESSOR LAW OR REGULATI ON.

S 2. Paragraphs (a), (b) and (c) of section 103 of the not-for-profit
corporation |aw, paragraph (a) as anended by chapter 807 of the |aws of
1973, paragraph (b) as anended by chapter 847 of the |laws of 1970, and
par agraph (c) as anended by chapter 961 of the laws of 1972, are anended
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 [type
or] 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 nenbership 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 prin-
ci pal purpose an education purpose and which is a nenber of the univer-
sity of the state of New York, is an "education corporation” under
section two hundred sixteen-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 si xteen-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 corporation my
el ect hereunder at any tine after the effective date of this chapter AND
BEFORE THE EFFECTIVE DATE OF THE CHAPTER OF THE LAWS OF TWD THOUSAND
THI RTEEN WHI CH AMENDED THI S PARAGRAPH to file a «certificate of type
under section one hundred thirteen (Certificate of type of not-for-pro-
fit corporation). Upon the filing of such certificate [by] TO the
departrment of state, this chapter shall apply in all respects to such
cor porati on.

This chapter also applies to any other corporation of any [type or]
kind, formed [not for profit] NOT-FOR- PROFI T 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 wth the

provi sions of such unconsolidated |aw. I f an applicabl e provision of
such unconsolidated law relates to a matter enbraced in this chapter but
is not in conflict therewith, both provisions shall apply. Any cor po-

ration to which this chapter is nade applicable by this paragraph shal
be treated as a "corporation” or "donestic corporation" as such terns
are used in this chapter, except that the purposes of any such corpo-
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ration formed or formabl e under such unconsolidated |aw shall not there-
by be extended. For the purpose of this paragraph, the effective date
of this chapter as to corporations to which this chapter is made appli -
cable by this paragraph shall be Septenber one, nineteen hundred seven-
ty-three.

(b) The general corporation | aw does not apply to a corporation of
any [type or] kind to which this chapter applies. A reference in any
statute of this state which makes a provision of the general corporation
| aw applicable to a corporation of any [type or] kind to which this
chapter is applicable or a reference in any [statute] LAWof this state,
other than the nmenbership corporations |aw, which makes a provision of
t he nmenbership corporations |aw applicable to a corporation of any [type
or] kind shall be deened and construed to refer to and nmake applicable
the correspondi ng provision, if any, of this chapter.

(c) If any provision in articles one to thirteen inclusive of this
chapter conflicts with a provision of any subsequent articles or of any
special act wunder which a corporation to which this chapter applies is
formed, the provision in such subsequent article or special act
prevail s. A provision of any such subsequent article or special act
relating to a matter referred to in articles one to thirteen inclusive
and not in conflict therewith is supplenental and both shall apply.
Whenever the board of a [Type B] CHARI TABLE corporation, formed under a
special act, reasonably mnekes an interpretation as to whether a
provi sion of the special act or this chapter prevails, or both apply,
such interpretation shall govern wunless and until a court determ nes
otherwi se, if such board has acted in good faith for a purpose which it
reasonably believes to be in the best interests of the corporation,
provi ded however, that such interpretation shall not bind any govern-
ment al body or officer.

S 3. Paragraph (a) of section 104-a of the not-for-profit corporation
| aw i s REPEALED and paragraphs (b) through (s) are relettered paragraphs
(a) through (r).

S 4. Section 105 of the not-for-profit corporation | aw, as anended by
chapter 172 of the laws of 1999, is amended to read as foll ows:

S 105. Certificates; corrections.

(A) ANY CERTIFICATE OR OTHER | NSTRUMENT RELATI NG TO A DOVESTI C OR
FOREI GN CORPORATI ON SUBM TTED TO THE DEPARTMENT OF STATE UNDER THI' S
CHAPTER MAY BE CORRECTED W TH RESPECT TO ANY TYPOGRAPHI CAL, OR SIM LAR
NON- MATERI AL ERROR APPARENT ON THE FACE OF THE CERTIFI CATE OR | NSTRU
MENT, PRI OR TO ACCEPTANCE FOR THE FI LI NG OF SUCH CERTI FI CATE OR | NSTRU-
MENT BY THE DEPARTMENT OF STATE. SUCH CORRECTI ON SHALL BE EFFECTED BY
THE DEPARTMENT OF STATE UPON AUTHORI ZATI ON | N WRI TI NG OR BY ELECTRONI C
MAI L BY THE | NCORPORATOR, OR FOLLOW NG | NCORPCRATI ON, BY ANY PERSON
AUTHORI ZED BY THE CORPORATI ON

(B) Any certificate or other instrunent relating to a domestic or
foreign corporation filed by the departnent of state under this chapter
may be corrected wth respect to any [informality] TYPOGRAPHI CAL OR
SI'M LAR NON- MATERI AL or 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 nanme of corporation)”
shall be signed and delivered to the departnent of state. It shall set
forth the name of the corporation, 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 defec-
tive, the proper execution. The filing of the certificate by the depart-



Co~NOoOUIT~hWNE

S. 3755--A 5

ment of state shall not alter the effective tine of the instrunent being
corrected, which shall remain as its original effective tine, and shal
not affect any right or liability accrued or incurred before such
filing. A corporate nanme my not be changed or corrected under this
section OTHER THAN TO CORRECT ANY TYPOGRAPHI CAL OR SIM LAR NON MATERI AL
ERROR.

S 5. Subparagraphs 7, 8 and 9 of paragraph (a) of section 112 of the
not-for-profit corporation | aw, subparagraphs 7 and 9 as anended by
chapter 1058 of the laws of 1971, are anended and two new subparagraphs
10 and 11 are added to read as foll ows:

(7) To enforce any right given under this chapter to nenbers, a
director or an officer of a [Type B or Type C] NOT- FOR- PRCFI T cor po-
ration. The attorney-general shall have the same status as such
menbers, director or officer.

(8) To conpel the directors and officers, or any of them of a [Type
B or Type C] NOT- FOR- PROFI T corporation which has been dissolved under
section 1011 (Dissolution for failure to file certificate of type of
Not -for-Profit Corporation Law under section 113) to account for the
assets of the dissolved corporation.

(9) Upon application, ex parte, for an order to the suprene court at
a special termheld within the judicial district where the office of the
corporation is located, and if the court so orders, to enforce any right
gi ven under this chapter to nmenbers, a director or an officer of [a Type
A corporation] A NOT- FOR PROFI T CORPORATI ON. For such purpose, the
attorney-general shall have the sane status as such nenbers, director or
of ficer.

(10) TO ENJO N, VO D OR RESCI ND ANY RELATED PARTY TRANSACTI ON, OR SEEK
ADDI TI ONAL DAMAGES OR REMEDI ES PURSUANT TO SECTI ON 715 ( RELATED PARTY
TRANSACTI ONS) OF THI S CHAPTER

(11) TO ENFORCE THE PARENS PATRI AE PONER AND ANY OTHER COMMON LAW
AUTHORI TY OF THE ATTORNEY GENERAL AND ANY COMMON- LAW CAUSES OF ACTI ON
AVAI LABLE TO MEMBERS, DI RECTORS, OFFI CERS, CREDI TORS AND OTHERS AGAI NST
A DOVESTI C OR FOREI GN CORPORATI ON AND | TS MEMBERS, DI RECTORS AND OFFI -
CERS WHI CH ARE NOT PREEMPTED BY THI S CHAPTER.

S 6. Subparagraph 1 of paragraph (b) of section 112 of the not-for-
profit corporation law is anended to read as foll ows:

(1) |If an action, it is triable by jury as a matter of right AS GUAR
ANTEED BY ARTICLE |, SECTION 2 OF THE CONSTI TUTI ON AND PROVI DED BY
SECTI ON FORTY- ONE HUNDRED ONE OF THE Cl VIL PRACTI CE LAW AND RULES.

S 7. Subparagraph 1 of paragraph (c) of section 112 of the not-for-
profit corporation law is anended to read as foll ows:

(1) As used in this paragraph the term"resident"” shall include indi-
viduals, donestic corporations of any [type or] kind and foreign corpo-
rations of any [type or] kind authorized to do business or carry on
activities in the state.

S 8. Section 112 of the not-for-profit corporation |aw is anended by
addi ng a new paragraph (e) to read as foll ows:

(E) NO PROVI SIONS OF THI S CHAPTER SHALL PREEMPT WELL- PLEADED COVMON
LAW OR EQUI TABLE CAUSES OF ACTI ON OR PROCEEDI NGS BROUGHT BY THE ATTORNEY
GENERAL AGAI NST CORPORATI ONS, DI RECTORS, OFFICERS, KEY EMPLOYEES OR
AGENTS, | F SUCH CAUSES OF ACTI ON ARE | NDEPENDENT OF CAUSES OF ACTION, |F
ANY, BASED ON VI OLATI ONS OF THI S CHAPTER

S 9. Section 113 of the not-for-profit corporation |aw is REPEALED

S 10. Section 114 of the not-for-profit corporation |aw, as added by
chapter 847 of the laws of 1970, is amended to read as foll ows:

S 114. Visitation of suprenme court.
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[Type B and Type C corporations] CORPORATI ONS, whet her formed under
general or special laws, with their books and vouchers, shall be subject
to the visitation and inspection of a justice of the supreme court, or
of any person appointed by the court for that purpose. |If it appears by
the verified petition of a menber, DI RECTOR, OFFICER, or creditor of any
such corporation, that it, or its directors, officers, MEMBERS, KEY
EMPLOYEES, or agents, have m sappropriated any of the funds or property
of the corporation, or diverted themfromthe purpose of its incorpo-
ration, or that the corporation has acquired property in excess of the
amount which it 1is authorized by lawto hold, or has engaged in any
busi ness other than that stated in its certificate of incorporation, the
court may order that notice of at |east eight days, with a copy of the
petition, be served on the corporation, THE ATTORNEY GENERAL, and the
persons charged with m sconduct, requiring themto show cause at a tine
and pl ace specified, why they should not be required to nake and file an
inventory and account of the property, effects and liabilities of such
corporation with a detailed statement of its transactions during the
twel ve nont hs next preceding the granting of such order. On the hearing
of such application, the court nmay nmake an order requiring such invento-
ry, account and statenent to be filed, and proceed to take and state an
account of the property and Iliabilities of the corporation, or nay
appoint a referee for that purpose. When such account is taken and
stated, after hearing all the parties to the application, the court nay
enter a final order determ ning the anount of property so held by the
corporation, its annual income, whether any of the property or funds of
the corporation have been misappropriated or diverted to any other
purpose than that for which such corporation was incorporated, and
whet her such corporation has been engaged in any activity not covered by
its certificate of incorporation. An appeal may be taken fromthe order
by any party aggrieved to the appellate division of the suprenme court,
and to the court of appeals, as in a civil action. No corporation shal
be required to make and file nore than one inventory and account in any
one year, nor to nake a second account and inventory, while proceedi ngs
are pending for the statenent of an account under this section.

S 11. Section 115 of the not-for-profit corporation |aw, as added by
chapter 669 of the laws of 1977, is amended to read as foll ows:

S 115. Power to solicit contributions [for charitable purposes].

No corporation having the power to solicit contributions [for charita-
ble purposes] my solicit contributions for any purpose [for which
approval of such solicitation is required under the provisions of
section four hundred four of this chapter] wunless the certificate
specifically makes provision for such solicitation [and the required

witten approval 1is endorsed on or annexed to such certificate or]
unl ess the corporation is anong those referred to in section one hundred
seventy-two-a of the executive law. |f [such approval is not obtained

and] the corporation continues to solicit or to receive contributions
for such purpose [or advertises that it has obtained such approval], the
attorney general [, at the request of the officer or body authorized to
grant such approval,] shall maintain an action or proceedi ng pursuant to
the provisions of subparagraph one of paragraph (a) of section one
hundred twel ve of this chapter, OF THE EXECUTI VE LAW AND THE ESTATES,
PONERS AND TRUSTS LAW OR ANY OTHER APPLI CABLE LAW AGAI NST THE CORPO-
RATI ON, | TS DI RECTORS, OFFI CERS, KEY EMPLOYEES, OR AGENTS THAT SOLICI TS
CONTRIBUTIONS IN VIOLATION OF THI'S CHAPTER OR THOSE LAWS. Such an
action nmay also be maintained in relation to a corporation hereinafter
incorporated if the nane, purposes, objects or the activities of such
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corporation may, in any manner, lead to the belief that the corporation
possesses or nmay exercise any of such purposes. OTHERW SE, NO CORPO-
RATI ON MAY SOLICI T CONTRI BUTI ONS FOR ANY PURPOSE UNLESS AND UNTIL SUCH
CORPORATION I S I N COVPLI ANCE WTH THI'S SECTI ON AND THE APPLI CABLE REQ S-
TRATI ON  AND REPORTI NG REQUI REMENTS OF ARTI CLE SEVEN-A OF THE EXECUTI VE
LAW AND SECTI ON 8-1.4 OF THE ESTATES, POAERS AND TRUSTS LAW

S 12. Section 201 of the not-for-profit corporation |aw, paragraph (b)
as anmended by chapter 847 of the laws of 1970 and paragraph (c) as
anended by chapter 1058 of the laws of 1971, is anmended to read as
fol | ows:

S 201. Purposes.

(a) A corporation, as defined in subparagraph [(5)] (10), paragraph
(a) of S 102 (Definitions), mnmay be fornmed under this chapter [as
provided in paragraph (b)] unless it my be formed under any other
corporate law of this state in which event it nmay not be forned under
this chapter unless such other corporate | aw expressly so provides.

(b) [A corporation, of a type and for a purpose or purposes as
follows, mnmay be forned under this chapter, provided consents required
under any other statute of this state have been obtained: Type A -] A
CORPORATION FORVMED ON OR AFTER JANUARY FI RST, TWO THOUSAND FOURTEEN
SHALL BE ElI THER A CHARI TABLE CORPORATI ON OR A BENEFI CENT CORPORATION. A
not-for-profit corporation [of this type nay be formed for any | awf ul
non- busi ness purpose or purposes including, but not limted to, any one

or nmore of the follow ng non-pecuniary purposes: civic, patriotic,
political, social, fraternal, athletic, agricultural, horticultural,
ani mal husbandry, and for a professional, comrercial, industrial, trade

or service association.

Type B - A not-for-profit corporation of this type may be formed for
any one or nore of the follow ng non-business purposes: charitable,
educational, religious, scientific, literary, cultural or for the
prevention of cruelty to children or aninmals.

Type C - A not-for-profit corporation of this type may be forned for
any | awful business purpose to achieve a lawful public or quasi-public
obj ecti ve.

Type D - A not-for-profit corporation of this type may be forned under
this chapter when such formation is authorized by any other corporate
| aw of this state for any business or non-business, or pecuniary or
non- pecuni ary, purpose or purposes specified by such other |aw, whether
such purpose or purposes are also within types A, B, C above or other-
Wi se.

(c) If a corporation is forned for purposes which are within both type
A and type B above, it is a type B corporation. |If a corporation has
anong its purposes any purpose which is within type C, such corporation
is a type C corporation. A type D corporation is subject to al
provi sions of this chapter which are applicable to a type B corporation
under this chapter wunless provided to the contrary in, and subject to
the contrary provisions of, the other corporate |aw authorizing fornma-
tion wunder this chapter of the type D corporation.] FORMED PRIOR TO
JANUARY FI RST, TWO THOUSAND FOURTEEN AS A TYPE A CORPORATI ON UNDER THI'S
CHAPTER SHALL BE A BENEFI CENT CORPORATION UNDER THI S CHAPTER. ANY
SUBM SSI ON OR FI LI NG BY SUCH CORPORATI ON TO ANY PERSON OR ENTITY SHALL
BE DEEMED TO HAVE BEEN SUBM TTED OR FI LED BY A BENEFI CENT CORPORATI ON
AND ANY REFERENCE I N ANY SUCH FILING OR SUBM SSION REFERRING TO THE
STATUS OF SUCH CORPORATI ON AS A TYPE A CORPORATI ON SHALL BE DEEMED TO
REFER TO A BENEFI CENT CORPORATI ON.
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(© A TYPE B NOT- FOR- PROFI T CORPORATI ON FORMED PRI OR TO JANUARY FI RST,
TWO THOUSAND FOURTEEN SHALL BE DEEMED A CHARI TABLE CORPORATI ON UNDER
TH S CHAPTER. ANY SUBM SSI ON OR FI LI NG BY SUCH CORPORATI ON TO ANY PERSON
OR ENTITY SHALL BE DEEMED TO HAVE BEEN SUBM TTED OR FI LED BY A CHARI TA-
BLE CORPCRATION, AND ANY REFERENCE | N ANY SUCH FI LI NG OR SUBM SSI ON
REFERRI NG TO THE STATUS OF SUCH CORPORATION AS A TYPE B CORPORATI ON
SHALL BE DEEMED TO REFER TO A CHARI TABLE CORPORATI ON.

(D) A TYPE C OR D NOT- FOR- PROFI T CORPORATI ON FORMED PRI OR TO JANUARY
FI RST, TWO THOUSAND FOURTEEN SHALL BE DEEMED A BENEFI CENT CORPORATI ON
ANY SUBM SSION OR FILING BY SUCH CORPORATI ON TO ANY PERSON OR ENTI TY
SHALL BE DEEMED TO HAVE BEEN SUBM TTED OR FILED BY A BENEFI CENT CORPO
RATI ON, AND ANY REFERENCE | N ANY SUCH FI LI NG OR SUBM SSI ON REFERRI NG TO
THE STATUS OF SUCH CORPCRATION AS A TYPE C OR D CORPORATION SHALL BE
DEEMED TO REFER TO A BENEFI CENT CORPORATI ON.

S 13. Section 204 of the not-for-profit corporation law is amended to
read as follows:

S 204. Limtation on activities.

Not wi t hst andi ng any other provision of +this chapter or any other
general law, a corporation of any [type or] kind to which this chapter
applies shall conduct no activities for pecuniary profit or financia
gai n, whether or not in furtherance of its corporate purposes, except to
the extent that such activity supports its other |awful activities then
bei ng conduct ed.

S 14. Subparagraphs 1, 2 and 3 of paragraph (a) of section 301 of the
not-for-profit corporation |aw, subparagraph 1 as anmended by section 78
of part A of chapter 58 of the | aws of 2010, subparagraph 2 as anended
by chapter 344 of the |aws of 2004, are anmended to read as foll ows:

(1) Shall[, wunless the corporation is formed for charitable or reli-
gi ous purposes, or for purposes for which the approval of the conmm s-
sioner of social services or the public health and heal th planni ng coun-

cil i's required, or is a bar association,] contain the word
“corporation", "incorporated" or "limted" or an abbreviation of one of
such words; or, in the case of a foreign corporation, it shall, for use

inthis state, add at the end of its nane one of such words or an abbre-
viation thereof.

(2) (A Shall be such as to distinguish it fromthe nanes of corpo-
rations of any [type or] kind, or a fictitious nane of an authorized
foreign corporation filed pursuant to article thirteen of this chapter,
as such nanes appear on the index of names of existing donestic and
aut hori zed foreign corporations of any [type or] kind, including ficti-
ti ous nanes of authorized foreign corporations filed pursuant to article
thirteen of this chapter, in the departnent of state, division of corpo-
rations, or a nane the right to which is reserved.

(B) Shall be such as to distinguish it from (i) the nanes of donestic
limted liability conpanies, (ii) the nanes of authorized foreign limt-
ed liability conmpanies, (iii) the fictitious nanes of authorized foreign
limted liability conpanies, (iv) the nanes of donestic limted partner-
ships, (v) the nanes of authorized foreign |inmted partnerships, or (vi)
the fictitious nanes of authorized foreign Iimted partnerships, in each
case, as such nanes appear on the index of nanes of existing donestic
and authorized foreign limted liability conpanies, including fictitious
nanes of authorized foreign limted liability conpanies, in the depart-
nment of state, or on the index of nanes of existing donmestic or author-
ized foreign Iimted partnerships, including fictitious nanes of author-
ized foreign limted partnerships, in the departnent of state, or nanes
the rights to which are reserved; provided, however, that no corporation
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that was fornmed prior to the effective date of this clause and no
foreign corporation that was qualified to conduct activities in this
state prior to such effective date shall be required to change the nane
or fictitious nane it had on such effective date solely by reason of
such name or fictitious nanme being indistinguishable from the name or
fictitious name of any donestic or authorized foreign limted liability
conpany or limted partnership or fromany nane the right to which is
reserved by or on behalf of any donmestic or foreign limted liability
conmpany or |limted partnership.

(3) Shall not contain any word or phrase, or any abbreviation or
derivative thereof, the wuse of which is prohibited or restricted by
section 404 [ (Approval s] (NOTICES and consents) or any other statute of
this state, wunless in the latter case the restrictions have been
conplied wth.

S 15. Subparagraph 3 of paragraph (b) of section 302 of the not-for
profit corporation |aw, as amended by chapter 847 of the |aws of 1970,
I's amended to read as follows:

(3) Shall not prevent a foreign corporation from being authorized
under a nane which is simlar to the nane of a corporation of any [type
or] kind existing or authorized under any statute, if the departnent of
state finds, upon proof by affidavit or otherwise as it may determn ne,
that a difference between such nanes exists in the ternms or abbrevi-
ations indicating corporate character or otherw se, that the applicant
has conducted activities as a corporation under its said nane for not
less than ten consecutive years imediately prior to the date of its
application, that the activities to be conducted in this state are not
the same or simlar to the business or activities conducted by the
corporation with whose nane it may conflict and that the public is not
likely to be confused or deceived, and if the applicant shall agree in

its application for authority to use with its corporate name, in this
state, to be placed i mediately under or follow ng such nane, the words
"a ..., (nanme of jurisdiction of incorporation) corporation”

S 16. Section 304 of the not-for-profit corporation |aw, as anended by
chapter 168 of the laws of 1982, is amended to read as foll ows:

S 304. Statutory designation of secretary of state as agent of donestic
corporations [fornmed wunder article four of this chapter] and
aut hori zed foreign corporations for service of process.

(a) The secretary of state shall be the agent of every donestic corpo-
ration [fornmed under article four of this chapter] and every authorized
foreign corporation upon whom process against the corporation my be
served.

(b) Any designation by a donestic corporation [fornmed wunder article
four of this chapter] or foreign corporation of the secretary of state
as such agent, which designation is in effect on the effective date of
this chapter, shall continue. Every domestic corporation [fornmed under
article four of this <chapter] or foreign corporation, existing or
authorized on the effective date of this chapter, which has not desig-
nated the secretary of state as such agent, shall be deened to have done
so.

(c) Any designation by a donestic corporation [fornmed wunder article
four of this chapter] or foreign corporation of an agent other than the
secretary of state which is in effect on the effective date of this
chapter shall continue in effect until changed or revoked as provided in
this chapter

(d) Any designated post-office address to which the secretary of state
shall mail a copy of process served upon him OR HER as agent of a dones-
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tic corporation [fornmed under article four of this chapter] or foreign
corporation, shall continue until the filing of a certificate under this
chapter directing the mailing to a different post-office address.

S 17. Paragraph (a) of section 305 of the not-for-profit corporation
| aw, as anended by chapter 131 of the laws of 1985, is amended to read
as foll ows:

(a) Every donestic corporation or authorized foreign corporation my
designate a registered agent in this state upon whom process against
such corporation may be served. The agent shall be a natural person who
is a resident of or has a business address in this state or a donestic
corporation or foreign corporation of any [type or] kind forned, or
authorized to do business in this state, under this chapter or under any
ot her statute of this state.

S 18. Paragraphs (b) and (c) of section 306 of the not-for-profit
corporation |aw, paragraph (b) as anended by chapter 168 of the | aws of
1982 and paragraph (c) as anended by chapter 93 of the |aws of 1984, are
amended to read as foll ows:

(b) Service of process on the secretary of state as agent of a dones-
tic corporation [fornmed wunder article four of this chapter] or an
aut hori zed foreign corporation shall be nade by personally delivering to
and leaving with [himor his] THE deputy OF THE SECRETARY OF STATE, or
with any person authorized by the secretary of state to receive such
service, at the office of the departnment of state in the city of Al bany,
dupl i cate copi es of such process together with the statutory fee, which
fee shall be a taxable disbursenment. Service of process on such corpo-
ration 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 corporation [fornmed under article four of this chapter] or
an aut horized foreign corporation has no such address on file in the
departnment of state, the secretary of state shall so nmail 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 article four of this chapter] or foreign corporation is
within the territorial jurisdiction of the court.

S 19. The not-for-profit corporation |aw is amended by addi ng a new
section 309 to read as foll ows:

S 309. PERSONAL JURI SDI CTI ON AND SERVI CE OF PROCESS ON NON-DOM CI LI ARY
RESI DENT DI RECTOR, OFFI CER, KEY EMPLOYEE OR AGENT.

A PERSON, BY BECOM NG A DI RECTOR, OFFI CER, KEY EMPLOYEE OR AGENT OF A
CORPORATION |I'S SUBJECT TO THE PERSONAL JURI SDI CTI ON OF THE SUPREME COURT
OF THE STATE OF NEW YORK, AND | N AN ACTI ON OR PROCEEDI NG BY THE ATTORNEY
GENERAL UNDER THI S CHAPTER PROCESS MAY BE SERVED UPON SUCH PERSON AS
PROVI DED | N SECTI ON THREE HUNDRED THI RTEEN OF THE CI VI L PRACTI CE LAW AND
RULES.

S 20. Subparagraphs 2 and 4 of paragraph (a) of section 402 of the
not-for-profit corporation | aw, subparagraph 2 as anended by chapter 847
of the laws of 1970 and subparagraph 4 as anended by chapter 679 of the
| aws of 1985, are amended to read as foll ows:

(2) That the corporation is a corporation as defined in subparagraph
(a) (5) of section 102 (Definitions)[;], the purpose or purposes for
which it is formed, and [the type of] WHETHER I T I S A CHARI TABLE cor po-
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ration [it shall be] OR A BENEFI CENT CORPORATION under section 201
(Purposes)[; and in the case of a Type C corporation, the | awful public
or quasi-public objective which each business purpose will achieve]. ANY
CORPORATI ON MAY ALSO SET FORTH ANY ACTIVITIES THAT I T | NTENDS TO CARRY
OUT | N FURTHERANCE OF SUCH PURPCSE OR PURPCSES; PROVI DED, HOWEVER, THAT
TH 'S SUBPARAGRAPH SHALL NOT BE | NTERPRETED TO REQUI RE THAT SUCH ACTI V-
| TTES BE SET FORTH I N THE CERTI FI CATE OF | NCORPORATI ON.

(4) [In the case of a Type A, Type B, or Type C corporation, the] THE
nanes and addresses of the initial directors. [In the case of a Type D

corporation, the nanmes and addresses of the initial directors, if any,
may but need not be set forth.]
S 21. The section headi ng and paragraphs (a), (b), (c), (d), (e),

(g), (h), (i), (t), (u, (v), and (w) of section 404 of the not-for-pro-
fit corporation |law, the section heading, paragraphs (c), (d), (e), (h)
and (i) as anended and paragraph (a) as added by chapter 139 of the | aws
of 1993, paragraph (c) as further anended by section 104 of part A of
chapter 62 of the laws of 2011 and paragraphs (a), (c), (d), (e), (9),
(h) and (i) as relettered by chapter 431 of the |laws of 1993, paragraph
(b) as amended by section 4 of part D of chapter 58 of the | aws of 2006,
par agraph (g) as separately anended by chapters 139 and 201 of the |aws
of 1993, paragraph (t) as amended by section 79 of part A of chapter 58
of the laws of 2010, paragraph (u) as anmended by chapter 558 of the | aws
of 1999, paragraph (v) as added by chapter 598 of the |laws of 2000 and
as further anended by section 104 of part A of chapter 62 of the | aws of
2011 and paragraph (w) as added by chapter 316 of the | aws of 2005, are
amended to read as foll ows:

[ Approval s] NOTI CES and consents.

(a) Every [certificate of incorporation] CORPORATION which includes
anong its purposes the formation of a trade or business association
shal |l [have endorsed thereon or annexed thereto the consent of] SEND BY
CERTIFIED MAIL, RETURN RECEIPT REQUESTED, A CERTIFIED COPY OF ITS
CERTI FI CATE OF | NCORPORATI ON TO the attorney-general | MVEDI ATELY AFTER
THE FI LI NG OF SUCH CERTI FI CATE BY THE SECRETARY OF STATE.

(b) (1) Every [certificate of incorporation] CORPORATION which
i ncl udes anong its purposes the care of destitute, delingquent, aban-
doned, neglected or dependent children; the establishnment or operation
of any adult care facility, or the establishnment or operation of a resi-
dential programfor victins of domestic violence as defined in subdivi-
sion four of section four hundred fifty-nine-a of the social services
| aw, or the placing-out or boarding-out of children or a honme or shelter
for unmarried nothers, excepting the establishnent or mai ntenance of a
hospital or facility providing health-related services as those terns
are defined in article twenty-eight of the public health law and a
facility for which an operating certificate is required by articles
si xteen, nineteen, twenty-two and thirty-one of the nental hygiene |aw,
or the solicitation of contributions for any such purpose or purposes,
shal | [have endorsed thereon or annexed thereto the approval of] SEND BY
CERTI FI ED MAI L, RETURN RECEIPT REQUESTED, A CERTIFIED COPY OF |ITS
CERTI FI CATE OF | NCORPORATI ON TO t he conmi ssioner of the office of chil-
dren and fam |y services | MVEDI ATELY AFTER THE FILING OF SUCH CERTIF-
| CATE BY THE DEPARTMENT OF STATE or with respect to any adult care
facility, SEND BY CERTI FIED MAI L, RETURN RECElI PT REQUESTED, A CERTI FI ED
COPY OF | TS CERTIFI CATE OF | NCORPORATION TO t he conmmi ssi oner of health
| MVEDI ATELY AFTER THE FI LI NG OF SUCH CERTI FI CATE BY THE DEPARTMENT OF
STATE.
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(2) A corporation whose statenment of purposes specifically includes
the establishnent or operation of a child day care center, as that term
is defined in section three hundred ninety of the social services |aw,
shall [provide a certified copy of the certificate of incorporation]
SEND BY CERTIFIED MAIL, RETURN RECElI PT REQUESTED, A CERTI FI ED COPY OF
| TS CERTI FI CATE OF | NCORPORATION, each anendnent thereto, and any
certificate of nmerger, consolidation or dissolution involving such
corporation to the office of children and famly services within thirty
days after the filing of such certificate, anendnent, nerger, consol -
idation or dissolution with the departnent of state. This requirenent
shall also apply to any foreign corporation filing an application for
authority under section thirteen hundred four of this chapter, any
amendnents thereto, and any surrender of authority or term nation of
authority in this state of such corporation.

(c) Every [certificate of incorporation] CORPORATION which includes
anong [the] ITS purposes [of the corporation,] the establishnment, min-
tenance and operation of a hospital service or a health service or a
nmedi cal expense indemity plan or a dental expense indemity plan as
permtted in article forty-three of the insurance law, shall [have
endorsed thereon or annexed thereto the approval of] SEND BY CERTI FI ED
MAI L, RETURN RECEI PT REQUESTED, A CERTIFIED COPY OF I TS CERTIFI CATE OF
| NCORPORATION TO the superintendent of financial services and the
comi ssi oner of health | MVEDI ATELY AFTER THE FI LI NG OF SUCH CERTI FI CATE
BY THE DEPARTMENT OF STATE.

(d) Every [certificate of incorporation] CORPORATI ON which includes a
pur pose for which a corporation [mght] MJST be chartered by the regents
of the university of the State of New York shall [have endorsed thereon
or annexed thereto the consent of] APPLY TO THE REGENTS FOR A CHARTER
SUCH CORPORATI ONS ARE THOSE WHI CH CARRY OUT ANY OF THE ACTIVITIES FOR
VWH CH THE CONSENT OF THE COVM SSI ONER OF EDUCATI ON IS REQUI RED BY PARA-
GRAPH (V) OF TH S SECTI ON. OTHERW SE A CORPORATION WHI CH MAY HAVE
EDUCATI ONAL PURPOSES MUST SEND BY CERTIFIED MAIL, RETURN RECEIPT
REQUESTED, A CERTI FI ED COPY OF | TS CERTI FI CATE OF | NCORPORATION TO the
conmi ssioner of education | MVEDI ATELY AFTER THE FI LI NG OF SUCH CERTI F-
| CATE BY THE DEPARTMENT OF STATE.

(e) Every [certificate of incorporation of a] cenetery corporation,
except those wthin the exclusionary provisions of section 1503 (Cene-
tery corporations) shall [have endorsed thereon or annexed thereto the
approval of] SEND BY CERTI FI ED MAI L, RETURN RECElI PT REQUESTED, A CERTI -
FI ED COPY OF I TS CERTI FI CATE OF | NCORPORATION TO the cenetery board
| MVEDI ATELY AFTER THE FILING OF SUCH CERTI FI CATE BY THE DEPARTMENT OF
STATE.

(g) Every [certificate of incorporation of a] corporation for
prevention of cruelty to aninmals shall [have endorsed thereon or annexed
thereto the approval of] SEND BY CERTIFIED MAIL, RETURN RECEIPT
REQUESTED, A CERTI FI ED COPY OF | TS CERTI FI CATE OF | NCORPORATION TO the
Anmerican Society for the Prevention of Cruelty to Animals[, or, if such
approval be withheld thirty days after application therefor, a certified
copy of an order of a justice of the supreme court of the judicia
district in which the office of the corporation is to be |ocated,
di spensing with such approval, granted upon eight days' notice to such
soci ety] | MVEDI ATELY AFTER THE FI LI NG OF SUCH CERTI FI CATE BY THE DEPART-
MENT OF STATE.

(h) Every [certificate of incorporation of] CORPORATI ON VWH CH HAS AS
| TS PURPOSE THE ESTABLI SHVMENT OF a Young Men's Christian Association
shall [have endorsed thereon or annexed thereto the approval of] SEND BY
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CERTIFIED MAIL, RETURN RECEIPT REQUESTED, A CERTIFIED COPY OF ITS
CERTI FI CATE OF | NCORPORATI ON TO the chairman of the national board of
Young Men's Christian Associations | MMEDI ATELY AFTER THE FI LI NG OF SUCH
CERTI FI CATE BY THE DEPARTMENT OF STATE.

(i) Every [certificate of incorporation] CORPORATI ON which [indicates
that the proposed corporation is] HAS AS ITS PURPCSE to solicit funds
for or otherwi se benefit the armed forces of the United States or of any
foreign country, or their auxiliaries, or of this or any other state or
any territory, shall [have endorsed thereon or annexed thereto the
approval of] SEND A CERTIFIED COPY, RETURN RECElI PT REQUESTED, OF I TS
CERTI FI CATE OF | NCORPORATI ON TO the chief of staff | MVEDI ATELY AFTER THE
FI LI NG OF SUCH CERTI FI CATE BY THE DEPARTMENT OF STATE.

[(t)] (S) Every certificate of incorporation which includes anong its
purposes and powers the establishnent or nmintenance of a hospital or
facility providing health rel ated services, as those terns are defined
in article twenty-eight of the public health law, or the solicitation of
contributions for any such purpose or two or nore of such purposes,
shal | have endorsed thereon the approval of the public health and health
pl anni ng counci |

[(u)] (T) Every certificate of incorporation which includes anong the
purposes of the corporation, the establishnent or operation of a
subst ance abuse, substance dependence, al cohol abuse, alcoholism or
chem cal abuse or dependence program or the solicitation of contrib-
utions for any such purpose, shall have endorsed thereon or annexed
thereto the consent of the conmm ssioner of the office of al coholismand
subst ance abuse services to its filing by the departnent of state.

[(v)] (VU Every certificate of incorporation which includes anong the
purposes of the corporation, the establishnent, maintenance and opera-
tion of a nonprofit property/casualty insurance conpany, pursuant to
article sixty-seven of the insurance |aw, shall have endorsed thereon or
annexed thereto the approval of the superintendent of financia
servi ces.

[(W] (V) Every certificate of incorporation in which the nane of the
proposed corporation includes the terns: "school," "education," "el enen-
tary, " "secondary," "kindergarten," "prekindergarten,"” "preschool,"
"nursery school ,” "museum " "history,"” "historical,"” "historical socie-
ty," "arboretum" “library," "college,"” "university," "PUBLIC TELE-
VISION, " "PUBLI C RADI O STATION," or other termrestricted by section two
hundred twenty-four of the education |aw, "conservatory," "acadeny," or
"institute," or any abbreviation or derivative of such terns, shall have
endorsed thereon or annexed thereto the consent of the comm ssioner of
educati on.

S 22. Section 404 of the not-for-profit corporation |law is anended by
addi ng a new paragraph (w) to read as foll ows:

(W EACH AGENCY, PUBLIC OFFICER, ORGAN ZATI ON OR PERSON TO WHOM A
NOTI CE OF | NCORPORATION | S TO BE SENT OR FROM WHOM A CONSENT TO | NCORPO-
RATI ON MUST BE OBTAI NED, AS PROVIDED IN THI S SECTI ON, SHALL PUBLISH THE
NAME AND ADDRESS OF THE REPRESENTATI VE | T HAS DESI GNATED TO RECEI VE SUCH
NOTI CE OR REQUEST FOR CONSENT. | F ANY AGENCY, PUBLIC OFFI CER, ORGANI ZA-
TI ON OR PERSON TO WHOM A REQUEST FOR CONSENT HAS BEEN SENT DCES NOT
CONSENT OR OBJECT, SETTING FORTH THE REASONS FOR SUCH OBJECTI ON, W THI N
FORTY- FI VE DAYS AFTER THE RECEI PT OF SUCH REQUEST, THE CONSENT SHALL BE
CONCLUSI VELY PRESUMED TO HAVE BEEN d VEN AND THE SECRETARY OF STATE
SHALL FI LE THE CERTI FI CATE OF | NCORPORATI ON

S 23. Paragraph (b-1) of section 406 of the not-for-profit corporation
| aw i s REPEALED.
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S 24. Subdivision (d) of section 406 of the not-for-profit corporation
| aw, as added by chapter 331 of the |laws of 1971, is anended to read as
fol | ows:

(d) Nothing in this section shall inpair the rights and powers of the
courts or the attorney-general of this state I NCLUDING THE ENFORCEMENT
OF THE PROVI SI ONS | NCLUDED | N THE CERTI FI CATES OF | NCORPORATI ON TO WHI CH
THI S SECTI ON APPLI ES.

S 25. Paragraph (d) of section 502 of the not-for-profit corporation
law i s amended to read as foll ows:

(d) A nmenber's capital contribution shall be evidenced by a capital
certificate which shall be non-transferable, except that the certificate
of incorporation of a [Type A] BENEFI CENT corporation nay provide that
its capital certificates, or sone of them may be transferable to other
menbers wth the consent of the corporation upon specified terns and
condi ti ons.

S 26. Paragraph (b) of section 503 of the not-for-profit corporation
| aw, subparagraph 1 as anended by chapter 847 of the laws of 1970, is
amended to read as foll ows:

(b) Each capital certificate shall when issued state wupon the face
t her eof :

(1) That the corporation is a [Type ..... ] CHARI TABLE OR BENEFI CENT
corporation under section 113 or section 402 of the New York Not-for-
Profit Corporation Law.

(2) The name of the nenber to whom i ssued.

(3) The armount of the nmenber's capital contribution evidenced by such
certificate.

(4) If appropriate, that the corporation is a [Type A] BENEFI CENT
corporation, and that its certificate of incorporation provides that the
capital certificate is transferable to other nenbers with the consent of
t he corporation.

S 27. Subparagraph 1 of paragraph (b) of section 505 of the not-for-
profit corporation |aw, as anmended by chapter 847 of the laws of 1970,
I's amended to read as foll ows:

(1) That the corporation is a [Type ..... ] CHARI TABLE OR BENEFI CENT
corporation under section 113 or section 402 of the New York Not-for-
Profit Corporation Law.

S 28. Section 509 of the not-for-profit corporation |aw, as anended by
chapter 145 of the laws of 1991, is amended to read as foll ows:

S 509. Purchase, sale, nortgage and | ease of real property.

(A) No CORPORATI ON SHALL purchase [of] real property [shall be made by
a corporation and no corporation shall sell, nortgage or |ease rea
property, unless authorized by the vote of] UNLESS AUTHORI ZED BY THE
VOTE OF A MAJORITY OF DI RECTORS OF THE BOARD OR A COW TTEE AUTHORI ZED
BY THE BOARD;, PROVI DED, HOAEVER, THAT |F SUCH PROPERTY WOULD, UPON
PURCHASE THEREOF, CONSTI TUTE ALL, OR SUBSTANTI ALLY ALL, OF THE ASSETS OF
THE CORPCRATION, THEN THE VOTE OF two-thirds of the entire board[,
provided that if] SHALL BE REQUI RED, OR, |F there are twenty-one or nore
directors, the vote of a majority of the entire board shall be suffi-
cient.

(B) NO CORPORATION SHALL SELL, MORTGAGE OR LEASE | TS REAL PROPERTY
UNLESS AUTHORI ZED BY THE VOTE OF A MAJORITY OF DI RECTORS OF THE BOARD OR
A COW TTEE AUTHORI ZED BY THE BOARD; PROVI DED, HOWEVER, THAT |IF SUCH
PROPERTY CONSTI TUTES ALL, OR SUBSTANTIALLY ALL, OF THE ASSETS OF THE
CORPORATI ON, THEN THE VOTE OF TWO THI RDS OF THE ENTI RE BOARD SHALL BE
REQUI RED, OR, |F THERE ARE TVENTY- ONE OR MORE DI RECTORS, THE VOTE OF A
MAJORI TY OF THE ENTI RE BOARD SHALL BE SUFFI Cl ENT.
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S 29. Paragraph (a) of section 510 of the not-for-profit corporation
law, the opening paragraph as anended by chapter 961 of the | aws of
1972, and subparagraph 3 as anended by chapter 847 of the laws of 1970,
is amended to read as foll ows:

(a) A sale, |ease, exchange or other disposition of all, or substan-
tially all, the assets of a corporation may be nmade upon such terns and
conditions and for such consideration, which may consist in whole or in
part of cash or other property, real or personal, including shares,
bonds or other securities of any other domestic or foreign corporation
or corporations of any [type or] kind, as nay be authorized in accord-
ance with the follow ng procedure:

(1) If there are nenbers entitled to vote thereon, the board shal
adopt a resol ution reconmendi ng such sale, |ease, exchange or other
di sposition. The resolution shall specify the terms and conditions of
t he proposed transaction, including the consideration to be received by
the corporation and the eventual disposition to be nmade of such consid-
eration, together with a statenment that the dissolution of the corpo-
ration is or is not contenplated thereafter. The resolution shall be
submtted to a vote at a neeting of nmenbers entitled to vote thereon,
which rmay be either an annual or a special neeting. Notice of the neet-
ing shall be given to each nenber and each hol der of subvention certif-
icates or bonds of the corporation, whether or not entitled to vote. At
such nmeeting by two-thirds vote as provided in paragraph (c) of section
613 (Vote of nmenbers) the nmenbers nay approve the proposed transaction
according to the terns of the resolution of the board, or nay approve
such sale, |ease, exchange or other disposition and may authorize the
board to nodify the ternms and conditions thereof.

(2) If there are no nenbers entitled to vote thereon, such sale,
| ease, exchange or other disposition shall be authorized by the vote of
at least two-thirds of the entire board, provided that if there are
twenty-one or nore directors, the vote of a majority of the entire board
shal | be sufficient.

(3) If the corporationis, or would be if fornmed under this chapter,
classified as a [ Type B or Type C] CHARI TABLE corporation under section
201, (Purposes) such sale, |ease, exchange or other disposition shall in
addition require [l eave] EITHER (A) APPROVAL of the supreme court in the
judicial district or of the county court of the county in which the
corporation has its office or principal place of carrying out the
purposes for which it was forned | N ACCORDANCE W TH SECTI ON 511 ( PETI -
TI ON FOR COURT APPROVAL) OR (B) APPROVAL OF THE ATTORNEY GENERAL |IF
AUTHORI ZED UNDER SECTI ON 511- A (PETI TI ON FOR ATTORNEY GENERAL APPROVAL) .

S 30. The section headi ng, the openi ng paragraph and subparagraph 9 of
paragraph (a) of section 511 of the not-for-profit corporation |aw, are
amended to read as foll ows:

Petition for [leave of] court APPROVAL.

[A corporation required by law to] TO obtain [l eave of] court APPROVAL
to sell, |ease, exchange or otherw se dispose of all or substantially
all its assets, A CORPORATION shall present a verified petition to the
suprenme court of the judicial district, or the county court of the coun-
ty, wherein the corporation has its office or principal place of carry-
ing out the purposes for which it was fornmed. The petition shall set
forth:

9. A[prayer] REQUEST for [leave] COURT APPROVAL to sell, |ease,
exchange or otherw se dispose of all or substantially all the assets of
the corporation as set forth in the petition.
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S 31. The not-for-profit corporation law is anended by adding a new
section 511-a to read a follow
S 511-A. PETITI ON FOR ATTORNEY GENERAL APPROVAL.

(A) IN LIEU OF OBTAI NI NG COURT APPROVAL UNDER SECTI ON 511 (PETITION
FOR COURT APPROVAL) TO SELL, LEASE, EXCHANGE OR OTHERW SE DI SPOSE OF ALL
OR SUBSTANTI ALLY ALL OF I TS ASSETS, THE CORPORATI ON MAY ALTERNATI VELY
SEEK APPROVAL OF THE ATTORNEY GENERAL BY VERI FI ED PETI TI ON, EXCEPT IN
THE FOLLOW NG Cl RCUMSTANCES:

1. THE CORPORATION IS | NSOLVENT, OR WOULD BECOVE | NSOLVENT AS A RESULT
OF THE TRANSACTI ON, AND MUST PROCEED ON NOTI CE TO CREDI TORS PURSUANT TO
PARAGRAPH (C) OF SECTI ON 511 (PETITION FOR COURT APPROVAL); OR

2. THE ATTORNEY GENERAL, IN H'S OR HER DI SCRETI ON, CONCLUDES THAT A
COURT SHOULD REVI EW THE PETI TI ON AND MAKE A DETERM NATI ON THEREON.

(B) THE VERI FI ED PETI TION TO THE ATTORNEY GENERAL SHALL SET FORTH: 1.
ALL OF THE | NFORVATI ON REQUI RED TO BE | NCLUDED I N A VERI FI ED PETI TION TO
OBTAIN COURT APPROVAL PURSUANT TO SUBPARAGRAPHS ONE THROUGH NI NE OF
PARAGRAPH (A) OF SECTI ON 511 (PETITION FOR COURT APPROVAL); 2. A STATE-
MENT THAT THE CORPORATI ON I'S NOT | NSOLVENT AND W LL NOT BECOVE | NSOLVENT
AS A RESULT OF THE TRANSACTI ON; AND 3. A STATEMENT AS TO WHETHER ANY
PERSONS HAVE RAlI SED, OR HAVE A REASONABLE BASI S TO RAI SE, OBJECTIONS TO
THE SALE, LEASE, EXCHANGE OR OTHER DI SPCSI TI ON THAT | S THE SUBJECT OF
THE PETITION, |NCLUDING A STATEMENT SETTING FORTH THE NAMES AND
ADDRESSES OF SUCH PERSONS, THE NATURE OF THEIR |INTEREST, AND A
DESCRI PTI ON OF THEI R OBJECTI ONS. THE ATTORNEY GENERAL, IN HI'S OR HER
DI SCRETI ON, MAY DI RECT THE CORPORATI ON TO PROVI DE NOTI CE OF SUCH PETI -
TION TO ANY | NTERESTED PERSON, AND THE CORPORATION SHALL PROVIDE THE
ATTORNEY GENERAL WTH A CERTIFICATION THAT SUCH NOTICE HAS BEEN
PROVI DED.

(O IF IT SHALL APPEAR, TO THE SATI SFACTION OF THE ATTORNEY GENERAL
THAT THE CONSI DERATION AND THE TERMS OF THE TRANSACTI ON ARE FAI R AND
REASONABLE TO THE CORPORATI ON AND THAT THE PURPOSES OF THE CORPORATI ON
OR THE | NTERESTS OF THE MEMBERS W LL BE PROMOTED, THE ATTORNEY GENERAL
MAY AUTHORI ZE THE SALE, LEASE, EXCHANGE OR OTHER DI SPCSI TION OF ALL OR
SUBSTANTI ALLY ALL THE ASSETS OF THE CORPORATI ON, AS DESCRI BED I N THE
PETI TI ON, FOR SUCH CONSI DERATI ON AND UPON SUCH TERMS AS THE ATTORNEY
GENERAL MAY PRESCRI BE. THE AUTHORI ZATI ON OF THE ATTORNEY GENERAL SHALL
DI RECT THE DI SPCSI TI ON OF THE CONSI DERATI ON TO BE RECElI VED THEREUNDER BY
THE CORPORATI ON.

(D) I'F THE ATTORNEY GENERAL DOES NOT APPROVE THE PETITION, OR IF THE
ATTORNEY GENERAL CONCLUDES THAT COURT REVI EW | S APPROPRI ATE, THE PETI -
TI ONER MAY SEEK COURT APPROVAL ON TEN DAYS NOTI CE TO THE ATTORNEY GENER-
AL PURSUANT TO SECTI ON 511 (PETITION FOR COURT APPROVAL) .

S 32. Paragraph (a) of section 513 of the not-for-profit corporation
law, as anended by chapter 690 of the |aws of 1978, is anended to read
as foll ows:

(a) A corporation which is, or would be if fornmed under this chapter,
[classified as a Type B corporation] shall hold full ownership rights in
any assets consisting of funds or other real or personal property of any
kind, that may be given, granted, bequeathed or devised to or otherw se
vested in such corporation in trust for, or with a direction to apply
the same to, any purpose specified in its certificate of incorporation,
and shall not be deened a trustee of an express trust of such assets.
Any other corporation subject to this chapter may simlarly hold assets
so received, unless otherwi se provided by law or in the certificate of
i ncor poration.
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S 33. Paragraphs (b) and (c) of section 515 of the not-for-profit
corporation | aw, paragraph (c) as anmended by chapter 847 of the |aws of
1970, are anended to read as foll ows:

(b) A corporation my pay conpensation in a reasonable anobunt to
menbers, directors, or officers for services rendered AS PERMTTED BY
THI'S CHAPTER, | NCLUDI NG W THOUT LI M TATI ON, | N ACCORDANCE W TH SUBPARA-
GRAPH TVWELVE OF PARAGRAPH (A) OF SECTION 202 (GENERAL AND SPECI AL
PONERS), AND SECTIONS 712-A (AUDI T OVERSI GHT) AND 715 ( RELATED PARTY
TRANSACTI ONS), and may nake distributions of cash or property to nenbers
upon dissolution or final liquidation as pernmitted by this chapter.

(c) A corporation may confer benefits upon nmenbers or nonnenbers in
conformty wth its purposes AS PERM TTED BY TH S CHAPTER, | NCLUDI NG
W THOUT LI M TATI ON, SECTIONS 712-A (AUDIT OVERSI GHT) AND 715 (RELATED
PARTY TRANSACTIONS), may redeemits capital certificates or subvention
certificates, and nay nmake other distributions of cash or property to
its nmenbers or forner nmenbers, directors, or officers prior to dissol-
ution or final liquidation, as authorized by this article, except when
the corporation is currently insolvent or would thereby be nade insol -
vent or rendered unable to carry on its corporate purposes, or when the
fair value of the corporation's assets renmining after such conferring
of benefits, or redenption, or other distribution would be insufficient
to neet its liabilities.

S 34. Section 520 of the not-for-profit corporation |aw, as anended by
chapter 58 of the laws of 1981, is anended to read as foll ows:

S 520. Reports of corporation.

Each donestic corporation, and each foreign corporation authorized to
conduct activities in this state, shall from tine to time file such
reports on its activities as may be required by the laws of this state.
Al'l registration and reporting requirenments pursuant to |[EPTL 8-1.4]
ARTI CLE SEVEN-A OF THE EXECUTI VE LAW AND SECTI ON 8-1.4 OF THE ESTATES,
PONERS AND TRUSTS LAW or related successor provisions, are, Wwthout
limtation on the foregoing, expressly included as reports required by
the laws of this state to be filed within the neaning of this section.
WIllful failure of a corporation to file a report as required by |aw
shall constitute a breach of the directors' duty to the corporation and
shall subject the corporation, at the suit of the attorney-general, to
an action or special proceeding for dissolution under article 11 (Judi-
cial dissolution) in the case of a domestic corporation, or under S 1303
(Violations) in the case of a foreign corporation.

S 35. The not-for-profit corporation |aw is amended by addi ng a new
section 522 to read as foll ows:

S 522. CY-PRES AND DEVI ATI ON.
NOTHI NG I N THI S CHAPTER SHALL LIMT THE APPLICATION OF THE
DOCTRI NES OF CY- PRES AND DEVI ATI ON.

S 36. Paragraph (a) of section 601 of the not-for-profit corporation
| aw, as anended by chapter 1058 of the |laws of 1971, is anended to read
as foll ows:

(a) A corporation shall have one or nore classes of nenbers, or, in
the case of a [Type B] CHARI TABLE corporation, nmay have no nmenbers, in
whi ch case any such provision for classes of nmenbers or for no nenbers
shall be set forth in the certificate of incorporation or the by-Iaws.
Corporations, joint-stock associations, unincorporated associations and
partnerships, as well as any other person wthout Ilimtation, my be
menbers.
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S 37. Paragraph (a) of section 605 of the not-for-profit corporation
| aw, as anended by chapter 1058 of the |laws of 1971, is anended to read
as foll ows:

(a) Wienever under the provisions of this chapter nmenbers are required
or permtted to take any action at a neeting, witten notice shall state
the place, date and hour of the neeting and, unless it is an annua
neeting, indicate that it is being issued by or at the direction of the
person or persons calling the nmeeting. Notice of a special neeting shal
also state the purpose or purposes for which the neeting is called. A

copy of the notice of any neeting shall be given, personally J[or], by
mail, OR BY FACSIM LE TELECOVMUNI CATI ONS OR BY ELECTRONIC MAIL, to each
menber entitled to vote at such neeting. If the notice is given

personally J[or], by first class nail OR BY FACSI M LE TELECOVMUNI CATI ONS
OR BY ELECTRONIC MAIL, it shall be given not |less than ten nor nore than
fifty days before the date of the neeting; if mailed by any other class

of mail, it shall be given not Iess than thirty nor nore than sixty days
before such date. |If nmiled, such notice is given when deposited in the
United States mail, with postage thereon prepaid, directed to the nenber

at his address as it appears on the record of nmenbers, or, if he shal
have filed with the secretary of the corporation a witten request that
notices to himbe mailed to some other address, then directed to him at
such other address. |F SENT BY FACSIM LE TELECOVWUNI CATIONS OR MAI LED
ELECTRONI CALLY, SUCH NOTICE IS G VEN WHEN DI RECTED TO THE MEMBER S FAX
NUMBER OR ELECTRONIC MAIL ADDRESS AS | T APPEARS ON THE RECORD OF
MEMBERS, OR, TO SUCH FAX NUMBER OR OTHER ELECTRONI C MAI L ADDRESS AS
FI LED W TH THE SECRETARY OF THE CORPORATI ON. NOTW THSTANDI NG THE FOREGO
I NG SUCH NOTI CE SHALL NOT BE G VEN ELECTRONI CALLY: (1) IF THE CORPO
RATION 1S UNABLE TO DELIVER TWDO CONSECUTI VE NOTI CES TO THE MEMBER BY
ELECTRONI C MAIL; OR (2) THE CORPORATI ON OTHERW SE BECOVES AWARE THAT
NOTI CE CANNOT BE DELI VERED TO THE MEMBER BY ELECTRONIC MAIL. An affi da-
vit of the secretary or other person giving the notice or of a transfer
agent of the <corporation that the notice required by this section has
been given shall, in the absence of fraud, be prima facie evidence of
the facts therein stated. Wenever a corporation has nore than five
hundred nmenbers, the notice may be served by publication[, in Ilieu of
mailing,] in a newspaper published in the county in the state in which
the principal office of the corporation is |located, once a week for
three successive weeks next preceding the date of the neeting, PROVIDED
THAT THE CORPORATI ON SHALL ALSO PROM NENTLY POST NOTI CE OF SUCH MEETI NG
ON THE HOVEPAGE OF ANY WEBSI TE MAI NTAI NED BY THE CORPORATI ON CONTI NUQOUS-
LY FROM THE DATE OF PUBLI CATI ON THROUGH THE DATE OF THE MEETI NG

S 38. Section 606 of the not-for-profit corporation law is anmended to
read as follows:

S 606. Wivers of noti ce.

Noti ce of neeting need not be given to any nmenber who subnmts a
[signed] waiver of notice, in person or by proxy, whether before or
after the nmeeting. WAIVER OF NOTICE MAY BE WRITTEN OR ELECTRONIC. |IF
WRI TTEN, THE WAIVER MJST BE EXECUTED BY THE MEMBER OR THE MEMBER S
AUTHORI ZED OFFI CER, DI RECTOR, EMPLOYEE, OR AGENT BY SI GNI NG SUCH WAI VER
OR CAUSING THE MEMBER S SI GNATURE TO BE AFFI XED TO SUCH WAI VER BY ANY
REASONABLE MEANS, | NCLUDI NG BUT NOT LIM TED TO FACSIM LE SI GNATURE. | F
ELECTRONI C, THE TRANSM SSION OF THE WAl VER MUST BE SENT BY ELECTRONI C
MAI L AND SET FORTH, OR BE SUBM TTED W TH, | NFORVATI ON FROM WVHICH I T CAN
REASONABLY BE DETERM NED THAT THE TRANSM SSI ON WAS AUTHORI ZED BY THE
MEMBER. The attendance of any nmenber at a neeting, in person or by
proxy, wthout protesting prior to the conclusion of the nmeeting the
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| ack of notice of such neeting, shall constitute a waiver of notice by
hi m

S 39. Paragraphs (b) and (c) of section 609 of the not-for-profit
corporation |aw, as added by chapter 186 of the laws of 1999, are
amended to read as foll ows:

(b) Wthout limting the manner in which a nmenber nmay authorize anot h-
er person or persons to act for himas proxy pursuant to paragraph (a)
of this section, the follow ng shall constitute a valid neans by which a
menber may grant such authority:

(1) A nmenber nmay execute a witing authorizing another person or
persons to act for himas proxy. Execution nmay be acconplished by the
menber or the nenber's authorized officer, director, enployee or agent
signing such witing or causing his or her signature to be affixed to
such witing by any reasonabl e nmeans including, but not limted to, by
facsimle signature.

(2) A nmenber nmay authorize another person or persons to act for the
menber as proxy by [transmitting or authorizing the transmssion of a
tel egram cabl egram or other nmeans of] PROVI DI NG SUCH AUTHORI ZATI ON BY

el ectronic [transmission] MAIL to the person who will be the holder of
the proxy or to a proxy solicitation firm proxy support service organ-
i zation or |ike agent duly authorized by the person [who w Il be the

hol der of the proxy to receive such transm ssion], provided that any
such [tel egram cablegramor other neans of electronic transm ssion]
AUTHORI ZATI ON BY ELECTRONIC MAIL shall either set forth [or be submtted
with] information from which it can be reasonably determ ned that the
[tel egram cablegram or other] AUTHORI ZATION BY electronic [trans-
mssion] ML was authorized by the nenber. If it is determ ned that
such [tel egrams, cabl egrans or ot her] AUTHORI ZATI ON BY el ectronic [tran-
smssions are] MAIL IS valid, the inspectors or, if there are no inspec-
tors, such other persons making that determnation shall specify the
nature of the information upon which they relied.

(c) Any copy, facsimle teleconmunication or other reliable reprod-
uction of the witing or [transm ssion] ELECTRONIC MAIL created pursuant
to paragraph (b) of this section may be substituted or used in lieu of
the original witing or transm ssion for any and all purposes for which
the original witing or transm ssion could be used, provided that such
copy, facsimle telecommunication or other reproduction shall be a
conpl ete reproduction of the entire original witing or transm ssion.

S 40. Paragraphs (a) and (b) of section 614 of the not-for-profit
corporation |aw are anended to read as foll ows:

(a) Wienever, under this chapter, nenbers are required or permtted to
take any action by vote, such action may be taken wi thout a neeting [on
witten] UPON THE consent[, setting forth the action so taken, signed
by] OF all of the nmenbers entitled to vote thereon, WH CH CONSENT SHALL
SET FORTH THE ACTI ON SO TAKEN. SUCH CONSENT MAY BE WRI TTEN OR ELECTRON-
| C IF WRITTEN, THE CONSENT MJST BE EXECUTED BY THE MEMBER OR THE
MEMBER S AUTHORI ZED OFFI CER, DI RECTOR, EMPLOYEE OR AGENT BY SI GNI NG SUCH
CONSENT OR CAUSI NG THE MEMBER S SI GNATURE TO BE AFFI XED TO SUCH WAl VER
BY ANY REASONABLE MEANS | NCLUDI NG BUT NOT LI M TED TO FACSI M LE SI GNA-
TURE. | F ELECTRONI C, THE TRANSM SSI ON OF THE CONSENT MJST BE SENT BY
ELECTRONIC MAIL AND SET FORTH, OR BE SUBM TTED W TH, | NFORVATI ON FROM
VWHI CH | T CAN REASONABLY BE DETERM NED THAT THE TRANSM SSI ON WAS AUTHOR-
|ZED BY THE MEMBER. This paragraph shall not be construed to alter or
nodi fy any provision in a certificate of incorporation not inconsistent
with this chapter wunder which the witten consent of less than all of
the nenbers is sufficient for corporate action.
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(b) Witten OR ELECTRONI C consent thus given by all nenbers entitled
to vote shall have the sane effect as a unani nous vote of nenbers and
any certificate with respect to the authorization or taking of any such
action which is delivered to the departnent of state shall recite that
the aut horization was by [uani nbus] UNANI MOUS witten consent.

S 41. Paragraph (a) of section 702 of the not-for-profit corporation
law i s amended to read as foll ows:

(a) The nunber of directors constituting the entire board shall be not
| ess than three. Subject to such |[imtation, such nunmber nmay be fixed by
the by-laws or, in the case of a corporation having nenbers, by action
of the nmenbers or of the board under the specific provisions of a by-I|aw
adopted by the nmenbers. If not otherw se fixed under this paragraph, the
nunber shall be three. [As used in this article, "entire board" neans
the total nunmber of directors entitled to vote which the corporation
woul d have if there were no vacanci es. ]

S 42. Paragraphs (b) and (c) of section 708 of the not-for-profit
corporation | aw, paragraph (b) as anmended by chapter 92 of the [|aws of
1983 and paragraph (c) as anmended by chapter 211 of the | aws of 2007,
are amended to read as foll ows:

(b) Unless otherwi se restricted by the certificate of incorporation or
the by-laws, any action required or pernmitted to be taken by the board
or any commttee thereof nay be taken without a neeting if all nenbers
of the board or the commttee consent [in witing] to the adoption of a
resolution authorizing the action. SUCH CONSENT MAY BE WRI TTEN OR ELEC
TRONIC. | F WRI TTEN, THE CONSENT MJUST BE EXECUTED BY THE DI RECTOR BY
SIGNING SUCH CONSENT OR CAUSING H'S OR HER SI GNATURE TO BE AFFI XED TO
SUCH CONSENT BY ANY REASONABLE MEANS | NCLUDING BUT NOT LIMTED TO
FACSI M LE SI GNATURE. | F ELECTRONI C, THE TRANSM SSI ON OF THE CONSENT MUST
BE SENT BY ELECTRONI C MAIL AND SET FORTH, OR BE SUBM TTED W TH, | NFORWA-
TION FROM WHI CH | T CAN REASONABLY BE DETERM NED THAT THE TRANSM SSI ON
WAS AUTHORI ZED BY THE DI RECTOR The resolution and the witten consents
thereto by the nenbers of the board or conmttee shall be filed with the
m nut es of the proceedings of the board or comittee.

(c) Unless otherwi se restricted by the certificate of incorporation or
the by-laws, any one or nore nenbers of the board or OF any commttee
thereof [may participate in] WHO I S NOT PHYSI CALLY PRESENT AT a neeting
of [such] THE board or A conmittee MAY PARTI Cl PATE by neans of a confer-
ence tel ephone or simlar comunications equipnment [allowi ng all persons
participating in the neeting to hear each other at the sanme tine] OR BY
ELECTRONI C VI DEO SCREEN COVMUNI CATI ON. Participation by such nmeans
shall constitute presence in person at a nmeeting AS LONG AS ALL PERSONS
PARTI Cl PATI NG | N THE MEETI NG CAN HEAR EACH OTHER AT THE SAME TIME AND
EACH DI RECTOR CAN PARTI Cl PATE I N ALL MATTERS BEFORE THE BQARD, | NCLUD-
I NG W THOUT LIM TATION, THE ABILITY TO PROPCSE, OBJECT TO AND VOTE
UPON A SPECI FI C ACTI ON TO BE TAKEN BY THE BOARD OR COW TTEE

S 43. Paragraph (c) of section 711 of the not-for-profit corporation
| aw, as anended by chapter 847 of the |laws of 1970, is amended to read
as foll ows:

(c) Notice of a neeting need not be given to any alternate director,
nor to any director who submts a [signed] waiver of notice whether
before or after the neeting, or who attends the neeting w thout protest-
ing, prior thereto or at its comencenent, the lack of notice to himOR
HER. SUCH WAI VER OF NOTI CE MAY BE WRI TTEN OR ELECTRONI C. | F WRI TTEN, THE
WAl VER MUST BE EXECUTED BY THE DI RECTOR SI GNI NG SUCH WAl VER OR CAUSI NG
HS OR HER SIGNATURE TO BE AFFI XED TO SUCH WAl VER BY ANY REASONABLE
MEANS | NCLUDI NG BUT NOT LIM TED TO FACSIM LE SI GNATURE. | F ELECTRONI C
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THE TRANSM SSI ON OF THE CONSENT MUST BE SENT BY ELECTRONI C MAI L AND SET
FORTH, OR BE SUBM TTED W TH, | NFORMATI ON FROM WHI CH | T CAN REASONABLY BE
DETERM NED THAT THE TRANSM SSI ON WAS AUTHORI ZED BY THE DI RECTOR

S 44. Paragraphs (a), (b) and (e) of section 712 of the not-for-profit
corporation |aw, paragraph (e) as anended by chapter 961 of the | aws of
1972, are anended to read as foll ows:

(a) If the certificate of incorporation or the by-laws so provide, the
board, by resolution adopted by a majority of +the entire board, my
designate from anong its nenbers an executive comittee and ot her
[ standi ng] conm ttees, each consisting of three or nore directors, and
each of which, to the extent provided in the resolution or in the
certificate of incorporation or by-laws, shall have all the authority of
t he board, except that no such commttee shall have authority as to the
following matters:

(1) The submission to nenbers of any action requiring nenbers’
approval under this chapter.

(2) The filling of vacancies in the board of directors or in any
conmttee.

(3) The fixing of conpensation of the directors for serving on the
board or on any conmttee.

(4) The anendnent or repeal of the by-laws or the adoption of new
by- 1 aws.

(5) The anendnment or repeal of any resolution of the board which by
its terns shall not be so anendabl e or repeal abl e.

(b) The board may designate one or nore directors as alternate nenbers
of any [standing] commttee, who may replace any absent nenber or
menbers at any neeting of such commttee.

[(e)] (D) Commttees, other than [standing or special] conmttees of
t he board, whether created by the board or by the nenbers, shall be
commttees of the corporation. Such conmttees OF THE CORPORATI ON nay be
el ected or appointed in the sanme manner as officers of the corporation,
BUT NO SUCH COW TTEE SHALL HAVE THE AUTHORITY TO BIND THE BOARD
Provisions of this chapter applicable to officers generally shall apply
to nenbers of such comm ttees.

S 45. Paragraph (c) of section 712 of the not-for-profit corporation
| aw i s REPEALED and paragraphs (d) and (e) are relettered paragraphs (c)
and (d).

S 46. The not-for-profit corporation |aw is anmended by addi ng two new
sections 712-a and 712-b to read as foll ows:

S 712-A. AUDI T OVERSI GHT.

(A) EVERY CORPORATI ON REQUI RED TO FI LE AN | NDEPENDENT CERTI FI ED PUBLI C
ACCOUNTANT' S AUDI T REPORT W TH THE ATTORNEY GENERAL PURSUANT TO SUBDI VI -
SI ON ONE OF SECTI ON ONE HUNDRED SEVENTY- TWO-B OF THE EXECUTIVE LAW OR
VWH CH PRESENTS SUCH A REPORT AS PART OF THE ANNUAL REPORT REQUI RED BY
SECTI ON 519 (ANNUAL REPORT OF DIRECTORS) SHALL DESIGNATE AN AUDI T
COW TTEE OF THE BOARD, CONSI STI NG OF AT LEAST THREE | NDEPENDENT DI REC-
TORS, FOR THE PURPOSE OF OVERSEEI NG THE ACCOUNTI NG AND FI NANCI AL REPORT-
| NG PROCESSES OF THE CORPCRATI ON AND THE | NDEPENDENT CERTIFI ED PUBLIC
ACCOUNTANT' S AUDI T OF THE CORPORATI ON' S FI NANCI AL STATEMENTS. THE CORPO-
RATI ON'S ENTI RE BOARD MAY CONSTI TUTE THE AUDI T COW TTEE, PROVI DED THAT
ONLY | NDEPENDENT DI RECTORS MAY BE PRESENT AT AND PARTI Cl PATE | N DELI BER-
ATI ONS AND VOTI NG RELATI NG TO AUDIT COW TTEE MATTERS. | F A CORPORATI ON
CONTROLS A GROUP OF CORPORATIONS, THE AUDI T COW TTEE OF THE CONTROLLI NG
CORPORATI ON  MAY BE DEEMED TO BE THE AUDI T COW TTEE FOR ONE OR MORE OF
| TS CONTROLLED CORPORATI ONS.

(B) THE AUDIT COW TTEE SHALL, AT A M NI MUM
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(1) RETAIN AND EVALUATE THE | NDEPENDENT AUDI TOR WHO SHALL REPORT
DI RECTLY TO THE AUDI T COW TTEE;

(2) REVIEWW TH THE | NDEPENDENT AUDI TOR THE SCOPE AND PLANNI NG OF THE
AUDI T,

(3) REVIEW AND DI SCUSS W TH THE | NDEPENDENT AUDI TOR, AT A MNIMUM (A
THE RESULTS OF ANY AUDI T, | NCLUDI NG BUT NOT LIMTED TO. THE MANAGEMENT
LETTER TO THE BOARD AND ANY MATERI AL Rl SKS AND WEAKNESSES | N | NTERNAL
CONTROLS | DENTI FI ED BY THE AUDI TOR; (B) ANY RESTRI CTI ONS ON THE SCOPE OF
THE AUDI TOR' S ACTIVITIES OR ACCESS TO REQUESTED | NFORVATION, (C ANY
SI GNI FI CANT DI SAGREEMENTS BETWEEN THE AUDI TOR AND MANAGEMENT; AND (D)
THE ADEQUACY AND PERFORMANCE OF THE CORPORATI ON'S ACCOUNTI NG FUNCTI ON;

(4) CONSI DER AT LEAST ANNUALLY THE PERFORVANCE AND | NDEPENDENCE OF THE
| NDEPENDENT AUDI TOR;

(5) OVERSEE ADOPTI ON, | MPLEMENTATION OF, AND COWPLIANCE WTH ANY
CONFLICT OF [INTEREST POLICY OR WH STLEBLONER POLI CY ADOPTED BY THE
CORPORATI ON PURSUANT TO SECTI ONS 715- A (CONFLI CT OF | NTEREST PCLI CY) OR
715-B  (WHI STLEBLOAER POLICY), IF TH'S FUNCTION |IS NOT OTHERW SE
PERFORMED BY ANOTHER COWMM TTEE OF THE BOARD COVPRI SED SCLELY OF | NDE-
PENDENT DI RECTORS; AND

(6) REPORT I TS ACTIVITIES TO THE BOARD AT LEAST ANNUALLY.

(© THE AUDIT COW TTEE SHALL ADOPT A CHARTER THAT SHALL STATE I TS
AUTHORI TY AND RESPONSI BI LI TIES, | NCLUDI NG THOSE PRESCRIBED BY TH' S
SECTI ON, AND THAT SHALL STATE THE SIZE, COWPOSI TI ON AND RULES OR PROCE-
DURES OF THE AUDI T COWM TTEE.

S 712-B. EXECUTI VE COVPENSATI ON OVERSI GHT.

(A) FOR PURPOSES OF THI S SECTI ON, "TOTAL COVPENSATI ON' MEANS: (1) ANY
COVPENSATI ON, WHETHER PAID OR ACCRUED, BY OR ON BEHALF OF THE CORPO-
RATI ON OR ANY AFFI LI ATE OF THE CORPORATI ON, | NCLUDI NG BUT NOT LIM TED TO
SALARY, BONUS, AND DEFERRED COVPENSATI ON; AND (2) ANY BENEFIT HAVING
MONETARY VALUE PROVIDED BY THE CORPORATI ON OR ON BEHALF OF THE CORPG
RATI ON OR ANY AFFI LI ATE OF THE CORPORATI ON, | NCLUDI NG BUT NOT LIM TED TO
HOUSI NG ALLOMNCES, LIVING EXPENSES, PERQUI SITES, FRI NGE BENEFITS,
EMPLOYER CONTRI BUTIONS TO DEFINED CONTRI BUTI ON RETI REMENT PLANS AND
OTHER RETI REMENT BENEFI TS.

(B) THE TOTAL COVPENSATI ON PAI D BY A CORPORATION TO ANY EMPLOYEE OF
THE CORPORATI ON SHALL BE FAI R, REASONABLE AND COMMENSURATE W TH SERVI CES
THE EMPLOYEE PROVI DES TO THE CORPORATI ON.

(© NO EMPLOYEE OR OTHER | NDI VI DUAL WHO MAY BENEFI T FROM COVPENSATI ON
OR BENEFI TS PROVI DED BY THE CORPORATI ON MAY BE PRESENT AT OR OTHERW SE
PARTI Cl PATE IN ANY BQOARD OR COWM TTEE DELI BERATI ON OR VOTE CONCERNI NG
SUCH COVPENSATI ON OR BENEFI TS.

(D) EVERY CHARI TABLE CORPORATION THAT IS REQU RED TO BE REG STERED
WTH THE ATTORNEY GENERAL UNDER ARTI CLE SEVEN-A OF THE EXECUTI VE LAW OR
ARTI CLE EI GHT OF THE ESTATES, PONERS AND TRUSTS LAW OR BOTH AND THAT [N
THE PRIOR FISCAL YEAR HAD ANNUAL REVENUES | N EXCESS OF TWO M LLI ON
DOLLARS SHALL DESI GNATE A COVPENSATI ON COWM TTEE OF THE BOARD TO OVERSEE
EXECUTI VE COVPENSATI ON PROGRAMS AND RELATED PRACTICES OF THE CORPOG
RATI ON.

(1) THE COWPENSATION COW TTEE SHALL BE COWPRI SED OF AT LEAST THREE
| NDEPENDENT DI RECTORS.

(2) THE CORPORATI ON'S BOARD MAY PERFORM THE FUNCTION OF THE COVPEN-
SATI ON COWM TTEE UNLESS THE BYLAWS PROVI DE OTHERW SE, PROVI DED THAT ONLY
| NDEPENDENT DI RECTORS MAY BE PRESENT AT AND PARTI Cl PATE I N ANY DELI BER-
ATI ONS OR VOTI NG RELATI NG TO COVPENSATI ON COW TTEE MATTERS.
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(3) I'F A CORPORATI ON CONTROLS ONE OR MORE CORPCRATIONS, THE COVPEN-
SATION COW TTEE OF THE CONTROLLI NG CORPORATI ON MAY BE DEEMED TO BE THE
COVPENSATI ON COM TTEE FOR I TS CONTROLLED CORPORATI ONS.

(4) THE COVPENSATI ON COWM TTEE SHALL:

(A) REVIEW THE TOTAL COVPENSATI ON PAI D TO THE CORPORATI ON S OFFI CERS
AND | TS FI VE H GHEST- COWPENSATED KEY EMPLOYEES; (B) AFFI RVATI VELY DETER-
M NE THAT THE TOTAL COVPENSATI ON PAID TO ANY SUCH [IND VIDUAL 1S FAR
REASONABLE AND COMVENSURATE W TH SERVI CES PROVI DED TO THE CORPORATI ON.
IN MAKI NG THI S DETERM NATI ON, THE COVWPENSATION COW TTEE SHALL AT A
M N MJUM CONSIDER THE FOLLON NG FACTORS: (1) THE TOTAL COVPENSATI ON
PROVI DED TO THE | NDI VI DUAL; (11) RELEVANT BENCHVARK DATA ON THE TOTAL
COVPENSATI ON PAID TO | NDI VI DUALS SERVI NG I N SI M LAR PCSI TI ONS AT CORPO-
RATIONS OF SI M LAR SIZE, TYPE, PURPCSE, AND SCOPE;, (IIl) THE |IND VID
UAL' S QUALI FI CATI ONS AND PERFORVANCE; (1'V) COVPENSATI ON, PAYMENTS OR ANY
OTHER BENEFI TS PROVIDED TO THE | ND VI DUAL FROM ANY AFFI LI ATE OF THE
CORPORATI ON; AND (V) THE OVERALL FI NANCI AL CONDI TI ON OF THE CORPORATI ON;
(© MAKE AND KEEP A CONTEMPORANEQUS WRI TTEN RECORD DESCRI BI NG THE BASI S
FOR | TS DETERM NATION, | NCLUDI NG I TS ANALYSI S OF THE FACTORS SET FORTH
IN THI' S PARAGRAPH AND HOW ANY RELEVANT DATA WAS OBTAI NED AND USED; (D)
APPROVE BY NOT LESS THAN A MAJORITY VOTE THE TOTAL COWMPENSATI ON PAI D TO
EACH SUCH | NDI VI DUAL.

(5) I'F, PURSUANT TO SUBPARAGRAPH TWO COF THI S PARAGRAPH, THE BOARD DCES
NOT PERFORM THE FUNCTI ON OF THE COVPENSATI ON COW TTEE, THEN. (1) THE
COMPENSATI ON COW TTEE SHALL RECOMVEND TO THE BOARD FOR | TS APPROVAL THE
TOTAL COVPENSATI ON  OF EACH I NDI VI DUAL THAT THE COW TTEE HAS AFFI RVA-
TI' VELY DETERM NED | S FAI R, REASONABLE, AND COMMENSURATE W TH SERVI CES
PROVI DED TO THE CORPORATI ON, AND | N CONNECTI ON THEREW TH, PROVI DE TO THE
BOARD THE WRI TTEN RECORD COF | TS DETERM NATI ON CREATED PURSUANT TO CLAUSE
(© OF TH S SUBPARAGRAPH;, (11) UPON REVI EW CF THE RECOVMENDATI ONS OF THE
COVPENSATI ON  COW TTEE, THE BOARD SHALL APPROVE BY NOI LESS THAN A
MAJORI TY VOTE OF THE | NDEPENDENT DI RECTORS THE TOTAL COWPENSATI ON OF
EACH SUCH | NDIVIDUAL, W TH ONLY | NDEPENDENT DI RECTORS PARTI Cl PATI NG I N
ANY SUCH VOTE AND ANY DI SCUSSI ON RELATI NG THERETO, AND (I111) THE BOARD
SHALL KEEP A CONTEMPORANEQUS WRI TTEN RECORD OF THE BASIS OF | TS DETERM -
NATI ON, | NCLUDI NG AREAS OF AGREEMENT OR DI SAGREEMENT W TH THE RECOMVEN-
DATI ONS OF THE COVPENSATI ON COWM TTEE.

(6) THE COVPENSATI ON COWM TTEE MAY RETAIN A COVPENSATI ON CONSULTANT TO
ASSI ST I N THE PERFORVANCE OF | TS RESPONSIBILITIES. THE COVENSATI ON
COMW TTEE SHALL BE DI RECTLY RESPONS|I BLE FOR THE APPO NTMENT, COVPEN-
SATI ON AND OVERSI GHT OF THE WORK OF SUCH CONSULTANT, AND ANY SUCH
CONSULTANT SHALL REPORT DI RECTLY TO THE COVPENSATI ON COW TTEE. THE
COVPENSATI ON COMWM TTEE SHALL, AMONG I TS RESPONSI BI LI TIES, APPROVE THE
COVMPENSATI ON  PEER GROUP THAT THE COMPENSATI ON CONSULTANT RECOMVENDS BE
USED TO DEVELOP BENCHVARK DATA

(A) PRIOR TO RETAI NI NG ANY SUCH CONSULTANT, THE COVPENSATI ON COW TTEE
SHALL DETERM NE THAT THE CONSULTANT |S | NDEPENDENT AND QUALIFIED TO
RENDER ADVI CE CONCERNI NG COVPENSATI ON; PROVI DED THAT NO CONSULTANT NAY
BE DETERM NED | NDEPENDENT | F SUCH CONSULTANT OR ANY FIRM THAT EMPLOYS
SUCH CONSULTANT HAS (1) RECEI VED DI RECTLY OR | NDI RECTLY ANY PAYMENT, FEE
OR OTHER COWPENSATION FROM THE CORPORATION OR ANY AFFI LI ATE OF THE
CORPCORATION WTHIN THE PRECEDING TWO YEARS, OIHER THAN REASONABLE
AMOUNTS PAI D FOR COVPENSATI ON CONSULTI NG SERVI CES, OR (11) ANY BUSI NESS
OR PERSONAL RELATI ONSHI P W TH THE CORPORATI ON OR ANY AFFI LI ATE, OR ANY
OF THEIR OFFI CERS, DI RECTORS OR EMPLOYEES, THAT MAY | NTERFERE W TH THE
ABI LI TY OF THE CONSULTANT TO PROVI DE OBJECTI VE ADVI CE TO THE COWM TTEE.
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(B) NOTHING IN THI S PARAGRAPH SHALL BE CONSTRUED TO (1) REQU RE THE
COVPENSATI ON  COWM TTEE TO | MPLEMENT OR ACT CONSI STENTLY W TH ANY RECOM
MENDATI ONS PROVI DED BY THE COVPENSATI ON CONSULTANT; OR (I1) AFFECT THE
ABILITY OR OBLI GATI ON OF MEMBERS OF THE COWVPENSATI ON COW TTEE TO EXER-
CISE THEIR OW JUDGVENT | N FULFILLMENT OF THEIR DUTI ES TO THE CORPO
RATI ON, | NCLUDI NG THOSE DUTI ES PRESCRIBED BY SECTION 717 (DUTIES OF
DI RECTORS AND OFFI CERS) .

(7) THE COVPENSATI ON COW TTEE SHALL ADOPT A CHARTER SETTI NG FORTH I TS
RESPONSI Bl LI TIES, | NCLUDING AS PRESCRIBED BY TH S SECTI ON, AS WELL AS
REQUI REMENTS CONCERNI NG THE SI ZE, COWVPOSI TION AND FUNCTIONING OF THE
COVPENSATI ON COW TTEE.

S 47. Paragraph (a) of section 713 of the not-for-profit corporation
| aw i s amended and a new paragraph (f) is added to read as foll ows:

(a) The board may el ect or appoint a CHAIR, WHO MAY BE G VEN THE TI TLE
CHAI R OF THE BOARD, CHAlI RPERSON OF THE BOARD, CHAI RMAN OF THE BOARD, OR
CHAl RMOVAN  OF THE BOARD, OR president, OR BOTH, one or nore vice-presi-
dents, a secretary and a treasurer, and such other officers as it nay
deternmine, or as may be provided in the by-laws. These officers nay be
desi gnated by such alternate titles as may be provided in the certif-
icate of incorporation or the by-laws. Any two or nore offices nay be
hel d by the sanme person, except the offices of president and secretary,
or the offices correspondi ng thereto.

(F) NO EMPLOYEE OF THE CORPORATI ON SHALL SERVE AS CHAI R OF THE BOARD

S 48. Section 715 of the not-for-profit corporation |aw, as anended by
chapter 847 of +the |aws of 1970, paragraph (f) as amended by chapter
1057 of the laws of 1971, is anended to read as foll ows:

S 715. [Interested directors and officers] RELATED PARTY TRANSACTI ONS.

(a) [No contract or other transaction between a corporation and one or
nore of its directors or officers, or between a corporation and any
other corporation, firm association or other entity in which one or
nore of its directors or officers are directors or officers, or have a
substantial financial interest, shall be either void or voidable for
this reason al one or by reason alone that such director or directors or
officer or officers are present at the neeting of the board, or of a
conmittee thereof, which authorizes such contract or transaction, or
that his or their votes are counted for such purpose] NO CORPORATI ON
SHALL ENTER | NTO A RELATED PARTY TRANSACTI ON, UNLESS:

(1) [If the] material facts as to [such director's or officer's inter-
est in such contract or transaction and as] THE RELATED PARTY' S | NTEREST
IN, AND RELATIONSHI P to [any such commobn directorship, officership or
financial interest] THE TRANSACTION are disclosed in good faith [or
known] to the board [or commttee], and [the board or commttee author-
i zes such contract or transaction by a vote sufficient for such purpose
wi t hout counting the vote or votes of such interested director or offi-
cer; or

(2) If the material facts as to such director's or officer's interest
in such contract or transaction and as to any such conmon directorship,
officership or financial interest are disclosed in good faith or known
to the] ANY nmenbers OF THE CORPORATION entitled to vote [thereon, if
any, and] TO APPROVE such [contract or] transaction [is authorized by
vote of such nenbers].

[(b) If such good faith disclosure of the nmaterial facts as to the
director's or officer's interest in the contract or transaction and as
to any such common directorship, officership or financial interest, is
made to the directors or nmenbers, or known to the board or comittee or
nmenber s aut hori zi ng such contract or transaction, as provided in para-
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graph (a), the contract or transaction nay not be avoi ded by the corpo-
ration for the reasons set forth in paragraph (a). If there was no such
di scl osure or know edge, or if the vote of such interested director or
officer was necessary for the authorization of such contract or trans-
action at a neeting of the board or conmttee at which it was author-
ized, the corporation nmay avoid the contract or transaction unless the
party or parties thereto shall establish affirmatively that the contract
or transaction was fair and reasonable as to the corporation at the tine
it was authorized by the board, a comrittee or the nenbers.

(c) Common or interested directors may be counted in determning the
presence of a quorumat a neeting of the board or of a commttee which
aut hori zes such contract or transaction.

(d)] (2) THE BOARD: (I) HAS CONSI DERED ALTERNATI VE TRANSACTI ONS TO THE
EXTENT AVAI LABLE AND UPON REASONABLE DI LI GENCE DETERM NED THAT SUCH
ALTERNATI VE TRANSACTI ONS WOULD NOT BE MORE ADVANTAGEOUS TO THE CORPO-
RATION; (I1) DETERM NES BY A TWO- THHRDS VOTE OF THE BQOARD THAT THE
RELATED PARTY TRANSACTI ON | S FAIR, REASONABLE AND I N THE BEST | NTERESTS
OF THE CORPCRATI ON AND APPROVES SUCH TRANSACTI ON, AND THE RELATED PARTY
WTH AN INTEREST IN THE TRANSACTION |S NOT PRESENT AT AND DOES NOT
OTHERW SE PARTI Cl PATE | N ANY DELI BERATI ON OR VOTI NG RELATING THERETO
AND (I11) CONTEMPORANEQUSLY DOCUMENTS IN WRITING THE BASIS FOR I TS
DETERM NATI ON AND APPROVAL OF THE TRANSACTION. THI'S SUBPARAGRAPH SHALL
NOT APPLY TO ANY COVPENSATI ON REVI EWED AND APPROVED | N ACCORDANCE W TH
PARAGRAPH (D) OF SECTION 712-A (AUDIT OVERSIGHT). The certificate of
i ncorporation, BYLAWS OR CONFLICT OF | NTEREST POLI CY OF THE CORPCRATI ON
may contain additional restrictions on [contracts or] RELATED PARTY
transactions [between a corporation] and [its directors or officers or
ot her persons and nay] ADDI TI ONAL PROCEDURES NECESSARY FOR THE REVI EW OR
APPROVAL OF SUCH TRANSACTI ONS, OR provide that [contracts or] ANY trans-
actions in violation of such restrictions shall be void or voidable.

[(e) Unless otherwi se provided in the certificate of incorporation or
the by-laws, the board shall have authority to fix the conpensation of
directors for services in any capacity.

(f) The fixing of salaries of officers, if not done in or pursuant to
the by-laws, shall require the affirmative vote of a majority of the
entire board unless a higher proportion is set by the certificate of
i ncorporation or by-laws.]

(B) AN OFFICER, DI RECTOR OR KEY EMPLOYEE WHO HAS AN I NTEREST IN A
RELATED PARTY TRANSACTI ON SHALL, PRIOR TO THE BOARD S CONSI DERATI ON OF
THE PROPOSED TRANSACTI ON, DI SCLOSE IN GOOD FAI TH TO THE CORPORATI ON THE
MATERI AL FACTS AS TO SUCH PERSON S | NTEREST | N, AND RELATI ONSHI P TO, THE
TRANSACTI ON. THE BOARD SHALL ADOPT AND | MPLEMENT PROCEDURES FOR THE
TI MELY DI SCLOSURE OF SUCH FACTS TO THE BOARD.

(© THE ATTORNEY GENERAL MAY BRING AN ACTION TO ENJON, VO D OR
RESCI ND ANY RELATED PARTY TRANSACTI ON OR A PROPOSED RELATED PARTY TRANS-
ACTI ON THAT VI OLATES ANY LAW OR | S OTHERW SE NOT FAI R, REASONABLE, OR I N
THE BEST | NTERESTS OF THE CORPORATI ON, OR TO SEEK OTHER RELI EF, | NCLUD-
I NG BUT NOT LIM TED TO DAMAGES, RESTI TUTI ON, THE REMOVAL OF DI RECTORS OR
OFFI CERS, OR SEEK TO REQUI RE ANY PERSON OR ENTITY TO

(1) ACCOUNT FOR ANY PROFI TS MADE FROM SUCH TRANSACTI ON, AND PAY THEM
TO THE CORPORATI ON;

(2) PAY THE CORPORATI ON THE VALUE OF THE USE OF ANY OF | TS PROPERTY OR
OTHER ASSETS USED I N SUCH TRANSACTI ON;

(3) RETURN OR REPLACE ANY PROPERTY OR OTHER ASSETS LOST TO THE CORPO
RATION AS A RESULT OF SUCH TRANSACTI ON, TOGETHER W TH ANY | NCOVE OR
APPRECI ATI ON LOST TO THE CORPORATI ON BY REASON OF SUCH TRANSACTION, OR
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ACCOUNT FOR ANY PROCEEDS OF SALE OF SUCH PROPERTY, AND PAY THE PROCEEDS
TO THE CORPORATI ON TOGETHER W TH | NTEREST AT THE LEGAL RATE; AND

(4) PAY, IN THE CASE OF WLLFUL CONDUCT, AN AMOUNT UP TO DOUBLE THE
AMOUNT OF ANY BENEFI T | MPROPERLY OBTAI NED.

(D) THE PONERS OF THE ATTORNEY GENERAL PROVIDED IN THI' S SECTI ON ARE I N
ADDI TION TO ALL OTHER PONERS THE ATTORNEY GENERAL MAY HAVE UNDER THI S
CHAPTER OR ANY OTHER LAW

S 49. The not-for-profit corporation |aw is anmended by addi ng two new
sections 715-a and 715-b to read as foll ows:

S 715-A. CONFLICT OF I NTEREST POLI CY.

(A) EVERY CORPORATI ON SHALL ADOPT A CONFLICT OF |[INTEREST POLICY TO
ENSURE THAT I TS DI RECTORS, OFFI CERS AND KEY EMPLOYEES ACT | N THE CORPO
RATI ON' S BEST | NTEREST AND COWVPLY W TH APPLI CABLE LEGAL REQUI REMENTS,
I NCLUDING BUT NOT LIMTED TO THE REQUI REMENTS SET FORTH I N SECTI ON 715
( RELATED PARTY TRANSACTI ONS) .

(B) THE CONFLI CT OF | NTEREST POLI CY SHALL I NCLUDE, AT A MN MM THE
FOLLOW NG PROVI SI ONS:

(1) A DEFINITION OF THE Cl RCUVMSTANCES THAT CONSTI TUTE A CONFLI CT OF
| NTEREST;

(2) PROCEDURES FOR DI SCLOSING A CONFLICT OF |INTEREST TO THE AUD T
COW TTEE OR, |F THERE | S NO AUDIT COW TTEE, TO THE BOARD,

(3) A REQUI REMENT THAT THE PERSON W TH THE CONFLI CT OF | NTEREST NOT BE
PRESENT AT OR PARTI Cl PATE | N BOARD OR COW TTEE DELI BERATI ON OR VOTE ON
THE MATTER A VING RI SE TO SUCH CONFLI CT;

(4) A PRCHI BI TI ON AGAI NST ANY ATTEMPT BY THE PERSON W TH THE CONFLI CT
TO |INFLUENCE THE DELIBERATION OR VOTI NG ON THE MATTER G VING RI SE TO
SUCH CONFLI CT;

(5) A REQUI REMENT THAT THE EXI STENCE AND RESOLUTI ON OF THE CONFLI CT BE
DOCUMENTED | N THE CORPORATI ON'S RECORDS, | NCLUDI NG IN THE M NUTES OF ANY
MEETI NG AT WHI CH THE CONFLI CT WAS DI SCUSSED OR VOTED UPON; AND

(6) PROCEDURES FOR DI SCLOSI NG  ADDRESSI NG AND DOCUMENTI NG RELATED
PARTY TRANSACTI ONS | N ACCORDANCE W TH SECTI ON 715 ( RELATED PARTY TRANS-
ACTI ONS) .

(C©) THE CONFLICT OF I NTEREST POLI CY SHALL REQUIRE THAT PRIOR TO THE
NI TIAL ELECTION OF ANY DI RECTOR, AND ANNUALLY THEREAFTER, THAT SUCH
DI RECTOR SHALL COWPLETE, SIGN AND SUBM T TO THE SECRETARY OF THE CORPO
RATI ON A WRI TTEN STATEMENT | DENTI FYI NG ANY ENTI TY OF WHI CH SUCH DI RECTOR
IS AN OFFICER, DIRECTOR, TRUSTEE, MEMBER, OWER (EITHER AS A SOLE
PROPRI ETOR OR A PARTNER), OR EMPLOYEE W TH WHI CH THE CORPORATI ON HAS, OR
M GHT BE EXPECTED TO HAVE, A RELATI ONSHI P OR A TRANSACTION IN WH CH THE
DI RECTOR M CGHT HAVE A CONFLICTING | NTEREST. THE POLI CY SHALL REQUI RE
THAT EACH DI RECTOR ANNUALLY RESUBM T SUCH WRI TTEN STATEMENT. THE SECRE-
TARY OF THE CORPORATI ON SHALL PROVI DE A COPY OF ALL COWPLETED STATEMENTS
TO THE CHAIR OF THE AUDIT COW TTEE OR, |F THERE IS NO AUDI T COW TTEE,
TO THE CHAI R OF THE BOARD.

(D) EVERY CORPORATI ON REG STERED OR REQUI RED TO BE REGQ STERED PURSUANT
TO SECTI ON ONE HUNDRED SEVENTY- TWO OF THE EXECUTI VE LAW OR SECTION 8-1.4
OF THE ESTATES, POAERS AND TRUSTS LAW SHALL TRANSMT A COPY OF ITS
CONFLICT OF |INTEREST POLICY TO THE ATTORNEY GENERAL IN THE FORM AND
MANNER SPECI FI ED BY THE ATTORNEY GENERAL, AND SHALL WTHIN THI RTY DAYS
OF ANY MATERI AL CHANGE OF THESE POLI Cl ES PROVI DE THE ATTORNEY GENERAL
W TH THE CHANGED POLI Cl ES.

(E) NOTHING IN THI' S SECTI ON SHALL BE | NTERPRETED TO REQU RE A CORPO
RATION TO ADOPT ANY SPECI FI C CONFLI CT OF | NTEREST POLI CY NOT OTHERW SE
REQUI RED BY LAW OR TO SUPERSEDE OR LIMT ANY REQU REMENT OR DUTY
GOVERNI NG CONFLI CTS OF | NTEREST REQUI RED BY ANY OTHER LAW OR RULE.
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S 715-B. WH STLEBLOWER PQLI CY.

(A) EVERY CORPORATION THAT HAS TVENTY OR MORE EMPLOYEES AND I N THE
PRI OR FI SCAL YEAR HAD ANNUAL REVENUE I N EXCESS OF ONE M LLION DOLLARS
SHALL ADOPT A WH STLEBLOWER POLI CY TO PROTECT FROM RETALI ATI ON PERSONS
VWHO REPORT SUSPECTED | MPROPER CONDUCT. SUCH POLI CY SHALL PROVI DE THAT NO
DI RECTOR, OFFI CER, EMPLOYEE OR VOLUNTEER OF A CORPCRATION WHO I N GOOD
FAITH REPORTS ANY ACTION OR SUSPECTED ACTI ON TAKEN BY OR W THI N THE
CORPORATI ON THAT | S | LLEGAL, FRAUDULENT OR I N VI OLATI ON OF ANY ADOPTED
POLICY OF THE CORPORATION SHALL SUFFER | NTI M DATION, HARASSMENT,
DI SCRI M NATI ON OR OTHER RETALIATION OR, IN THE CASE OF EMPLOYEES,
ADVERSE EMPLOYMENT CONSEQUENCE.

(B) THE WHI STLEBLOWER POLI CY SHALL | NCLUDE THE FOLLOW NG PROVI SI ONS:

(1) PROCEDURES FOR THE REPORTI NG OF VI OLATI ONS OR SUSPECTED VI OLATI ONS
OF LAWS OR CORPCRATE POLI CI ES, | NCLUDI NG PROCEDURES FOR PRESERVI NG THE
CONFI DENTI ALI TY OF REPORTED | NFORMATI ON,;

(2) PROCEDURES FOR HANDLI NG AND | NVESTI GATI NG VI OLATI ONS OR SUSPECTED
VI OLATI ONS OF LAWS OR CORPORATE POLI Cl ES;

(3) A REQUI REMENT THAT AN EMPLOYEE OF THE CORPORATI ON BE DESI GNATED TO
ADM NI STER, | MPLEMENT AND OVERSEE COWPLI ANCE OF THE WHI STLEBLOWER PQOLI -
CY, AND TO REPORT TO THE AUDI T COW TTEE OR OTHER COWM TTEE OF | NDEPEND-
ENT DI RECTORS OR, | F THERE ARE NO SUCH COW TTEES, TO THE BOARD;

(4) A REQUI REMENT THAT ALL DOCUMENTS CONCERNI NG | NFORMVATI ON  REPORTED
UNDER THE WHI STLEBLOWER POLI CY AND ANY | NVESTI GATI ON RELATI NG THERETO BE
RETAI NED BY THE CORPORATION FOR A M NI MUM PERI OD OF SI X YEARS; AND

(5 A REQU REMENT THAT A COPY OF THE PCLI CY BE DI STRI BUTED TO ALL
DI RECTORS, OFFI CERS, EMPLOYEES AND VOLUNTEERS, W TH | NSTRUCTI ONS ON HOW
TO COWPLY W TH THE PROCEDURES SET FORTH I N THE POLI CY.

(© NOTHING IN THI' S SECTI ON SHALL BE | NTERPRETED TO RELI EVE ANY CORPO
RATI ON  FROM ANY ADDI TI ONAL REQUI REMENTS | N RELATI ON TO | NTERNAL COWPLI -
ANCE, RETALI ATI ON, OR DOCUMENT RETENTI ON REQUI RED BY ANY OTHER LAW OR
RULE.

S 50. Section 716 of the not-for-profit corporation |aw, as anended by
chapter 644 of the laws of 1971, is amended to read as foll ows:

S 716. Loans to directors and officers.

No |oans, other than through the purchase of bonds, debentures, or
simlar obligations of the type customarily sold in public offerings, or
t hrough ordi nary deposit of funds in a bank, shall be nmade by a corpo-
ration to its directors or officers, or to any other corporation, firm
association or other entity in which one or nore of its directors or
officers are directors or officers or hold a substantial financial
interest, except a |loan by one [type B] CHARI TABLE corporation to anoth-
er [type B] CHARI TABLE corporation. A loan made in violation of this
section shall be a violation of +the duty to the corporation of the
directors or officers authorizing it or participating in it, but the
obligation of the borrower wth respect to the |[|oan shall not be
af fected t hereby.

S 51. Section 717 of the not-for-profit corporation |aw, paragraph (a)
as amended by chapter 490 of the laws of 2010, and paragraph (b) as
anended by chapter 734 of the laws of 1988, is anmended to read as
fol | ows:

S 717. Duty of directors and officers.

(a) Directors and officers shall discharge the duties of their respec-
tive positions in good faith and with the care an ordinarily prudent
person in a like position would exercise under simlar circunstances IN
LIKE POSITIONS. [The factors set forth in subparagraph one of paragraph
(e) of section 552 (Standard of conduct in managi ng and investing an
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institutional fund), if relevant, nmust be considered by a governing
board del egating] |IN THE ADM NI STRATI ON OF THE PONERS TO MAKE AND RETAI N
| NVESTMENTS PURSUANT TO SECTION 511-A (PETITION FOR ATTORNEY GENERAL
APPROVAL), TO APPROPRI ATE APPRECI ATI ON PURSUANT TO SECTI ON 513 (ADM NI S-
TRATION OF ASSETS RECEIVED FOR SPECIFIC PURPCSES), AND TO DELEGATE
i nvest ment nmanagenent of institutional funds pursuant to section 514
(Del egation of investnment managenent) [ For purposes of this paragraph,
the terminstitutional fund is defined in section 551 (Definitions).], A
GOVERNI NG BOARD SHALL CONSI DER AMONG OTHER RELEVANT CONSI DERATI ONS THE
LONG AND SHORT TERM NEEDS OF THE CORPORATION | N CARRYING QUT ITS
PURPCSES, | TS PRESENT AND ANTI Cl PATED FI NANCI AL  REQUI REMENTS, EXPECTED
TOTAL RETURN ON | TS | NVESTMENTS, PRI CE LEVEL TRENDS, AND GENERAL ECONOW
| C CONDI Tl ONS.

(b) In discharging their duties, directors and officers, when acting
in good faith, may rely on information, opinions, reports or statenents
including financial statenents and other financial data, in each case
prepared or presented by: (1) one or nore officers or enployees of the
corporation, whomthe director believes to be reliable and conpetent in
the matters presented, (2) counsel, public accountants or other persons
as to matters which the directors or officers believe to be within such
person's professional or expert conpetence or (3) a comrittee of the
board upon which they do not serve, duly designated in accordance with a
provision of +the certificate of incorporation or the bylaws, as to
matters within its designated authority, which conmttee the directors
or officers believe to nerit confidence, so long as in so relying they
shall be acting in good faith and with that degree of care specified in
paragraph (a) of this section, BUT | F THE DI RECTOR OR OFFI CER HAS KNOW
LEDGE CONCERNI NG THE MATTER | N QUESTI ON REPORTED BY THE COWM TTEE THAT
WOULD CAUSE SUCH RELIANCE TO BE UNWARRANTED, THE DI RECTOR OR OFFI CER
SHALL NOT BE CONSI DERED TO BE ACTI NG I N GOOD FAI TH. Persons shall not
be considered to be acting in good faith if they have know edge concern-
ing the mtter in question that would cause such reliance to be unwar-
ranted. Persons who so performtheir duties shall have no Iliability by
reason of being or having been directors or officers of the corporation.

(O IN TAKI NG ACTI ON, | NCLUDI NG W THOUT LI M TATI ON, ACTI ON WHI CH MAY
| N\VOLVE OR RELATE TO A CHANGE OR POTENTI AL CHANGE IN THE CONTROL OF
CORPORATION, A DI RECTOR SHALL BE ENTI TLED TO CONSI DER, W THOUT LI M TA-
TION, (1) BOTH THE LONG TERM AND THE SHORT- TERM | NTERESTS OF THE CORPO-
RATI ON AND | TS MEMBERS AND (2) THE EFFECTS THAT THE CORPORATI ON' S ACTI ON
MAY HAVE | N THE SHORT- TERM OR I N THE LONG TERM UPON ANY OF THE FOLLOW
ING (A) THE PROSPECTS FOR POTENTI AL GROAMH, DEVELOPMENT, PRODUCTIVITY
AND FINANCIAL STABILITY OF THE CORPORATION;, (B) THE CORPORATION S
CURRENT EMPLOYEES; (C) THE CORPORATION'S RETIRED EMPLOYEES AND OTHER
BENEFI Cl ARIES RECEIVING OR ENTITLED TO RECEI VE RETI REMENT, WELFARE OR
SI M LAR BENEFI TS FROM OR PURSUANT TO ANY PLAN SPONSORED, OR AGREEMENT
ENTERED | NTO, BY THE CORPORATI ON; (D) THE BENEFI Cl ARI ES OR RECI Pl ENTS OF
THE CORPORATION' S SERVICES; (E) THE CORPORATION S CREDI TORS; (F) THE
ABI LITY OF THE CORPORATI ON TO PROVIDE, AS A GO NG CONCERN, BENEFITS,
GOODS, SERVICES, EMPLOYMENT OPPORTUNI TI ES AND EMPLOYMENT BENEFI TS AND
OTHERW SE TO CONTRI BUTE TO THE COWUNI TIES IN WHICH | T CONDUCTS ACTI V-
I TIES; AND (G THE ACCOWVPLI SHVENT OF THE CORPORATI ON'S PURPOSES AS STAT-
ED I N THE CERTI FI CATE OF | NCORPORATI ON. NOTHI NG I N THI S PARAGRAPH SHALL
CREATE ANY DUTIES OAED BY ANY DIRECTOR TO ANY PERSON OR ENTITY TO
CONSI DER OR AFFORD ANY PARTI CULAR WEIGHT TO ANY OF THE FOREGO NG OR
ABROGATE ANY DUTY OF THE DI RECTORS, ElI THER STATUTORY OR RECOGNI ZED BY
COVMON LAW OR COURT DECI SI ONS. FOR PURPCSES OF THI S PARAGRAPH, " CONTROL"
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SHALL MEAN THE POSSESSION, DI RECTLY OR | ND RECTLY, OF THE POWER TO
DI RECT OR CAUSE THE DI RECTI ON OF THE MANAGEMENT AND POLICIES OF THE
CORPORATI ON, WHETHER THROUGH MEMBERSHI P OR OTHERW SE

S 52. Section 718 of the not-for-profit corporation |aw, as anended by
chapter 992 of the laws of 1970, is amended to read as foll ows:

S 718. List of directors and officers.

(a) If a nmenber or <creditor of a corporation, in person or by his
attorney or agent, or a representative of the district attorney or of
the secretary of state, the attorney general, or other state official,
makes a witten denmand on a corporation to inspect a current list of its
directors and officers and their [residence] CURRENT addresses, the
corporation shall, within two business days after recei pt of the demand
and for a period of one week thereafter, make the 1list available for
such inspection at its office during usual business hours.

(b) Upon refusal by the <corporation to nake a current list of its
directors and officers and their [residence] CURRENT addresses avail-
abl e, as provided in paragraph (a) OF TH'S SECTION, the person naking a
demand for such |ist may apply, ex parte, to the suprene court at a
special term held within the judicial district where the office of the
corporation is located for an order directing the corporation to mnake
such 1list available. The court may grant such order or take such other
action as it may deem just and proper.

S 53. The section headi ng and paragraph (a) of section 720 of the
not-for-profit corporation |law, the section heading as anmended by chap-
ter 1058 of the laws of 1971, are anended to read as foll ows:

Actions [on behal f of the corporation] AGAI NST DI RECTORS, OFFI CERS AND
KEY EMPLOYEES.

(a) An action may be brought against one or nore directors [or], offi-
cers, OR KEY EMPLOYEES of a corporation to procure a judgnent for the
followi ng relief:

(1) To conpel the defendant to account for his official conduct in the
foll owi ng cases:

(A) The neglect of, or failure to perform or other violation of his
duties in the nmanagenent and di sposition of corporate assets conmtted
to his charge.

(B) The acquisition by hinself, transfer to others, |oss or waste of
corporate assets due to any neglect of, or failure to perform or other
viol ation of his duties.

(2) To set aside an unlawful conveyance, assignnent or transfer of
corporate assets, where the transferee knew of its unlawf ul ness.

(3) To enjoin a proposed unl awful conveyance, assignhment or transfer
of corporate assets, where there are reasonabl e grounds for belief that
it wll be made.

S 54. Paragraphs (a) and (c) of section 722 of the not-for-profit
corporation law, as anmended by chapter 368 of the | aws of 1987, are
amended to read as foll ows:

(a) A corporation may indemnify any person, nade, or threatened to be
made, a party to an action or proceeding other than one by or in the
right of the corporation to procure a judgnent in its favor, whether
civil or «crimnal, including an action by or in the right of any other
corporation of any [type or] kind, domestic or foreign, or any partner-
ship, joint venture, trust, enployee benefit plan or other enterprise,
whi ch any director or officer of the corporation served in any capacity
at the request of the corporation, by reason of the fact that he, his
testator or intestate, was a director or officer of the corporation, or
served such other corporation, partnership, joint venture, trust,
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enpl oyee benefit plan or other enterprise in any capacity, against judg-
ments, fines, anobunts paid in settlenent and reasonable expenses,
including attorneys' fees actually and necessarily incurred as a result
of such action or proceeding, or any appeal therein, if such director or
of ficer acted, in good faith, for a purpose which he reasonably believed
to be in, or, in the case of service for any other corporation or any
partnership, joint venture, trust, enployee benefit plan or other enter-
prise, not opposed to, the best interests of the corporation and, in
crimnal actions or proceedings, in addition, had no reasonabl e cause to
bel i eve that his conduct was unl awful .

(c) A corporation may indemify any person made, or threatened to be
made, a party to an action by or in the right of the corporation to
procure a judgnent in its favor by reason of the fact that he, his
testator or intestate, is or was a director or officer of the corpo-
ration, or is or was serving at the request of the corporation as a
director or officer of any other corporation of any [type or] Kkind,
donmestic or foreign, of any partnership, joint venture, trust, enployee
benefit plan or other enterprise, against anounts paid in settlenment and
reasonabl e expenses, including attorneys' fees, actually and necessarily
incurred by himin connection with the defense or settlenent of such
action, or in connection wth an appeal therein, if such director or
of fi cer acted, in good faith, for a purpose which he reasonabl y believed
to be in, or, in the case of service for any other corporation or any
partnership, joint venture, trust, enployee benefit plan or other enter-
prise, not opposed to, the best interests of the corporation, except
that no indemnification under this paragraph shall be nmade in respect of
(1) a threatened action, or a pending action which is settled or other-
wi se disposed of, or (2) any claim issue or matter as to which such
person shall have been adjudged to be liable to the corporation, unless
and only to the extent that the court in which the action was brought,
or, if no action was brought, any court of conpetent jurisdiction,
determ nes upon application that, in view of all the circunmstances of
the case, the person is fairly and reasonably entitled to indemity for
such portion of the settlenment amount and expenses as the court deens
pr oper .

S 55. Paragraph (c) of section 723 of the not-for-profit corporation
law, as anended by chapter 368 of the |aws of 1987, is anended to read
as foll ows:

(c) Expenses incurred in defending a civil or crimnal action or
proceedi ng nay be paid by the corporation in advance of the final dispo-
sition of such action or proceedi ng upon recei pt of an undertaking by or
on behalf of such director or officer [to repay] SUFFICI ENT TO ENSURE
THE REPAYMENT OF such anpunt as, and to the extent, required by para-
graph (a) of section 725.

S 56. Paragraph (b) of section 724 of the not-for-profit corporation
| aw, as anended by chapter 368 of the |laws of 1987, is amended to read
as foll ows:

(b) The application shall be made in such manner and form as nay be
required by the applicable rules of court or, in the absence thereof, by
direction of a court to which it is nade. Such application shall be upon
notice to the corporation AND THE ATTORNEY GENERAL. The court may al so
direct that notice be given at the expense of the corporation to the
nmenbers and such other persons as it nmay designate in such manner as it
may require.
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S b57. Subparagraph 3 of paragraph (a) of section 803 of the not-for-
profit corporation |aw, as anmended by chapter 168 of the laws of 1982,
I's amended to read as foll ows:

(3) That the corporation is a corporation as defined in subparagraph
(a) (5) of section 102 (Definitions)[; the type of «corporation it s
under section 201 (Purposes); and if the corporate purposes are
enl arged, limted or otherw se changed, the type of corporation it shal
thereafter be under section 201].

S 58. The section headi ng and paragraph (a) of section 804 of the
not-for-profit corporation | aw, as anended by chapter 139 of the | aws of
1993, and subparagraph (i) of paragraph (a) as amended by chapter 198 of
the laws of 2010, are anended to read as foll ows:

[ Approval s] NOTI CES, CONSENTS, and effect.

(a) (i) Acertificate of amendnment shall not be filed if the anendnent
adds, changes or elim nates a purpose, power or provision the inclusion
of which in a certificate of incorporation requires consent or approval
of a governnmental body or officer or any other person or body, or if the
anmendnent changes the nane of a corporation whose certificate of incor-
poration had such consent or approval endorsed thereon or annexed there-
to, unless such consent or approval is no longer required or is endorsed
on or annexed to the certificate of anendnent. |IF A CERTIFICATE OF
AVENDVENT  ADDI NG CHANG NG OR ELI M NATI NG A PURPCSE, PONER OR PROVI SI ON
THE | NCLUSI ON OF WHI CH I N A CERTI FI CATE OF | NCORPORATI ON REQUI RES THE
| NCORPORATOR TO SEND A CERTIFIED COPY OF I TS CERTI FI CATE OF | NCORPO
RATI ON TO A GOVERNMENTAL BODY OR OFFI CER OR ANY OTHER PERSON OR ENTITY
UNDER SECTI ON 404 (NOTICES AND CONSENTS), OR | F THE AMENDMENT CHANGES
THE NAME OF A CORPORATI ON WHOSE | NCORPORATOR WAS REQUI RED TO DELIVER A
CERTIFIED COPY OF |ITS CERTIFICATE OF | NCORPORATI ON TO A GOVERNMENTAL
BODY OR OFFI CER OR ANY OTHER PERSON OR ENTI TY UNDER SECTI ON 404 ( NOTI CES
AND CONSENTS), A CERTIFI ED COPY OF THE CERTI FI CATE OF AVMENDMENT SHALL BE
SENT BY CERTI FI ED MAI L, RETURN RECEI PT REQUESTED, TO THE GOVERNMENT BODY
OR OFFI CER OR OTHER PERSON OR ENTITY | MMEDI ATELY AFTER THE FILING OF
SUCH CERTI FI CATE W TH THE DEPARTMENT OF STATE

(ii) Every certificate of anendnent of a CHARI TABLE corporation [clas-
sified as type B or type C under section 201 (Purposes)] which seeks to
change or elimnate a purpose or power enunerated in the corporation's
certificate of incorporation, or to add a power or purpose not enuner-
ated therein, shall have endorsed thereon or annexed thereto the
approval of a justice of the suprene court of the judicial district in
whi ch the office of the corporation is |ocated. Ten days' witten notice
of the application for such approval shall be given to the attorney-gen-
eral .

S 59. Section 907 of the not-for-profit corporation lawis anended to
read as foll ows:

S 907. Approval by the supreme court OR THE ATTORNEY GENERAL.

[(a)] Were any constituent corporation or the consolidated corpo-
ration is, or would be if fornmed under this chapter, a [Type B or a Type
C] CHARI TABLE corporation under section 201 (Purposes) [of this chap-
ter], no certificate shall be filed pursuant to section 904 (Certificate
of merger or consolidation; contents) or section 906 (Merger or consol -
i dation of donmestic and foreign corporations) wuntil (A THE SUPREME
COURT HAS GRANTED an order approving the plan of nerger or consolidation
and authorizing the filing of +the certificate [has been made by the
supreme court,] as provided in [this] section[. A certified copy of such
order shall be annexed to the certificate of merger or consolidation.
Application for the order may be nmade in the judicial district in which
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the principal office of the surviving or consolidated corporationis to
be located, or in which the office of one of the donestic constituent
corporations is |ocated. The application shall be wmde by all the
constituent corporations jointly and shall set forth by affidavit (1)
the plan of merger or consolidation, (2) the approval required by
section 903 (Approval of plan) or paragraph (b) of section 906 (Merger
or consolidation of domestic and foreign corporations) for each constit-
uent corporation, (3) the objects and purposes of each such corporation
to be pronoted by the consolidation, (4) a statenment of all property,
and the manner in which it is held, and of all liabilities and of the
anmount and sources of the annual inconme of each such corporation, (5)
whet her any votes agai nst adoption of the resolution approving the plan
of merger or consolidation were cast at the neeting at which the resol -
ution as adopted by each constituent corporation, and (6) facts show ng
that the consolidation is authorized by the Iaws of the jurisdictions
under whi ch each of the constituent corporations is incorporated] 907-A
(APPLI CATION FOR APPROVAL OF THE SUPREME COURT) OR (B) THE ATTORNEY
GENERAL HAS APPROVED THE PLAN OF MERGER OR CONSOLI DATI ON AND AUTHORI ZED
THE FI LI NG OF THE CERTI FI CATE, AS PROVI DED I N SECTI ON 907-B ( APPLI CATI ON
FOR APPROVAL OF THE ATTORNEY GENERAL).

[(b) Upon the filing of the application the court shall fix a tine for
hearing thereof and shall direct that notice thereof be given to such
persons as nay be interested, including the attorney general, any
governmental body or officer and any other person or body whose consent
or approval is required by section 909 (Consent to filing), in such form
and manner as the court may prescribe. If no votes against adoption of
the resolution approving the plan of nerger or consolidation were cast
at the neeting at which the resolution was adopted by any constituent
corporation the <court nmay dispense wth notice to anyone except the
attorney-general, any governnmental body or officer and any other person
or body whose consent or approval is required by section 909 (Consent to
filing). Any person interested nmay appear and show cause why the appli -
cation shoul d not be granted.

(c) If the court shall find that any of the assets of any of the
constituent corporations are held for a purpose specified as Type B in
par agr aph (b) of section 201 or are legally required to be used for a
particul ar purpose, but not upon a condition requiring return, transfer
or conveyance by reason of the nmerger or consolidation, the court may,
inits discretion, direct that such assets be transferred or conveyed to
the surviving or consolidated corporation subject to such purpose or
use, or that such assets be transferred or conveyed to the surviving or
consolidated corporation or to one or nore other donmestic or foreign
corporations or organi zations engaged in substantially simlar activ-
ities, upon an express trust the terns of which shall be approved by the
court.

(dy If the court shall find that the interests of non-consenting
nmenbers are or may be substantially prejudiced by the proposed mnerger or
consol idation, the court may di sapprove the plan or may direct a nodifi-
cation thereof. In the event of a nodification, if the court shall find
that the interests of any nenbers may be substantially prejudiced by the
proposed nmerger or consolidation as nodified, the court shall direct
that the nodified plan be submtted to vote of the nenbers of the
constituent corporations, or if the court shall find that there is not
such substantial prejudice, it shall approve the agreenent as so nodi-
fied without further approval by the nenbers. If the court, upon direct-
ing a nodification of the plan of nerger or consolidation, shall direct
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that a further approval be obtained from nenbers of the constituent
corporations or any of them such further approval shall be obtained in
t he manner specified in section 903 (Approval of plan) or section 906(b)
(Merger or consolidation of donmestic and foreign corporations) of this
chapter.

(e) If it shall appear, to the satisfaction of the <court, that the
provisions of this section have been conplied with, and that the inter-
ests of the constituent corporations and the public interest will not be
adversely affected by the merger or consolidation, it shall approve the
merger or consolidation upon such terns and conditions as it my
prescri be. ]

S 60. The not-for-profit corporation law is anended by adding a new
section 907-a to read as foll ows:

S 907-A. APPLI CATI ON FOR APPROVAL OF THE SUPREME COURT.

(A) APPLI CATI ON FOR AN ORDER APPROVI NG THE PLAN OF MERGER AND AUTHOR-
| ZI NG THE FI LI NG OF THE CERTI FI CATE MAY BE MADE IN THE JUDI Cl AL DI STRI CT
IN WH CH THE PRI NCI PAL OFFI CE OF THE SURVIVING OR CONSCLI DATED CORPO
RATION IS TO BE LOCATED, OR IN WHICH THE OFFI CE OF ONE OF THE DOVESTI C
CONSTI TUENT CORPORATI ONS | S LOCATED. THE APPLI CATI ON SHALL BE MADE BY
ALL THE CONSTI TUENT CORPORATI ONS JO NTLY AND SHALL SET FORTH BY AFFI DA-
VIT: (1) THE PLAN OF MERGER OR CONSCLI DATI ON, (2) THE APPROVAL REQUI RED
BY SECTI ON 903 ( APPROVAL OF PLAN) OR PARAGRAPH (B) OF SECTI ON 906 ( MERG
ER OR CONSCLIDATION OF DOVESTIC AND FORElI GN CORPORATI ONS) FOR EACH
CONSTI TUENT CORPORATI ON, (3) THE OBJECTS AND PURPOCSES OF EACH SUCH
CORPORATI ON  TO BE PROMOTED BY THE MERGER OR CONSCLI DATI ON, (4) A STATE-
MENT OF ALL PROPERTY, AND THE MANNER IN WHICH IT IS HELD, AND OF ALL
LIABILITIES AND OF THE AMOUNT AND SOURCES OF THE ANNUAL | NCOVE OF EACH
SUCH CORPORATI ON, (5) WHETHER ANY VOTES AGAI NST ADOPTI ON OF THE RESOL-
UTI ON APPROVING THE PLAN OF MERGER OR CONSOLI DATI ON WERE CAST AT THE
MEETI NG AT WHI CH THE RESOLUTI ON WAS ADOPTED BY EACH CONSTI TUENT CORPO
RATION, AND (6) FACTS SHOW NG THAT THE CONSOLI DATI ON | S AUTHORI ZED BY
THE LAWS OF THE JURI SDI CTI ONS UNDER WHI CH EACH OF THE CONSTI TUENT CORPO-
RATI ONS | S | NCORPORATED.

(B) UPON THE FI LI NG OF THE APPLI CATI ON THE COURT SHALL FI X A TIME FOR
A HEARI NG THERECF AND SHALL DI RECT THAT NOTI CE THEREOF BE G VEN TO SUCH
PERSONS AS MAY BE | NTERESTED, |INCLUDING THE ATTORNEY GENERAL, ANY
GOVERNMVENTAL BODY OR OFFI CER AND ANY OTHER PERSON OR BODY WHOSE CONSENT
OR APPROVAL |'S REQUI RED BY SECTI ON 909 (CONSENT TO FILING, I N SUCH FORM
AND MANNER AS THE COURT MAY PRESCRI BE. | F NO VOTES AGAI NST ADOPTION OF
THE RESOLUTI ON APPROVI NG THE PLAN OF MERGER OR CONSOLI DATI ON WWERE CAST
AT THE MEETI NG AT WHI CH THE RESOLUTI ON WAS ADOPTED BY ANY CONSTI TUENT
CORPORATION THE COURT MAY DI SPENSE W TH NOTI CE TO ANYONE EXCEPT THE
ATTORNEY GENERAL, ANY GOVERNMENTAL BODY OR OFFI CER AND ANY OTHER PERSON
OR BODY WHOSE CONSENT OR APPROVAL |'S REQUI RED BY SECTI ON 909 ( CONSENT TO
FILING. ANY PERSON | NTERESTED MAY APPEAR AND SHOW CAUSE WHY THE APPLI -
CATI ON SHOULD NOT BE GRANTED.

(O |IF THE COURT SHALL FI ND THAT ANY OF THE ASSETS OF ANY OF THE
CONSTI TUENT CORPORATI ONS ARE HELD FOR A CHARI TABLE PURPOSE OR ARE LEGAL-
LY REQUI RED TO BE USED FOR A PARTI CULAR PURPCSE, BUT NOT UPON A CONDI -
TI ON REQUI RI NG RETURN, TRANSFER OR CONVEYANCE BY REASON OF THE MERGER OR
CONSOLI DATI ON, THE COURT MAY, IN ITS DI SCRETI ON, DI RECT THAT SUCH ASSETS
BE TRANSFERRED OR CONVEYED TO THE SURVI VI NG OR CONSOLI DATED CORPORATI ON
SUBJECT TO SUCH PURPOSE OR USE, OR THAT SUCH ASSETS BE TRANSFERRED OR
CONVEYED TO THE SURVI VI NG OR CONSCLI DATED CORPORATI ON OR TO ONE OR  MORE
OTHER DOMESTIC OR FOREIGN CORPORATIONS OR ORGANI ZATI ONS ENGAGED I N
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SUBSTANTI ALLY SIM LAR ACTIVITIES, UPON AN EXPRESS TRUST THE TERMS OF
VWH CH SHALL BE APPROVED BY THE COURT.

(D) IF THE COURT SHALL FIND THAT THE | NTERESTS OF NON- CONSENTI NG
MEMBERS ARE OR MAY BE SUBSTANTI ALLY PREJUDI CED BY THE PROPOSED MERGER OR
CONSOLI DATI ON, THE COURT MAY DI SAPPROVE THE PLAN OR MAY DI RECT A MODI FI -
CATI ON THEREOF. I N THE EVENT OF A MODI FI CATION, | F THE COURT SHALL FIND
THAT THE | NTERESTS OF ANY MEMBERS MAY BE SUBSTANTI ALLY PREJUDI CED BY THE
PROPCSED MERGER OR CONSOLI DATION AS MODI FI ED, THE COURT SHALL DI RECT
THAT THE MODI FI ED PLAN BE SUBM TTED TO VOTE O THE MEMBERS OF THE
CONSTI TUENT CORPORATIONS, OR I F THE COURT SHALL FIND THAT THERE IS NOT
SUCH SUBSTANTI AL PREJUDI CE, | T SHALL APPROVE THE AGREEMENT AS SO MODI -
FI ED W THOUT FURTHER APPROVAL BY THE MEMBERS. | F THE COURT, UPON DI RECT-
NG A MODI FI CATION OF THE PLAN OF MERGER OR CONSOLI DATI ON, SHALL DI RECT
THAT A FURTHER APPROVAL BE OBTAINED FROM MEMBERS OF THE CONSTI TUENT
CORPORATI ONS OR ANY OF THEM SUCH FURTHER APPROVAL SHALL BE OBTAINED I N
THE MANNER SPECI FI ED | N SECTI ON 903 ( APPROVAL OF PLAN) OR PARAGRAPH (B)
OF SECTION 906 (MERGER OR CONSOLI DATI ON OF DOVESTI C AND FOREI GN CORPO
RATI ONS) .

(E) IF IT SHALL APPEAR, TO THE SATI SFACTION OF THE COURT, THAT THE
PROVI SIONS OF THI S SECTI ON HAVE BEEN COWPLI ED W TH, AND THAT THE | NTER-
ESTS OF THE CONSTI TUENT CORPORATI ONS AND THE PUBLI C | NTEREST W LL NOT BE
ADVERSELY AFFECTED BY THE MERGER OR CONSOLI DATION, | T SHALL APPROVE THE
MERGER OR CONSOLIDATION UPON SUCH TERMS AND CONDITIONS AS I T MAY
PRESCRI BE.

(F) A CERTIFI ED COPY OF SUCH ORDER SHALL BE ANNEXED TO THE CERTI FI CATE
OF MERGER OR CONSOLI DATI ON.

S 61. The not-for-profit corporation law is anended by adding a new
section 907-b to read as foll ows:

S 907-B. APPLI CATI ON FOR APPROVAL OF THE ATTORNEY GENERAL.

(A) IN LIEU OF OBTAINING AN ORDER APPROVI NG THE PLAN OF MERGER OR
CONSOLI DATI ON AND AUTHORI ZI NG THE FI LI NG OF THE CERTI FI CATE, THE CORPO
RATI ON MAY ALTERNATI VELY MAKE AN APPLI| CATI ON TO THE ATTORNEY GENERAL FOR
APPROVAL, EXCEPT WHERE THE ATTORNEY GENERAL, IN H'S OR HER DI SCRETI ON,
CONCLUDES THAT A COURT SHOULD REVI EW THE APPLI CATI ON AND MAKE A DETERM -
NATI ON THEREON.

(B) THE APPLI CATI ON TO THE ATTORNEY GENERAL SHALL BE MADE BY ALL THE
CONSTI TUENT CORPORATIONS JO NTLY AND SHALL SET FORTH BY AFFIDAVIT: (1)
ALL OF THE | NFORVATI ON REQUI RED TO BE |INCLUDED IN AN APPLICATION TO
OBTAIN COURT APPROVAL PURSUANT TO SECTION 907-A (APPLICATION FOR
APPROVAL OF THE SUPREME COURT), (I11) ALL CONSENTS AND APPROVALS REQUI RED
BY SECTI ON 909 (CONSENT TO FILING, AND (I11) A STATEMENT AS TO WHETHER
ANY PERSONS HAVE RAlI SED, OR HAVE A REASONABLE BASI S TO RAI SE, OBJECTI ONS
TO THE MERGER OR CONSCLI DATI ON THAT IS THE SUBJECT OF THE APPLI CATI ON,
| NCLUDI NG A STATEMENT SETTI NG FORTH THE NAMES AND ADDRESSES OF SUCH
PERSONS, THE NATURE OF THEIR |NTEREST, AND A DESCRI PTION OF THEIR
OBJECTI ONS.

(© UPON THE FI LI NG OF THE APPLI CATI ON, THE ATTORNEY GENERAL, IN H'S
OR HER DI SCRETI ON, MAY DI RECT THAT THE CONSTI TUENT CORPORATI ONS PROVI DE
NOTI CE TO SUCH PERSONS AS MAY BE | NTERESTED, | NCLUDI NG ANY GOVERNMENTAL
BODY OR OFFI CER AND ANY OTHER PERSON OR BODY THAT IS REQUI RED EI THER TO
G VE CONSENT OR BE NOTI FI ED UNDER SECTI ON 404 ( NOTI CES AND CONSENTS) OR
SECTION 909 (CONSENT TO FILING. THE CONSTI TUENT CORPORATI ONS SHALL
PROVI DE THE ATTORNEY GENERAL W TH A CERTI FI CATI ON THAT SUCH NOTICE HAS
BEEN PROVI DED.

(D) | F ANY ASSETS OF ANY OF THE CONSTI TUENT CORPORATI ONS ARE HELD FOR
A CHARI TABLE PURPOSE OR ARE ASSETS RECElI VED FOR A SPECI FIC PURPOSE AND
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LEGALLY REQU RED TO BE USED FOR A PARTI CULAR PURPCSE, BUT NOT UPON A
CONDI TI ON REQUI R NG RETURN, TRANSFER OR CONVEYANCE BY REASON OF THE
MERGER OR CONSOLI DATION, THE ATTORNEY GENERAL MAY, IN H'S OR HER
DI SCRETI ON, DI RECT THAT SUCH ASSETS BE TRANSFERRED OR CONVEYED TO THE
SURVI VI NG OR CONSCLI DATED CORPCORATI ON SUBJECT TO SUCH PURPOSE OR USE.

(E) IF THE ATTORNEY GENERAL SHALL FI ND THAT THE | NTERESTS OF NON- CON-
SENTI NG MEMBERS ARE OR MAY BE SUBSTANTI ALLY PREJUDI CED BY THE PROPOSED
MERGER OR CONSOLI DATI ON, THE ATTORNEY GENERAL MAY DI SAPPROVE OF THE
APPLI CATION OR MAY CONDI TI ON APPROVAL OF THE APPLI CATI ON UPON MODI FI CA-
TION OF THE PLAN OF MERGER OR CONSOLI DATION IN ACCORDANCE WTH TH'S
CHAPTER AND ANY OTHER LAW OR RULE.

(F) IF |IT SHALL APPEAR, TO THE SATI SFACTI ON OF THE ATTORNEY GENERAL,
THAT THE PROVI SIONS OF THI S SECTI ON HAVE BEEN COWPLIED WTH, AND THAT
THE | NTERESTS OF THE CONSTI TUENT CORPORATI ONS AND THE PUBLI C | NTEREST
W LL NOT BE ADVERSELY AFFECTED BY THE MERGER OR CONSCLI DATION, THE
ATTORNEY GENERAL SHALL APPROVE THE MERGER OR CONSOLI DATI ON UPON SUCH
TERMS AND CONDI TIONS AS | T MAY PRESCRI BE.

(G THE APPROVAL OF THE ATTORNEY GENERAL SHALL BE ANNEXED TO THE
CERTI FI CATE OF MERGER OR CONSOLI DATI ON.

IF THE ATTORNEY GENERAL DOES NOT APPROVE THE APPLI CATION, OR I F
THE ATTORNEY GENERAL CONCLUDES THAT COURT REVIEW |S APPROPRI ATE, THE
CONSTI TUENT CORPORATI ONS MAY SEEK COURT APPROVAL ON NOTI CE TO THE ATTOR-
NEY GENERAL PURSUANT TO SECTI ON 907- A ( APPLI CATI ON FOR APPROVAL OF THE
SUPREME COURT) .

S 62. Paragraphs (a) and (f) of section 908 of the not-for-profit
corporation |aw are anended to read as foll ows:

(a) One or nore donestic or foreign corporations which is, or would be
if formed under this chapter, BENEFI CENT CORPORATI ON, OR ANY CORPORATI ON
FORMED AS a type A or type C corporation [under section 201 (Purposes)]
PRI OR TO JANUARY FI RST, TWO THOUSAND FOURTEEN, may be nerged or consol -
idated into a donestic or foreign corporation which is, or would be if
formed under the laws of this state, a corporation forned under the
busi ness corporation law of this state if such nerger or consolidation
is not contrary to the law of the state of incorporation of any constit-
uent corporation. Wth respect to such nmerger or consolidation, any
reference in paragraph (b) of section 901 (PONER OF MERGER OR CONSQOL-
| DATION) of this article or paragraph (b) of section 901 (PONER OF MERG
ER OR CONSOLI DATI ON) of the business corporation law to a corporation
shall, unless the context otherw se requires, include both donestic and
forei gn corporations.

(f) Where any constituent corporation is, or would be if forned under
this chapter, a [Type C] CHARI TABLE corporation [under section 201
(Purposes)], no certificate shall be filed pursuant to this section
until an order approving the plan of nmerger or consolidation and author-
izing the filing of the certificate has been nade by the suprene court,
as provided in section 907 (Approval by the suprene court).

S 63. Section 909 of the not-for-profit corporation |aw, as anended by
section 6 of part D of chapter 58 of the laws of 2006, is anended to
read as follows:

S 909. Consent to filing AND NOTI CES.

If the purposes of any constituent or consolidated corporation would
require the approval or consent of any governnental body or officer or
any other person or body under section 404 ([Approval s] NOTICES and
consents) no certificate of nerger or consolidation shall be filed
pursuant to this article unless such approval or consent is endorsed
t hereon or annexed thereto. A corporation whose statenent of purposes
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specifically includes the establishnment or operation of a child day care
center, as that termis defined in section three hundred ninety of the
social services law, shall [provide] SEND BY CERTIFIED MAIL, RETURN
RECEI PT REQUESTED, a certified copy of any certificate of nerger or
consol idation involving such corporation to the office of children and
famly services wthin thirty days after the filing of such nerger or
consolidation with the departnment of state. IF THE PURPCSES OF ANY
CONSTI TUENT OR CONSOLI DATED CORPORATI ON WOULD REQUI RE NOTI CE TO ANY
GOVERNMVENTAL BODY OR OFFI CER OR ANY OTHER PERSON OR ENTI TY UNDER SECTI ON
404 (NOTI CES AND CONSENTS), A CERTIFI ED COPY OF THE CERTI FI CATE OF MERG
ER OR CONSOLI DATION SHALL BE SENT, CERTIFIED MAIL, RETURN RECEIPT
REQUESTED, TO THE GOVERNMENTAL BODY OR OFFI CER OR ANY OTHER PERSON OR
ENTI TY | MVEDI ATELY AFTER THE FI LI NG OF SUCH MERGER OR CONSOLI DATI ON BY
THE DEPARTMENT OF STATE.

S 64. Paragraphs (b), (c) and (d) of section 1001 of the not-for-pro-
fit corporation |aw, as amended by chapter 434 of the | aws of 2006, are
amended to read as foll ows:

(b) If the corporationis a [Type B, C or D corporation and] has no
assets to distribute and no liabilities at the tinme of dissolution, the
pl an of dissolution shall include a statenment to that effect.

(c) If the corporation [is a Type B, C or D corporation and] has no
assets to distribute, other than a reserve not to exceed twenty-five
thousand dollars for the purpose of paying ordinary and necessary
expenses of winding up its affairs including attorney and accountant
fees, and liabilities not in excess of ten thousand dollars at the tine
of adoption of the plan of dissolution, the plan of dissolution shal
include a statenment to that effect.

(d) If the corporation has assets to distribute or liabilities, the
pl an of dissolution shall contain:

(1) a description with reasonable certainty of the assets of the
corporation and their fair value, and the total anount of debts and
other liabilities incurred or estimated by the corporation, including
the total anobunt of any accounting and | egal fees incurred or estimated,
in connection with the dissolution procedure.

(2) a statenment as to whether any gifts or other assets are legally
required to be used for a particul ar purpose.

(3) if there are assets received and held by the corporation either
for a CHARI TABLE CORPORATI ON OR BENEFI CENT CORPORATI ON pur pose [ speci -
fied as Type B in paragraph (b) of section 201 (Purposes)] or which are
legally required to be used for a particular purpose, a statenent that
the assets owned by the corporation, subject to any wunpaid liabilities
of the corporation, shall be distributed as required by any gift instru-
ment or to a charitabl e CORPORATI ON OR organi zati on or organi zati ons OR
A BENEFI CENT CORPORATI ON exenpt fromtaxation pursuant to federal and
state laws and engaged in activities substantially simlar to those of
t he di ssolved corporation. Each such recipient organization shall be
identified and the governing instrunment and anmendnents thereto of each
of the proposed recipient organizations shall be annexed to such state-
ment, along wth the financial reports of each recipient organization
for the last three years and a sworn affidavit froma director and offi -
cer of each recipient organi zation stating the purposes of the organiza-
tion, and that it is currently exenpt from federal incone taxation.

(4) if any of the assets of the corporation are to be distributed to a
recipient for a particular legally required purpose, an agreenent by the
recipient to apply the assets received only for such purpose shall be
i ncl uded.
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S 65. Paragraphs (a), (c) and (d) of section 1002 of the not-for-pro-
fit corporation |aw, as amended by chapter 434 of the |aws of 2006, are
amended to read as foll ows:

(a) Upon adopting a plan of dissolution and distribution of assets,
the board shall submt it to a vote of the nenmbers, if any, and such
plan shall be approved at a neeting of nmenbers by two-thirds vote as
provi ded in paragraph (c) of section 613 (Vote of menbers) OF TH S CHAP-
TER; provided, however, that if the corporation is a [Type B, C or D
corporation, other than a corporation incorporated pursuant to article
15 (Public cenetery corporations), and has no assets to distribute, OR
NO ASSETS TO DI STRIBUTE other than a reserve not to exceed twenty-five
t housand dollars for the purpose of paying ordinary and necessary
expenses of wnding up its affairs including attorney and account ant
fees, and liabilities not in excess of ten thousand dollars at the tine
of adoption of the plan of dissolution, the vote required by the corpo-
ration's board of directors for adoption of the plan of dissolution of
such a corporation or by the corporation's nenbers for the authorization
t hereof shall be:

(1) I'n the case of a vote by the board of directors: (i) the nunber of
directors required under the certificate of incorporation, by-laws, this
chapter and any other applicable | aw, or

(1i) if the nunber of directors actually holding office as such at the
time of the vote to adopt the plan is less than the nunber required to
constitute a quorum of directors under the certificate of incorporation,
the by-laws, this chapter or any other applicable |aw, the renmining
di rect ors unani nousl y;

(2) In the case of a vote by the nenbers, (i) the nunber of nenbers
requi red under the certificate of incorporation, by-laws, this chapter
and any other applicable law, or (ii) by the vote of nenbers authorized
by an order of the suprene court pursuant to section 608 (QUORUM AT
MEETING OF MEMBERS) of this chapter permtting the corporation to
di spense with the applicabl e quorumrequirenent.

Notice of a special or regular neeting of the board of directors or of
the nenbers entitled to vote on adoption and authorization or approval
of the plan of dissolution shall be sent to all the directors and
nmenbers of record entitled to vote. Unless otherwi se directed by order
of the suprene court pursuant to section 608 (QUORUM AT MEETI NG OF
MEMBERS) of this chapter, the notice shall be sent by certified mail,
return receipt requested, to the |last known address of record of each
di rector and nmenber not fewer than thirty, and not nore than sixty days
before the date of each neeting provided, however, that if the | ast
known address of record of any director or nenber is not wthin the
United States, the notice to such director shall be sent by any other
reasonabl e neans.

(c) [Wienever] EXCEPT IN THE CASE OF A CORPORATION WTH NO ASSETS TO
DI STRIBUTE OR W TH NO ASSETS NOT TO EXCEED TWENTY- FI VE THOUSAND DOLLARS
AND LI ABI LI TIES NOT I N EXCESS OF TEN THOUSAND DOLLARS, WHENEVER a stat-
ute creating, or authorizing the formation of, a corporation requires
approval by a governnental body or officer for the formation of such
corporation, dissolution shall not be authorized wi thout the approval of
such body or officer.

(d) (1) The plan of dissolution and distribution of assets shall have
annexed thereto the approval of THE ATTORNEY GENERAL OR a justice of the
suprenme court in the judicial district in which the office of the corpo-
ration is located in the case of a Type B, Cor D corporation, and in
the case of any other corporation which holds assets at the time of



Co~NOoOUIT~hWNE

S. 3755--A 38

di ssolution legally required to be used for a particul ar purpose, except
that no such approval shall be required with respect to the plan of
di ssolution of a corporation, other than a corporation incorporated
pursuant to article 15 (Public cenetery corporations), which has no
assets to distribute at the tine of dissolution, OR NO ASSETS TO
DISTRIBUTE other than a reserve not to exceed twenty-five thousand
dol l ars for the purpose of paying ordinary and necessary expenses of
winding up its affairs including attorney and accountant fees, and
liabilities not in excess of ten thousand dollars, and which has
conplied wth the requirenments of section 1001 (Plan of dissolution and
di stribution of assets) and this section applicable to such a corpo-
ration.

(2) APPLI CATION TO THE ATTORNEY GENERAL FOR SUCH APPROVAL SHALL BE BY
VERI FI ED PETI TION, WTH THE PLAN OF DI SSOLUTION AND DI STRIBUTION OF
ASSETS AND CERTI FI ED COPI ES OF THE CONSENTS PRESCRI BED BY THI S SECTI ON
ANNEXED THERETO. THE ATTORNEY GENERAL MAY APPROVE THE PETITION |IF THE
CORPORATI ON HAS ADOPTED A PLAN I N ACCORDANCE W TH THE REQUI REMENTS OF
SECTI ON 1001 (PLAN OF DI SSOLUTI ON AND DI STRI BUTION OF ASSETS) OF TH'S
ARTI CLE, AND ANY OTHER REQUI REMENTS | MPOSED BY LAWOR RULE. | F THE
ATTORNEY GENERAL DOES NOT APPROVE THE PETITION, OR |IF THE ATTORNEY
GENERAL CONCLUDES THAT COURT REVI EW IS APPROPRI ATE, THE PETI TI ONER MAY
SEEK COURT APPROVAL UPON TEN DAYS WRI TTEN NOTI CE TO THE ATTORNEY GENER-
AL.

(3) Application to the suprene court for an order for such approval
shall be by verified petition, with the plan of dissolution and distrib-
ution of assets and certified copies of the consents prescribed by this
section annexed thereto, and upon ten days witten notice to the attor-
ney general acconpani ed by copi es of such petition, plan and consents.

(4) In such case where approval of a justice of the supreme court OR
THE ATTORNEY GENERAL is not required [for a Type B, C or D corporation],
a copy of such plan certified under penalties of perjury shall be filed
with the attorney general within ten days after its authorization

S 66. Paragraphs (a) and (c) of section 1002-a of the not-for-profit
corporation law as anended by chapter 434 of the |aws of 2006, is
amended to read as foll ows:

(a) Carry out the plan of dissolution and distribution of assets, pay
its liabilities and distribute its assets in accordance therewith within
two hundred seventy days from the date the plan of dissolution and
di stribution of assets shall have been (1) authorized as provided in
section 1002 of this article (Authorization of plan), (2) approved by
any governnental body or officer whose approval is required pursuant to
paragraph (c) of section 1002 of this article, and (3) approved by
El THER THE ATTORNEY GENERAL OR a justice of the suprene court, if such
approval is required pursuant to paragraph (d) of section 1002 of this
article, or filed with the attorney general, if such filing is required
pursuant to paragraph (d) of section 1002 of this article. Evidence of
the disposition of its assets and paynent of its liabilities pursuant to
the plan of dissolution and distribution of assets shall be subnmtted by
the corporation to the attorney general and any other governmental body
or officer, as required under applicable laws. If the plan of dissol-
ution and distribution of assets cannot be carried out wthin the
prescribed tinme, the attorney general nmay upon good cause shown extend
such time, or any extended period of tine, by not fewer than thirty days
nor nore than one year;
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(c) Distribute the assets of the corporation that remain after paying
or adequately providing for the paynent of its liabilities, in the
fol | owi ng nmanner:

(1) assets received and held by the corporation [either for a purpose
speci fied as Type B in paragraph (b) of section 201 (Purposes)] or which
are legally required to be used for a particular purpose, shall be
di stri but ed to one or nor e [donestic or foreign] CHARI TABLE
cor porati ons, BENEFI CENT CORPORATI ONS or ot her organi zations engaged in
activities substantially simlar to those of the dissolved corporation
pursuant to the plan of dissolution and distribution or, if applicable,
as ordered by the court to which such plan is submtted for approval
under section 1002 (Authorization of plan). Any disposition of assets

contained in a wll or other instrunent, in trust or otherw se, made
before or after the dissolution, to or for the benefit of any corpo-
ration so dissolved shall inure to or for the benefit of the corporation

or organization acquiring such assets of the dissolved corporation as
provided in this section, and so far as is necessary for that purpose
the corporation or organization acquiring such disposition shall be
deened a successor to the dissolved corporation wth respect to such
assets; provided, however, that such disposition shall be devoted by the
acquiring corporation or organization to the purposes intended by the
testator, donor or grantor.

(2) assets other than those described by subparagraph one of this
paragraph, if any, shall be distributed in accordance with the specifi-
cations of the plan of dissolution and distribution of assets or, to the
extent that the certificate of incorporation prescribes the distributive
rights of menbers, or of any class or classes of nenbers, as provided in
such certificate,;

S 67. Paragraphs (a) and (b) of section 1003 of the not-for-profit
corporation law, as anmended by chapter 434 of the | aws of 2006, are
amended to read as foll ows:

(a) After the plan of dissolution and distribution of assets has been
adopted, authorized, approved and carried out pursuant to the terns of
the plan within the tinme period set forth pursuant to section 1002-a
(Carrying out the plan of dissolution and distribution of assets), a
certificate of dissolution, entitled "Certificate of di ssol ution
of ........ (nanme of corporation) under section 1003 of the Not-for-Pro-
fit Corporation Law' shall be signed and, if required pursuant to
subpar agr aph two of paragraph (b) of this section, after the attorney
general has affixed thereon his or her consent to the dissolution, such
certificate of dissolution shall be delivered to the departnent of
state. It shall set forth:

(1) The name of the corporation and, if its name has been changed, the
nane under which it was forned.

(2) The date its certificate of incorporation was filed by the depart-
ment of state.

(3) The name and address of each of its officers and directors.

(4) The type of corporation it is at the time of dissolution.

(5) A statenment as to whether or not the corporation holds assets at
the tinme of authorization of its plan of dissolution and distribution of
assets as provided in section 1002 of this article (Authorization of
pl an) which are legally required to be used for a particul ar purpose.

(6) That the corporation elects to dissolve.

(7) The manner in which the dissolution was authorized. If the dissol-
ution of the corporation is authorized by a vote of the directors and/or
menbers of the corporation that is less than that ordinarily required by
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the certificate of incorporation, the by-laws, this chapter or any other
applicable law, as permtted by paragraph (a) of section 1002 (Authori -
zation of plan), then the certificate of dissolution shall so state.

(8) A statenment that prior to delivery of such certificate of dissol-
ution to the departnment of state for filing, the plan of dissolution and
di stribution of assets has been approved by ElI THER THE ATTORNEY GENERAL
OR a justice of the supreme court, if such approval is required. A copy
of the order shall be attached to the certificate of dissolution. In the
case of a corporation, other than a corporation incorporated pursuant to
article 15 (Public cenetery corporations), having no assets to distrib-
ute, OR HAVING NO ASSETS TO DI STRIBUTE other than a reserve not to
exceed twenty-five thousand dollars for the purpose of paying ordinary
and necessary expenses of winding up its affairs including attorney and
accountant fees, and liabilities not in excess of ten thousand dollars
at the time of dissolution, a statenment that a copy of the plan of
di ssol ution which contains the statenent prescribed by paragraph (b) of
section 1001 (Plan of dissolution and distribution of assets) has been
duly filed with the attorney general, if required.

(b) Such certificate of dissolution shall have indorsed thereon or
annexed thereto the approval of the dissolution:

(1) By a governnmental body or officer, if such approval is required. A
cor poration whose statenent of purposes specifically includes the estab-
lishment or operation of a child day care center, as that termis
defined in section three hundred ninety of the social services |aw,
shall provide a certified copy of any certificate of dissolution involv-
i ng such corporation to the office of children and fam |y services wth-
in thirty days after the filing of such dissolution with the depart nent
of state.

(2) By the attorney general in the case of a [Type B, C or D] CHARI TA-
BLE corporation, or any other corporation that holds assets at the tine
of dissolution legally required to be used for a particul ar purpose.

S 68. Paragraph (a) of section 1007 of the not-for-profit corporation
| aw, as anended by chapter 434 of the |aws of 2006, is amended to read
as foll ows:

(a) At any tinme after the plan of dissolution and distribution of
assets shall have been (1) authorized as provided in section 1002 of
this article (Authorization of plan), (2) approved by any governnent al
body or officer whose approval is required pursuant to paragraph (c) of
section 1002 of this article, and (3) approved by El THER BY THE ATTORNEY
GENERAL OR a justice of the suprene court, if such approval is required
pursuant to paragraph (d) of section 1002 of this article, or filed with
the attorney general, if such filing is required pursuant to paragraph
(d) of section 1002 of this article, and prior to filing the certificate
of dissolution, the corporation may give a notice requiring all credi-
tors and claimants, including any with unliquidated or contingent clains
and any with whomthe corporation has unfulfilled contracts, to present
their clains in witing and in detail at a specified place and by a
speci fied day, which shall not be |ess than six nonths after the first
publication of such notice. Such notice shall be published at | east once
a week for two successive weeks in a newspaper of general circulation in
the county in which the office of the corporation was |ocated at the
date of authorization of its plan of dissolution and distribution of
assets as provided in section 1002 of this article (Authorization of
plan). On or before the date of the first publication OR POSTING ON A
VEEBSI TE of such notice, the corporation shall mail a copy thereof, post-
age prepaid, to each person believed to be a creditor of or clai mant
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agai nst the corporation whose current nanme and address are known to or
can wth due diligence be ascertained by the corporation. The giving of
such notice shall not constitute a recognition that any person is a
proper creditor or claimant, and shall not revive or nmake valid, or
operate as a recognition of t he validity of, or a waiver of any defense
or counterclaim in respect of any cIa|n1aga|nst the corporation, its
assets, directors, officers or nmenbers, which has been barred by any
statute of limtations or becone invalid by any cause, or in respect of
whi ch the corporation, its directors, officers or nenbers, has any
def ense or counterclaim

S 69. Subparagraph 15 of paragraph (a) of section 1008 of the not-for-
profit corporation |aw, as anmended by chapter 434 of the |aws of 2006,
I's amended to read as foll ows:

(15) Where assets were received and held by the corporation either for
a CHARI TABLE CORPORATI ON OR A BENEFI CENT CORPORATI ON pur pose [specified
as Type B in paragraph (b) of section 201 (Purposes),] or were legally
required to be used for a particular purpose, the distribution of such
assets to one or nore [donestic or foreign] CHARI TABLE corporations,
BENEFI CENT CORPORATI ONS or ot her organizations engaged in activities
substantially simlar to those of the dissolved corporation, on notice
to the attorney general and to such other persons, and in such nanner,
as the court may deem proper.

S 70. Paragraph (a) of section 1010 of the not-for-profit corporation
law i s amended to read as foll ows:

[(a)] At any tine prior to the filing of a certificate of dissolution
by the departnent of state, a corporation nay revoke the action taken to
di ssol ve the corporation in the foll owi ng nanner:

(1) |If there are nenbers entitled to vote thereon:

(A) Unless the certificate of incorporation dispenses wth dissol-
ution action by the board, the board shall adopt a resolution recomend-
ing that the voluntary dissolution proceedi ngs be revoked and directing
subm ssi on of the proposed revocation to a vote of the nmenbers entitled
to vote thereon

(B) Revocation of the voluntary dissolution proceedi ngs shall be
authorized by two-thirds vote as provided in paragraph (c) of section
613 (Vote of nenbers).

(2) If there are no nmenbers entitled to vote thereon, revocation of
the voluntary dissolution proceedi ngs shall be authorized by the vote of
a majority of the directors then in office.

(3) |If approval of the dissolution of a corporation by a governnental

body or officer is required, as provided in paragraph (c) of section
1002 (Authorization of plan), and such approval has been given, revoca-
tion of the voluntary dissolution proceedings shall not be authorized

wi t hout approval thereof by such body or officer.

S 71. Subparagraph 6 of paragraph (a) of section 1012 of the not-for
profit corporation |aw, as anmended by chapter 726 of the laws of 2005,
I's amended to read as foll ows:

(6) That[, under section 201 (Purposes),] it is a[Type .............
(Insert A, B, Cor D] CHARI TABLE OR BENEFI CENT not-for-profit corpo-
ration.

S 72. Subparagraph 1 of paragraph (a) of section 1207 of the not-for-
profit corporation |law, clause (C) as amended by chapter 847 of the | aws
of 1970, is anended to read as foll ows:

(1) To give imrediate notice of his appointnent by publication once a
week for two successive weeks in two newspapers of general circulation
in the county where the office of the corporation is located or, in the
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case of a foreign corporation agai nst which an action has been brought
under subparagraph [(a)] (4) OF PARAGRAPH (A) of section 1202 (Appoi nt-
ment of receiver of property of a donestic or foreign corporation) OF
TH' S ARTI CLE ElI THER, AS DI RECTED BY THE COURT, in a newspaper of genera

circulation [as directed by the court,] OR POSTED PROM NENTLY AND
CONTI NUOUSLY FOR TWD SUCCESSI VE WEEKS ON THE HOVEPAGE OF ANY WEBSITE
MAI NTAI NED BY THE CORPORATI ON OR requiring:

(A Al'l persons indebted to the corporation to render an account of
all debts owing by themto the corporation and to pay the same to the
receiver at a specified place and by a specified day.

(B) Al persons having in their possession any property of the corpo-
ration to deliver the sane to the receiver at the specified place and by
the specified day.

(O Al'l creditors and claimnts, including any with unliquidated or
contingent clainms and any with whom the corporation has wunfulfilled
contracts, to present their <clains to the receiver in witing and in
detail at a specified place and by a specified day, which shall not be
|l ess than six nonths after the first publication of such notice. Wen-
ever a receiver is appointed in dissolution proceedings under article 10
(Non-judicial dissolution) or article 11 (Judicial dissolution), section
1007 (Notice to creditors BY CORPORATI ONS | NTENDI NG TO DI SSOLVE; filing
or barring clainms) shall apply and shall control the giving of notice to
creditors and clainmants and the filing and barring of clains.

S 73. Paragraph (a) of section 1211 of the not-for-profit corporation
law i s amended to read as foll ows:

(a) |If there remains property of the <corporation after the first

distribution, the receiver shall, wthin one year thereafter, nake a
final distribution among the creditors entitled thereto. Noti ce that
such distribution wll be the final distribution to creditors shall be

publ i shed once a week for two consecutive weeks in a newspaper of gener-
al circulation in the county where the office of the corporation is
| ocat ed OR POSTED PROM NENTLY AND CONTI NUOUSLY FOR TWO CONSECUTI VE WEEKS
ON THE HOVEPAGE OF ANY WEBSI TE MAI NTAI NED BY THE CORPORATI ON.

S 74. Paragraph (b) of section 1215 of the not-for-profit corporation
law i s amended to read as foll ows:

(b) The petition shall be acconpanied by a verified account of al
the assets of the corporation received by him of all paynments or other
di sposition thereof nmade by him of the renmmining assets of the corpo-
ration in respect to which he was appoi nted receiver and the situation
of the same, and of all his transactions as receiver. Ther eupon, the
court shall grant an order directing notice to be given to the sureties
on his official bond and to all persons interested in the property of
the corporation to show cause, at a tine and place specified, why the
recei ver should not be permtted to resign. Such notice shall EITHER
AS DI RECTED BY THE COURT, be published once in each week for six succes-
sive weeks in one or nore newspapers [as the court shall direct] OR
POSTED PROM NENTLY AND CONTI NUOUSLY FOR SI X SUCCESSI VE WEEKS ON THE
HOVEPAGE OF ANY WEBSITE MAINTAINED BY THE CORPORATION. If it shal
appear that the proceedings of the receiver in the discharge of his
trust have been fair and honest and that there is no good cause to the
contrary, the court shall make an order permtting such receiver to
resign. Thereupon he shall be discharged and his powers as receiver
shall cease, but he shall remain subject to any liability incurred prior
to the maki ng of such order. The court, inits discretion, may require
t he expense of such proceeding to be paid by the receiver presenting the
petition.
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S 75. Subparagraph 3 of paragraph (a) of section 1218 of the not-for-
profit corporation law is anended to read as foll ows:

(3) The order directing service of the summons shall require the
publ i cation thereof EITHER in a newspaper published in the state of New
York in the English |anguage at |east once a week for four successive
weeks, OR POSTED PROM NENTLY AND CONTI NUOUSLY FOR FOUR SUCCESSI VE WEEKS
ON ANY APPRCOPRIATE WEBSITE, and shall also require the mailing on or
before the date of the first publication of a copy of the sunmons,
conplaint and order to the corporation at its |ast known principal or
head office in the state or country of its incorporation.

S 76. Section 1302 of the not-for-profit corporation |law, as anended
by chapter 847 of the laws of 1970, is anended to read as foll ows:

S 1302. Application to existing authorized foreign corporations.

Every foreign corporation which on the effective date of this chapter
is authorized to conduct activities in this state under a certificate of
authority heretofore issued to it by the secretary of state shal
continue to have such authority. Such foreign corporation, its nenbers,
directors, and officers shall have the sanme rights, franchises, and
privileges and shall be subject to the sanme limtations, restrictions,
l[iabilities, and penalties as a foreign corporation authorized under
this chapter, its nmenbers, directors, and officers respectively. A
foreign corporation may by anendnent to its certificate of authority set
forth [the type of] WHETHER I T IS A CHARI TABLE corporation [it is under
section 201 (Purposes);] OR A BENEFI CENT CORPORATION and in the absence
of such anmendnent an authorized foreign corporation shall be a [ Type B]
CHARI TABLE corporation. Reference in this chapter to an application for
authority shall, unless the context otherwise requires, include the
stat ement and desi gnati on and any anmendnent thereof required to be filed
by the secretary of state under prior statutes to obtain a certificate
of authority.

S 77. Subparagraph 4 of paragraph (a) of section 1304 of the not-for-
profit corporation |law, as anended by chapter 847 of the laws of 1970
and as renunbered by chapter 590 of the laws of 1982, is anended to read
as foll ows:

(4) That the corporation is a foreign corporation as defined in
subparagraph [(a)] (7) OF PARAGRAPH (A) of section 102 (Definitions)[;
the type of] OF THHS CHAPTER, WHETHER | T WOULD BE A CHARI TABLE corpo-
ration [it shall be wunder section 201 (Purposes); a statenent] OR A
BENEFI CENT CORPORATION I F FORMED IN TH'S STATE; A STATEMENT of its
purposes to be pursued in this state and of the activities which it
proposes to conduct in this state; AND a statenent that it is authorized
to conduct those activities in the jurisdiction of its incorporation[;
and in the <case of a Type C corporation, the |awful public or quasi-
publ i c objective which each busi ness purpose will achieve].

S 78. Paragraph (c) of section 1304 of the not-for-profit corporation
law i s amended to read as foll ows:

(c) If the application for authority sets forth any purpose or activ-
ity for which a donestic corporation could be formed only wth the
consent or approval of any governnmental body or officer, or other person
or body under section 404 ([Approvals] NOTlICES and consents), such
consent or approval shall be endorsed thereon or annexed thereto. IF THE
APPLI CATI ON FOR AUTHORI TY SETS FORTH ANY PURPOSE OR ACTIVITY REQUI RI NG A
DOVESTI C CORPORATI ON TO PROVI DE NOTI CE OF THE FI LI NG OF A CERTI FI CATE OF
| NCORPCORATI ON TO ANY GOVERNMENT BODY OR OFFI CER OR OTHER ENTITY UNDER
SECTI ON 404 (NOTI CES AND CONSENTS) OF THI S CHAPTER, THEN THE CORPCRATI ON
SHALL SEND BY CERTI FI ED MAI L, RETURN RECEI PT REQUESTED, A CERTI FI ED CORPY
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OF THE CERTIFICATE OF AUTHORITY TO SUCH PERSON OR ENTI TY | MVEDI ATELY
AFTER FI LI NG THE CERTI FI CATE OF AUTHORI TY BY THE DEPARTMENT OF STATE.

S 79. Subparagraph 1 of paragraph (a) of section 1309 of the not-for-
profit corporation |aw, as anmended by chapter 186 of the laws of 1983,
I's amended to read as foll ows:

(1) The nane of the foreign corporation as it appears on the index of
nanes of existing donestic and authorized foreign corporations of any
[type or] kind in the departnent of state and the fictitious nane the
corporation has agreed to use in this state pursuant to paragraph (d) of
section 1301 of this chapter.

S 80. Subparagraph 1 of paragraph (b) of section 1310 of the not-for-
profit corporation |aw, as amended by chapter 186 of the | aws of 1983,
I's amended to read as foll ows:

(1) The nanme of the foreign corporation as it appears on the index of
nanes of existing donmestic and authorized foreign corporations of any
[type or] kind in the departnment of state and the fictitious name the
corporation has agreed to use in this state pursuant to paragraph (d) of
section 1301 of this chapter.

S 81. Subparagraph 1 of paragraph (a) of section 1311 of the not-for-
profit corporation |aw, as anmended by chapter 186 of the laws of 1983,
I's amended to read as foll ows:

(1) The nane of the foreign corporation as it appears on the index of
nanes of existing donestic and authorized foreign corporations of any
[type or] kind in the departnent of state and the fictitious nane the
corporation has agreed to use in this state pursuant to paragraph (d) of
section 1301 of this chapter.

S 82. Paragraphs (a) and (b) of section 1315 of the not-for-profit
corporation |law, subparagraph 5 of paragraph (b) as amended by chapter
847 of the l|aws of 1970, are anended to read as foll ows:

(a) An action or special proceeding against a foreign corporation my
be maintained by a resident of this state or by a domestic corporation
of any [type or] kind for any cause of action.

(b) Except as otherw se provided in this article, an action or specia
proceedi ng agai nst a foreign corporation may be nmaintained by another
foreign corporation of any [type or] kind or by a nonresident in the
foll owi ng cases only:

(1) Where the action is brought to recover damages for the breach of a
contract nmade or to be perforned within this state, or relating to prop-
erty situated within this state at the tinme of the making of the
contract.

(2) Where the subject natter of the litigation is situated within this
state.

(3) Were the cause of action arose within this state, except where
the object of the action or special proceeding is to affect the title of
real property situated outside this state.

(4) Where, in any case not included in the precedi ng subparagraphs, a
non-domciliary would be subject to the personal jurisdiction of the
courts of this state under section [302] THREE HUNDRED TWO of the civi
practice | aw and rul es.

(5) Wiere the defendant is a foreign corporation conducting activities
or authorized to conduct activities in this state.

S 83. Paragraph (b) of section 1316 of the not-for-profit corporation
law i s amended to read as foll ows:

(b) An exam nation authorized by paragraph (a) my be denied to such
nmenber or ot her person upon his refusal to furnish to the foreign corpo-
ration or its transfer agent or registrar an affidavit that such
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i nspection is not desired for a purpose which is in the interests of a
busi ness or object other than the activities of the foreign corporation
and that such nenber or other person has not within five years sold or
offered for sale any list or record of nmenbers of any corporation of any
[type or] kind, whether or not forned under the laws of this state, or
ai ded or abetted any person in procuring any such 1list or record of
nmenbers for any such purpose.

S 84. Paragraph (a) of section 1321 of the not-for-profit corporation
| aw, subparagraphs 1, 2 and 3 as anended by chapter 847 of the [|aws of
1970, is amended to read as foll ows:

(a) Notwithstanding any other provision of this chapter, a foreign
corporation conducting activities in this state which is authorized
under this article, its directors, officers and nenbers, shall be exenpt
from the provisions of paragraph (e) of section 1317 (Voting trust
records), subparagraph [(a)] (1) OF PARAGRAPH (A) of section 1318
(Liabilities of directors and officers of foreign corporations), and
subpar agraph [(a)] (2) OF PARAGRAPH (A) of section 1320 (Applicability
of other provisions) if when such provision would ot herw se apply:

(1) The corporation is a [Type A] BENEFI CENT corporation under this
chapter; its principal activities are conducted outside this state; the
greater part of 1its property is located outside this state; and | ess
than one third of its nmenbers are residents of this state; or

(2) The corporation is a [Type B] CHARI TABLE corporation wunder this
chapter; its principal activities are conducted outside this state; the
greater part of its property is located outside this state; and |ess
than ten per cent of its annual revenues is derived fromsolicitation of
funds within this state[; or

(3) The corporation is a Type C corporation under this chapter; its
principal activities are conducted outside this state; the greater part
of its property is located outside this state; and | ess than one half of
its revenues for the preceding three fiscal years, or such portion ther-
eof as the foreign corporation was in existence, was derived from sourc-
es wWthin this state].

S 85. Paragraph (d) of section 1401 of the not-for-profit corporation
| aw, as added by chapter 871 of the |aws of 1977, is anended to read as
fol | ows:

(d) Type of corporation. A famly or private cenetery corporation is a
[type B] CHARI TABLE corporation under this chapter.

S 86. Paragraph (b) of section 1402 of the not-for-profit corporation
law i s amended to read as foll ows:

(b) Type of corporation.

A fire corporation is a [Type B] CHARI TABLE corporation wunder this
chapter.

S 87. Paragraph (c) of section 1403 of the not-for-profit corporation
law i s amended to read as foll ows:

(c) Type of corporation. A corporation for the prevention of cruelty
is a [Type B] CHARI TABLE corporation under this chapter.

S 88. Paragraph (b) of section 1404 of the not-for-profit corporation
| aw, as anended by chapter 1058 of the |laws of 1971, is anended to read
as foll ows:

(b) Type of corporation.

A christian association is a [Type B] CHARI TABLE corporation under
this chapter

S 89. Paragraph (b) of section 1405 of the not-for-profit corporation
law i s amended to read as foll ows:

(b) Type of corporation.
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A sol diers' nonument corporation is a [Type B] CHARI TABLE cor poration.

S 90. Paragraph (b) of section 1406 of the not-for-profit corporation
law i s amended to read as foll ows:

(b) Type of corporation.

A nedical society is a [Type A] BENEFICENT corporation under this
chapter.

S 91. Paragraph (b) of section 1407 of the not-for-profit corporation
law i s amended to read as foll ows:

(b) Type of corporation.

An al ummi corporation is a [ Type A] BENEFI CENT cor poration.

S 92. Paragraph (b) of section 1408 of the not-for-profit corporation
law i s amended to read as foll ows:

(b) Type of corporation.

An historical society is a [Type B] CHARI TABLE corporation under this
chapter.

S 93. Paragraph (b) of section 1409 of the not-for-profit corporation
| aw, as anmended by chapter 1058 of the |aws of 1971, is anended to read
as foll ows:

(b) Type of corporation.

An agricultural or horticultural corporation is a [Type A] BENEFI CENT
corporation wunder this chapter, except that any such corporation which
has recei ved noneys fromthe state or has acted as agent for the state
under paragraph (c) OF TH' S SECTION, or has acquired or does acquire
real property by condemmation is or becones a [ Type B] CHARI TABLE cor po-
ration under this chapter. [If such corporation has not already filed as
a Type B corporation it shall, upon such recei pt of noneys or acting as
such agent or such acquisition of real property by condemnati on, amend
its certificate to that effect.]

S 94. Paragraph (b) of section 1410 of the not-for-profit corporation
law i s amended to read as foll ows:

(b) Type of corporation.

A board of trade or a chanber of conmerce is a [Type A] BENEFI CENT
corporation under this chapter.

S 95. Paragraph (b) of section 1411 of the not-for-profit corporation
law i s amended to read as foll ows:

(b) Type of corporation. A local devel opnent corporation is a [Type
C] CHARI TABLE corporation under this chapter.

S 96. Paragraph (d) of section 1412 of the not-for-profit corporation
| aw, as added by chapter 555 of the laws of 1993, is anended to read as
fol | ows:

(d) Type. A university faculty practice corporation is a [Type B]
CHARI TABLE cor poration under this chapter.

S 97. Paragraph (c) of section 1505 of the not-for-profit corporation
| aw, as added by chapter 871 of the |laws of 1977, is anmended to read as
fol | ows:

(c) Type of corporation. A cenetery corporation is a [Type B] CHARI -
TABLE corporation under this chapter.

S 98. Paragraph (b) of section 1602 of the not-for-profit corporation
| aw, as added by chapter 257 of the |aws of 2011, is anended to read as
fol | ows:

(b) "land bank" shall nean a | and bank established as a [type C not-
for-profit] CHARI TABLE corporation under this chapter and in accordance
with the provisions of this article and pursuant to this article;

S 99. Paragraph (f) of section 1603 of the not-for-profit corporation
| aw, as added by chapter 257 of the |aws of 2011, is anended to read as
fol | ows:
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(f) Each land bank created pursuant to this act shall be a [type C
not-for-profit] CHARI TABLE corporation, and shall have permanent and
per petual duration until term nated and di ssolved in accordance with the
provi sions of section sixteen hundred thirteen of this article.

S 100. The openi ng paragraph of paragraph (a) of section 1607 of the
not-for-profit corporation | aw, as added by chapter 257 of the [|aws of
2011, is anended to read as foll ows:

A land bank shall constitute a [type C not-for-profit] CHARI TABLE
corporation under New York |aw, which powers shall include all powers
necessary to carry out and effectuate the purposes and provisions of
this article, including the followi ng powers in addition to those herein
ot herwi se grant ed:

S 101. Paragraph (e) of section 1611 of the not-for-profit corporation
| aw, as added by chapter 257 of the |aws of 2011, is anended to read as
fol | ows:

(e) Bonds issued by the I and bank shall be issued, sold, and delivered
in accordance wth the terns and provisions of a resolution adopted by
t he board. The board may sell such bonds in such mnner, either at
public or at private sale, and for such price as it nay deternmine to be
in the best interests of the | and bank. The resolution issuing bonds
shall be published in a newspaper of general circulation within the
jurisdiction of the | and bank AND POSTED PROM NENTLY AND CONTI NUOUSLY ON
THE HOVEPAGE OF ANY WEBSI TE MAI NTAI NED BY THE LAND BANK

S 102. Section 1613 of the not-for-profit corporation |aw, as added by
chapter 257 of the laws of 2011, is amended to read as foll ows:

S 1613. Dissolution of I[and bank.

A | and bank may be dissolved as a [type C not-for-profit] CHARI TABLE
corporation sixty cal endar days after an affirmative resol ution approved
by two-thirds of the nenbership of the board of directors. Sixty cal en-
dar days advance witten notice of consideration of a resolution of
di ssolution shall be given to the foreclosing governmental unit or units
that created the |and bank, shall be published in a | ocal newspaper of
general circulation, and POSTED PROM NENTLY AND CONTINUOUSLY ON THE
HOVEPAGE OF ANY WEBSI TE MAI NTAI NED BY THE LAND BANK, AND shall be sent
certified mil to the trustee of any outstanding bonds of the |and bank.
Upon dissolution of the Iand bank all real property, personal property
and other assets of the |and bank shall becone the assets of the fore-
cl osi ng governnental unit or units that created the land bank. In the
event that two or nore foreclosing governnmental units create a | and bank
in accordance with section [sixteen hundred three] 1603 of this article,
the wthdrawal of one or nore foreclosing governnental units shall not
result in the dissolution of the | and bank unless the intergovernnental
agreenent so provides, and there is no foreclosing governnmental unit
that desires to continue the existence of the |and bank.

S 103. Paragraph (h) of section 8-1.4 of the estates, powers and
trusts |aw, as anended by chapter 43 of the |laws of 2002, is anended to
read as foll ows:

(h) The attorney general shall nake rules and regulations necessary
for the admnistration of this section, including rules and regul ations
as to the tinme for filing reports, the contents thereof, and [the] ANY
manner of executing and filing them |NCLUDI NG BUT NOT LIM TED TO ALLOW
ING OR REQUI RING ANY SUBM SSI ON TO THE ATTORNEY CGENERAL TO BE EFFECTED
BY ELECTRONI C MEANS AND ELECTRONI C SI GNATURES. He or she nmay classify
trusts, estates, corporations and other trustees as to purpose, nature
of assets, duration, ampbunt of assets, amounts to be devoted to charita-
bl e purposes, or otherwise, and nmy establish different rules for
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different classes as to tine and nature of the reports required, to the
ends that he or she shall receive current financial reports as to all
such trusts, estates, corporations or other trustees which will enable
him or her to ascertain whether they are being properly adm ni stered.
The attorney general nmay suspend the filing of financial reports as to a
particular trustee for a reasonable, specifically designated tine upon
witten application of the trustee, signed under penalties for perjury,
and filed with the attorney general and after the attorney general has
filed in the register of trustees a witten statenment that the interests
of the beneficiaries wll not be prejudiced thereby and that periodic
reports during the termof such suspension are not required for proper
supervision by his or her office. The filing of the financial reports
required by this section, or the exenption from such filing or the
suspension therefrom shall not have the effect of absolving trustees
fromany responsibility for accounting for property or income held by
them for charitable purposes. A copy of an account or other financi al
report filed by a trustee in any court in this state, if the account or
other financial report substantially conplies with the rules and regu-
| ations of the attorney general, nay be filed as a financial report
under this section.

S 104. Paragraph (b-1) of section 8-1.8 of the estates, powers and
trusts |law i s REPEALED.

S 105. The estates, powers and trusts law is anmended by adding a new
section 8-1.9 to read as foll ows:

S 8-1.9 TRUST GOVERNANCE

(A) FOR PURPOSES OF THI' S SECTI ON:

(1) A "TRUST" MEANS A TRUST CREATED SCLELY FOR CHARI TABLE PURPCSES, OR
A TRUST THAT CONTI NUES SOLELY FOR SUCH PURPOSES AFTER ALL NON- CHARI TABLE
| NTERESTS HAVE TERM NATED.

(2) "CHARI TABLE PURPOSE" MEANS ANY RELI G QUS, CHARI TABLE EDUCATI ONAL
OR BENEVOLENT PURPOSE.

(3) "KEY EMPLOYEE" MEANS ANY PERSON WHO HAS RESPONSI BI LI TIES, PONERS
OR |INFLUENCE OVER THE TRUST SIMLAR TO THOSE OF AN OFFICER OF A
NOT- FOR- PROFI T CORPORATION, OR IS OTHERWSE IN A POSITION TO EXERC SE
SUBSTANTI AL | NFLUENCE OVER THE AFFAIRS OF THE TRUST, AS DEFINED IN
SECTI ON 4958(F) (1) (A) OF THE | NTERNAL REVENUE CODE OF 1986 AS AMENDED,
AND THE REGULATI ONS THEREUNDER, AND ANY SUCCESSOR LAW OR REGULATI ON.

(4) AN "AFFILIATE" OF A TRUST MEANS ANY ENTI TY CONTROLLED BY, IN
CONTROL OF, OR UNDER COMMON CONTROL W TH SUCH TRUST.

(5) "RELATIVE" OF AN | NDI VI DUAL MEANS THE (1) SPOUSE, ANCESTOR, CHIL-
DREN, GRANDCHI LDREN, GREAT GRANDCHI LDREN, BROTHER OR SI STER ( WHETHER BY
THE WHOLE- OR HALF-BLOOD) OF THE INDIVIDUAL; AND (Il) THE SPOUSES OF
CHI LDREN, GRANDCHI LDREN, GREAT GRANDCHI LDREN, BROTHER, OR SI STER (WHETH
ER BY THE WHOLE- OR HALF- BLOOD) OF THE | NDI VI DUAL.

(6) "RELATED PARTY" MEANS (1) ANY TRUSTEE OR KEY EMPLOYEE OF THE TRUST
OR ANY AFFI LI ATE OF THE TRUST;

(1'l) ANY RELATIVE OF ANY TRUSTEE OR KEY EMPLOYEE OF THE TRUST OR ANY
AFFI LI ATE OF THE TRUST; OR (II11) AN ENTITY IN WH CH ANY |ND VI DUAL
DESCRIBED IN CLAUSES (I) AND (Il) OF TH' S SUBPARAGRAPH HAS A THI RTY-
FI VE PERCENT OR GREATER OMNERSHI P OR BENEFI Cl AL | NTEREST.

(7) "1 NDEPENDENT TRUSTEE' MEANS A TRUSTEE WHO | N THE PAST THREE YEARS:
(1) WAS NOT EMPLOYED BY, AND DI D NOT HAVE A RELATIVE WHO WAS EMPLOYED
BY, THE TRUST OR AN AFFILIATE OF THE TRUST; (I1) WAS NOT EMPLOYED BY,
AND DOES NOT HAVE A RELATI VE WHO WAS EMPLOYED BY, ANY ENTITY THAT MADE
PAYMENTS TO  OR RECEI VED PAYMENTS FROM THE TRUST OR ANY AFFI LI ATE OF
THE TRUST FOR GOODS, PROPERTY OR SERVICES EXCEEDING TEN THOUSAND
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DOLLARS; (111) HAS NOT HAD, AND DCES NOT HAVE A RELATI VE WHO HAS HAD, A
MATERI AL FI NANCI AL | NTEREST I N ANY ENTITY THAT MADE PAYMENTS TGO OR
RECEI VED PAYMENTS FROM THE TRUST OR ANY AFFI LI ATE OF THE TRUST FOR
GOODS, PROPERTY OR SERVI CES EXCEEDI NG TEN THOUSAND DCOLLARS; AND (IV) HAS
NOT RECEI VED, AND DCES NOT HAVE ANY RELATI VE WHO HAS RECEI VED, ANY OTHER
COVPENSATI ON, PAYMENT OR BENEFI T HAVI NG MONETARY VALUE FROM THE TRUST OR
ANY AFFI LI ATE OF THE TRUST, OTIHER THAN REI MBURSEMENT FOR EXPENSES OR THE
PAYMENT OF TRUSTEE COWM SSI ONS OR OTHER TRUSTEE COVPENSATI ON AS PERM T-
TED BY LAW AND THE GOVERNI NG | NSTRUMENT.

(8) "RELATED PARTY TRANSACTI ON' MEANS ANY TRANSACTI ON, AGREEMENT OR
ANY OTHER ARRANGEMENT | N WHI CH A RELATED PARTY HAS A FI NANCI AL | NTEREST
AND I'N WH CH THE TRUST OR ANY AFFI LI ATE OF THE TRUST | S A PARTI Cl PANT.

(9) "I NDEPENDENT AUDI TOR* MEANS ANY CERTIFIED PUBLIC ACCOUNTANT
PERFORM NG THE AUDI T OF THE FI NANCI AL STATEMENTS OF A TRUST REQUI RED BY
SUBDI VI SI ON ONE OF SECTI ON ONE HUNDRED SEVENTY-TWO-B  OF THE EXECUTI VE
LAW

(B)(1) EVERY TRUST REQUI RED TO FILE AN | NDEPENDENT CERTI FI ED PUBLI C
ACCOUNTANT' S AUDI T REPORT W TH THE ATTORNEY GENERAL PURSUANT TO SUBDI VI -
SION ONE OF SECTI ON ONE HUNDRED SEVENTY- TWO-B OF THE EXECUTI VE LAW AND
TH'S CHAPTER SHALL DESI GNATE AN AUDI T COW TTEE, CONSI STI NG OF ONE OR
MORE | NDEPENDENT TRUSTEES, FOR THE PURPOSE OF OVERSEEI NG THE ACCOUNTI NG
AND FI NANCI AL REPORTI NG PROCESSES OF THE TRUST AND THE | NDEPENDENT
CERTI FI ED PUBLI C ACCOUNTANT' S AUDI T OF THE TRUST' S FI NANCI AL STATEMENTS.
AN AUDIT COW TTEE THAT IS NOI' MADE UP OF ALL TRUSTEES SHALL BE OVERSEEN
BY AND BE RESPONSI BLE TO THE TRUSTEES. IF A TRUST REQU RED TO HAVE AN
AUDIT COW TTEE PURSUANT TO TH S PARAGRAPH | S UNDER THE CONTROL OF
ANOTHER TRUST OR CORPORATION, THE AUDIT COW TTEE FUNCTION MAY BE
CONDUCTED BY THE TRUSTEES OR THE BOARD OF DI RECTORS OF THE CONTROLLI NG
TRUST OR CORPORATI ON.

(2) THE AUDIT COW TTEE SHALL, AT A M NI MUM

(1) RETAIN AND EVALUATE THE | NDEPENDENT AUDI TOR, WHICH SHALL REPORT
DI RECTLY TO THE AUDI T COW TTEE;

(1'l) REVIEWW TH THE | NDEPENDENT AUDI TOR THE SCOPE AND PLANNI NG OF THE
AUDI T,

(1'1'1) REVIEW AND DI SCUSS W TH THE | NDEPENDENT AUDI TOR, AT A M NIl MUM
(A) THE RESULTS OF ANY AUDI T, | NCLUDI NG BUT NOT LIMTED TO. THE MANACE-
MENT LETTER TO THE TRUST AND ANY MATERI AL Rl SKS AND WEAKNESSES | N | NTER-
NAL CONTROLS |IDENTIFIED BY THE AUDI TOR, (B) ANY RESTRI CTI ONS ON THE
SCOPE OF THE AUDI TOR' S ACTI VI TIES OR ACCESS TO REQUESTED | NFORVATI ON;
(© ANY SIGNFICANT DI SAGREEMENTS BETWEEN THE AUDI TOR AND MANAGEMENT;
AND (D) THE ADEQUACY AND PERFORMANCE OF THE TRUST' S ACCOUNTI NG FUNCTI ON.

(1'V) CONSI DER AT LEAST ANNUALLY THE PERFORVMANCE AND | NDEPENDENCE OF
THE | NDEPENDENT AUDI TOR;

(V) OVERSEE ADOPTION, | MPLEMENTATION OF AND COWPLI ANCE W TH ANY
CONFLI CT OF | NTEREST POLI CY ADOPTED BY THE TRUST PURSUANT TO PARAGRAPH
(F) OF THIS SECTION, AND IF APPLI CABLE, ANY WHI STLEBLOWER PCLI CY, IF
TH'S FUNCTION | S NOT' OTHERW SE PERFORMED BY ANOTHER COWM TTEE COVPRI SED
SOLELY OF | NDEPENDENT TRUSTEES; AND

(M) REPORT ITS ACTIVITIES TO THE TRUSTEES AT LEAST ANNUALLY.

(3) THE AUDIT COW TTEE SHALL ADOPT A CHARTER THAT SHALL STATE I TS
AUTHORI TY AND RESPONSI BI LI TI ES, | NCLUDI NG THOSE PRESCRI BED BY THI S PARA-
GRAPH, AND THAT SHALL STATE THE SI ZE, COWPOSI TI ON AND FUNCTI ONI NG OF THE
AUDI T COW TTEE.

(O (1) FOR PURPCSES OF THI S PARAGRAPH, "TOTAL COVPENSATI ON' MEANS (1)
ANY COVPENSATI ON, WHETHER PAI D OR ACCRUED, BY OR ON BEHALF OF THE TRUST
OR ANY AFFI LI ATE OF THE TRUST, INCLUDING BUT NOI' LIMTED TO SALARY,
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BONUS, AND DEFERRED COVPENSATI ON, AND (2) ANY BENEFI T HAVI NG MONETARY
VALUE PROVI DED BY THE TRUST OR ON BEHALF OF THE TRUST OR ANY AFFI LI ATE
OF THE TRUST, | NCLUDI NG BUT NOT LIM TED TO HOUSI NG ALLOMNCES, LI VI NG
EXPENSES, PERQUI SI TES, FRINGE BENEFI TS, EMPLOYER CONTRI BUTIONS TO
DEFI NED CONTRI BUTI ON RETI REMENT PLANS AND OTHER RETI REMENT BENEFI TS.

(2) THE TOTAL COVPENSATION PAID BY A TRUST TO ANY EMPLOYEE OF THE
TRUST SHALL BE FAIR ~ REASONABLE AND COMVENSURATE W TH SERVI CES THE
EMPLOYEE PROVI DES TO THE TRUST.

(3) NO EMPLOYEE OR OTHER | NDI VI DUAL WHO MAY BENEFI T FROM COVPENSATI ON
OR BENEFI TS PROVI DED BY THE TRUST MAY BE PRESENT AT OR OTHERW SE PARTI C-
| PATE IN TRUSTEE OR COW TTEE DELI BERATION OR VOTE CONCERNI NG SUCH
COVPENSATI ON OR BENEFI TS.

(4) EVERY TRUST THAT IS REQUIRED TO BE REG STERED W TH THE ATTORNEY
GENERAL UNDER ARTI CLE SEVEN-A OF THE EXECUTI VE LAW AND THI S CHAPTER AND
THAT I N THE PRI OR FI SCAL YEAR HAD ANNUAL REVENUES |IN EXCESS O TWO
M LLI ON DOLLARS SHALL DESI GNATE A COVPENSATI ON COW TTEE OF THE TRUSTEES
TO OVERSEE EXECUTI VE COVPENSATI ON PROGRAMS AND RELATED PRACTI CES OF THE
TRUST. (1) THE COVPENSATI ON COW TTEE SHALL BE COWPRI SED OF ONE OR MORE
| NDEPENDENT TRUSTEES. |F A TRUST CONTROLS ONE OR MORE TRUSTS OR CORPOG
RATI ONS, THE COWPENSATION COW TTEE OF THE CONTROLLI NG TRUST MAY BE
DEEMED TO BE THE COMPENSATI ON COMM TTEE FOR | TS CONTRCOLLED ENTI TI ES.
(1) THE COVPENSATI ON COW TTEE SHALL:

(A) REVI EW THE TOTAL COWVPENSATI ON PAID TO THE TRUST'S OFFI CERS AND I TS
FI VE H GHEST- COWENSATED KEY EMPLOYEES. (B) AFFI RVATI VELY DETERM NE THAT
THE TOTAL COWMPENSATI ON PAI D TO ANY SUCH | NDI VIDUAL | S FAI R, REASONABLE
AND COMMENSURATE W TH SERVI CES PROVI DED TO THE TRUST. IN MAKING THI'S
DETERM NATI ON, THE COVPENSATION COW TTEE SHALL AT A M NI MUM CONSI DER
THE FOLLOW NG FACTORS: 1. THE TOTAL COVPENSATI ON PROVI DED TO THE | NDI -
VI DUAL; 2. RELEVANT BENCHVARK DATA ON THE TOTAL COWMPENSATI ON PAID TO
I NDI VI DUALS SERVI NG I N SI M LAR PCSI TI ONS AT TRUSTS OR CORPORATIONS OF
SIM LAR SIZE, TYPE, PURPCSE, AND SCOPE; 3. THE I ND VI DUAL' S QUALI FI CA-
TI ONS AND PERFORMANCE; 4. COMPENSATI ON, PAYMENTS OR ANY OTHER BENEFI TS
PROVIDED TO THE | NDI VI DUAL FROM ANY AFFI LI ATE OF THE TRUST;, AND 5. THE
OVERALL FI NANCI AL CONDI TION OF THE TRUST. (C) MAKE AND KEEP A CONTEMPO
RANEQUS WRI TTEN RECORD DESCRIBING THE BASIS FOR | TS DETERM NATI ON,
I NCLUDI NG | TS ANALYSI S OF THE FACTORS SET FORTH IN THI S PARAGRAPH AND
HOW ANY RELEVANT DATA WAS OBTAI NED AND USED. (D) APPROVE BY NOT LESS
THAN A MAJORI TY VOTE THE TOTAL COVPENSATI ON PAID TO EACH SUCH | NDI VI D-
UAL.

(D) IF THE COVPENSATI ON COW TTEE IS COVWPRI SED OF FEWER THAN ALL OF
THE | NDEPENDENT TRUSTEES, THEN:. (1) THE COVPENSATION COW TTEE SHALL
RECOMWEND TO ALL OF THE | NDEPENDENT TRUSTEES FOR THEI R APPROVAL THE
TOTAL COVPENSATI ON OF EACH | NDI VI DUAL THAT THE COW TTEE HAS AFFI RVA-
TIVELY DETERM NED |S FAIR, REASONABLE, AND COVMMENSURATE W TH SERVI CES
PROVI DED TO THE TRUST, AND | NCLUDE THEREW TH THE WRI TTEN RECORD OF I TS
DETERM NATI ON CREATED PURSUANT TO SUBPARAGRAPH THREE OF THI S PARAGRAPH;
(2) UPON REVI EW OF THE RECOMVENDATI ONS OF THE COVPENSATI ON COWM TTEE,
THE TRUSTEES SHALL APPROVE BY NOT LESS THAN A MAJORI TY VOTE OF THE | NDE-
PENDENT TRUSTEES THE TOTAL COMPENSATI ON OF EACH SUCH | NDI VI DUAL, W TH
ONLY | NDEPENDENT TRUSTEES PARTICIPATING |IN ANY SUCH VOIE AND ANY
DI SCUSSI ON RELATI NG THERETG, AND (3) THE | NDEPENDENT TRUSTEES SHALL KEEP
A  CONTEMPORANEQUS WRITTEN RECORD OF THE BASIS OF I TS DETERM NATI ON,
| NCLUDI NG AREAS OF AGREEMENT OR DI SAGREEMENT W TH THE RECOMVENDATI ONS OF
THE COWMPENSATI ON COW TTEE. (4) THE COVPENSATI ON COW TTEE MAY RETAIN A
COVPENSATI ON CONSULTANT TO ASSI ST I N THE PERFORVANCE OF | TS RESPONSI BI L-
| TIES. THE COVPENSATI ON COW TTEE SHALL BE DI RECTLY RESPONSI BLE FOR THE
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APPO NTMENT, COVPENSATI ON AND OVERSI GHT OF THE WORK OF SUCH CONSULTANT,
AND ANY SUCH CONSULTANT SHALL REPORT DI RECTLY TO THE COVPENSATI ON
COMW TTEE. THE COVPENSATI ON COW TTEE SHALL, AMONG | TS RESPONSI BI LI Tl ES,
APPROVE THE COWPENSATI ON PEER GROUP THAT THE COMPENSATI ON CONSULTANT
RECOVMENDS BE USED TO DEVELOP BENCHVARK DATA. (1) PRIOR TO RETAI NI NG ANY
SUCH CONSULTANT, THE COVPENSATI ON COW TTEE SHALL DETERM NE THAT THE
CONSULTANT IS | NDEPENDENT AND QUALI FI ED TO RENDER ADVI CE TO THE TRUST
CONCERNI NG COMPENSATI ON;  PROVI DED THAT NO CONSULTANT MAY BE DETERM NED
| NDEPENDENT | F SUCH CONSULTANT OR ANY FI RM THAT EMPLOYS SUCH CONSULTANT
HAS (A) RECElI VED DI RECTLY OR | NDI RECTLY ANY PAYMENT, FEE OR OTHER
COVMPENSATION  FROM THE TRUST OR ANY AFFI LI ATE OF THE TRUST WTHI N THE
PRECEDI NG TWO YEARS, OTHER THAN REASONABLE AMOUNTS PAI D FOR COVPENSATI ON
CONSULTI NG SERVI CES, OR (B) ANY BUSI NESS OR PERSONAL RELATIONSHIP WTH
THE TRUST OR ANY AFFILIATE OF THE TRUST, OR ANY OF I TS OR THEI R OFFI -
CERS, DI RECTORS OR EMPLOYEES, THAT MAY | NTERFERE WTH THE ABILITY OF THE
CONSULTANT TO PROVI DE OBJECTI VE ADVI CE TO THE COMM TTEE. (11) NOTHI NG I N
THI S SUBPARAGRAPH SHALL BE CONSTRUED TO (A) REQU RE THE COVPENSATI ON
COMWM TTEE TO | MPLEMENT OR ACT CONSI STENTLY W TH THE ADVI CE OR RECOMMEN-
DATI ONS PROVI DED BY THE COVPENSATI ON CONSULTANT TO THE COVPENSATI ON
COW TTEE; OR (B) AFFECT THE ABILITY OR OBLI GATI ON OF MEMBERS OF THE
COVMPENSATI ON COMW TTEE TO EXERCI SE THEI R OAWN JUDGVENT | N FULFI LLMENT OF
THEIR DUTIES TO THE TRUST AND I TS BENEFI Cl ARI ES. (5) THE COVPENSATI ON
COMW TTEE SHALL ADOPT A CHARTER SETTING FORTH | TS RESPONSIBILITIES,
I NCLUDING AS PRESCRIBED BY TH'S PARAGRAPH, AS VWELL AS REQUI REMENTS
CONCERNI NG THE SI ZE, COVPOSI TI ON AND FUNCTIONING OF THE COVPENSATI ON
COW TTEE.

(E) (1) NOTW THSTANDI NG ANY PROVI SION I N THE TRUST | NSTRUMENT TO THE
CONTRARY, NO TRUST SHALL ENTER I NTO A RELATED PARTY TRANSACTI ON, UNLESS:

(1) THE MATERI AL FACTS AS TO THE RELATED PARTY'S |INTEREST IN, AND
RELATIONSHI P TO, THE TRANSACTION ARE DI SCLOSED I N GOOD FAI TH TO THE
TRUSTEES; (I1) THE TRUSTEES: (A) CONSI DER ALTERNATI VE TRANSACTIONS TO
THE EXTENT AVAI LABLE AND UPON REASONABLE DI LI GENCE DETERM NE THAT SUCH
ALTERNATI VE TRANSACTI ONS WOULD NOT BE MORE ADVANTAGEQUS TO THE TRUST AND
| TS BENEFI Cl ARI ES UNDER THE Cl RCUMSTANCES; (B) DETERM NE BY A TWO- THI RDS
VOTE OF THE TRUSTEES THAT THE RELATED PARTY TRANSACTI ON | S FAI R, REASON-
ABLE AND | N THE BEST | NTERESTS OF THE TRUST AND | TS BENEFICIARIES AND
APPROVE SUCH TRANSACTI ON, AND THE RELATED PARTY W TH AN | NTEREST I N THE
TRANSACTI ON IS NOT' PRESENT AT AND OTHERW SE DOES NOT OTHERW SE  PARTI G-
| PATE | N ANY DELI BERATI ON OR VOTI NG RELATI NG THERETG, AND (C) CONTEMPO
RANEQUSLY DOCUMENT IN WRITING THE BASIS FOR THEIR DETERM NATI ON AND
APPROVAL OF THE TRANSACTI ON. THI S SUBPARAGRAPH SHALL NOT APPLY TO ANY
COVPENSATI ON REVI EWNED AND APPROVED | N ACCORDANCE W TH SUBPARAGRAPH FOUR
OF PARAGRAPH (C) OF THI S SECTI ON.

(2) THE TRUST | NSTRUMVENT, BYLAWS OR CONFLI CT OF | NTEREST POLI CY OF THE
TRUST MAY CONTAI N ADDI TI ONAL RESTRI CTI ONS ON RELATED PARTY TRANSACTI ONS
AND ADDI Tl ONAL PROCEDURES NECESSARY FOR THE REVI EW OR APPROVAL OF SUCH
TRANSACTIONS, OR PROVIDE THAT ANY TRANSACTIONS IN VI OLATI ON OF SUCH
RESTRI CTI ONS SHALL BE VO D OR VO DABLE.

(3) ANY TRUSTEE OR KEY EMPLOYEE WHO HAS AN | NTEREST | N A RELATED PARTY
TRANSACTI ON SHALL, PRIOR TO THE TRUSTEES' CONSI DERATI ON OF THE PROPGSED
TRANSACTI ON, DI SCLOSE | N GOOD FAITH TO THE TRUSTEES THE MATERI AL FACTS
AS TO SUCH PERSON S | NTEREST I N, AND RELATI ONSHI P TO, THE TRANSACTI ON.
THE TRUSTEES SHALL ADOPT AND | MPLEMENT PROCEDURES FOR THE TI MELY DI SCLO-
SURE OF SUCH FACTS TO THE TRUSTEES.

(4) THE ATTORNEY GENERAL MAY BRING AN ACTION TO ENJON, VOD OR
RESCI ND ANY RELATED PARTY TRANSACTI ON OR A PROPCSED RELATED PARTY TRANS-
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ACTI ON THAT VI OLATES ANY LAWCOR IS OTHERW SE NOT FAI R, REASONABLE, OR I N
THE BEST | NTERESTS OF THE TRUST OR | TS BENEFI Cl ARIES, OR TO SEEK OTHER
RELI EF, | NCLUDI NG BUT NOT LIM TED TO DAMAGES, RESTI TUTI ON, THE REMOVAL
OF TRUSTEES, OR SEEK TO REQUI RE ANY PERSON CR ENTITY TG (1) ACCOUNT
FOR ANY PROFI TS MADE FROM SUCH TRANSACTI ON, AND PAY THEM TO THE TRUST,;
(1) PAY THE TRUST THE VALUE OF THE USE OF ANY OF I TS PROPERTY OR OTHER
ASSETS USED I N SUCH TRANSACTI ON, (111) RETURN OR REPLACE ANY PROPERTY OR
OTHER ASSETS LOST TO THE TRUST AS A RESULT OF SUCH TRANSACTI ON, TOGETHER
W TH ANY | NCOVE OR APPRECI ATI ON LOST TO THE TRUST BY REASON OF SUCH
TRANSACTI ON, OR ACCOUNT FOR ANY PROCEEDS OF SALE OF SUCH PROPERTY, AND
PAY THE PROCEEDS TO THE TRUST TOGETHER W TH | NTEREST AT THE LEGAL RATE;
AND (1V) PAY, IN THE CASE OF W LLFUL CONDUCT, AN AMOUNT UP TO DOUBLE THE
AMOUNT OF ANY BENEFI T | MPROPERLY OBTAI NED.

(5 THE PONERS AND DUTIES OF THE ATTORNEY GENERAL PROVIDED IN TH' S
PARAGRAPH ARE | N ADDI TION TO ALL OTHER PONERS AND DUTIES THE ATTORNEY
GENERAL MAY HAVE UNDER THI S CHAPTER OR ANY OTHER LAW

(F) (1) EVERY TRUST SHALL ADOPT A CONFLICT OF | NTEREST POLI CY TO ENSURE
THAT | TS TRUSTEES AND KEY EMPLOYEES ACT IN THE BEST | NTEREST OF THE
TRUST AND I TS BENEFI CI ARIES AND COVPLY WTH APPLI CABLE LEGAL REQUI RE-
MENTS, | NCLUDI NG BUT NOT LIM TED TO THE REQUI REMENTS SET FORTH | N PARA-
GRAPH (D) OF THI S SECTI ON.

(2) THE CONFLICT OF | NTEREST POLI CY SHALL | NCLUDE, AT A MN MM THE
FOLLOW NG PROVI SI ONS:

(1) A DEFINNTION OF THE Cl RCUMSTANCES THAT CONSTI TUTE A CONFLI CT OF
| NTEREST; (11) PROCEDURES FOR DI SCLOSI NG A CONFLICT OF I NTEREST TO THE
AUDIT COW TTEE OR IF THERE IS NO AUDIT COW TTEE, TO THE TRUSTEES;
(1'11') A REQUI REMENT THAT THE PERSON W TH THE CONFLI CT OF | NTEREST NOT BE
PRESENT AT OR PARTI Cl PATE I N ANY DELI BERATION OR VOIE ON THE MATTER
G VING RISE TO SUCH CONFLI CT; (1V) A PROH BI TI ON AGAI NST ANY ATTEMPT BY
THE PERSON W TH THE CONFLI CT TO I NFLUENCE THE DELI BERATI ON OR VOTI NG ON
THE MATTER G VING RISE TO SUCH CONFLICT; (V) A REQUI REMENT THAT THE
EXI STENCE AND RESOLUTI ON OF THE CONFLI CT BE DOCUMENTED |IN THE TRUST' S
RECORDS, | NCLUDING |IN THE M NUTES OF ANY MEETI NG AT WH CH THE CONFLI CT
WAS DI SCUSSED OR VOTED UPON;, AND (VI) PROCEDURES FOR DI SCLOSI NG
ADDRESSI NG AND DOCUMENTI NG RELATED PARTY TRANSACTI ONS | N ACCORDANCE
W TH PARAGRAPH (D) OF THI S SECTI ON.

(3) THE CONFLICT OF I NTEREST POLICY SHALL REQU RE THAT PRIOR TO A
TRUSTEE'S | NI TIAL APPO NTMENT, AND ANNUALLY THEREAFTER, SUCH TRUSTEE
SHALL COWPLETE, SIGN AND FI LE WTH THE RECORDS OF THE TRUST A WRITTEN
STATEMENT | DENTI FYING ANY ENTITY OF VWHCH HE OR SHE IS AN OFFI CER,
DI RECTOR, TRUSTEE, MEMBER, OMNER (EI THER AS A SCLE PROPRI ETOR OR A PART-
NER), OR EMPLOYEE WTH WHICH THE TRUST HAS, OR M GHT BE EXPECTED TO
HAVE, A RELATIONSH P OR A TRANSACTION I N WH CH THE TRUSTEE M GHT HAVE A
CONFLI CTI NG | NTEREST. THE POLI CY SHALL REQUI RE THAT EACH TRUSTEE ANNUAL-
LY RESUBM T SUCH WRI TTEN STATEMENT. THE TRUSTEES SHALL PROVI DE A COPY OF
ALL COVWPLETED STATEMENTS TO THE CHAIR OF THE AUDIT COW TTEE, I|F THERE
IS AN AUDIT COW TTEE.

(4) EVERY TRUST REG STERED OR REQUI RED TO BE REGQ STERED PURSUANT TO
SECTI ON ONE HUNDRED SEVENTY- TWO OF THE EXECUTI VE LAW OR SECTION 8-1.4 OF
TH' S PART SHALL TRANSM T SUCH PCLI CI ES TO THE ATTORNEY GENERAL [N THE
FORM AND MANNER SPECI FIED BY THE ATTORNEY CGENERAL, AND SHALL WTHI N
TH RTY DAYS OF ANY MATERI AL CHANGE OF THESE POLI CI ES PROVI DE THE ATTOR-
NEY GENERAL W TH THE CHANGED PQLI Cl ES.

(5 NOTHI NG IN TH' S PARAGRAPH SHALL BE | NTERPRETED TO REQUI RE A TRUST
TO ADOPT ANY SPECI FI C CONFLI CT OF | NTEREST PCLI CY NOT' OTHERW SE REQUI RED
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BY LAW OR TO SUPERSEDE OR LIMT ANY REQU REMENT OR DUTY GOVERNI NG
CONFLI CTS OF | NTEREST REQUI RED BY ANY OTHER LAW OR RULE.

(G (1) EVERY TRUST THAT HAS TVWENTY OR MORE EMPLOYEES AND I N THE PRI OR
FI SCAL YEAR HAD ANNUAL REVENUE | N EXCESS OF ONE M LLION DOLLARS SHALL
ADOPT A WH STLEBLOAER POLICY TO PROTECT FROM RETALI ATI ON PERSONS WHO
REPORT SUSPECTED | MPROPER CONDUCT. SUCH POLI CY SHALL PROVIDE THAT NO
TRUSTEE, EMPLOYEE OR VOLUNTEER OF A TRUST WHO I N GOOD FAlI TH REPORTS ANY
ACTI ON OR SUSPECTED ACTI ON TAKEN BY OR WTHI N THE TRUST THAT IS | LLEGAL,
FRAUDULENT OR I N VI OLATI ON OF ANY ADOPTED PCLICY OF THE TRUST SHALL
SUFFER | NTI M DATI ON, HARASSMENT, DI SCRI M NATI ON OR OTHER RETALI ATI ON OR,
IN THE CASE OF EMPLOYEES, ADVERSE EMPLOYMENT CONSEQUENCE.

(2) THE WHI STLEBLOWER POLI CY SHALL | NCLUDE THE FOLLOW NG PROVI SI ONS:

(1) PROCEDURES FOR THE REPORTI NG OF VI OLATI ONS OR SUSPECTED VI OLATI ONS
OF LAW OR TRUST POLICIES, |NCLUDING PROCEDURES FOR PRESERVI NG THE
CONFI DENTI ALI TY OF REPORTED | NFORMATI ON,;

(1) PROCEDURES FOR HANDLI NG AND | NVESTI GATI NG VI OLATI ONS OR SUSPECTED
VI OLATI ONS OF LAWS OR TRUST PQOLI Cl ES;

(1'11) A REQUI REMENT THAT A TRUSTEE OR AN EMPLOYEE OF THE TRUST BE
DESI GNATED TO ADM NI STER, | MPLEMENT AND OVERSEE COWPLI ANCE OF THE WHI S-
TLE- BLONER POLI CY AND TO REPORT TO THE AUDIT COMM TTEE OR OTHER COW T-
TEE OF | NDEPENDENT TRUSTEES, OR TO THE TRUSTEES;

(1V) A REQUI REMENT THAT ALL DOCUMENTS CONCERNI NG | NFORMATI ON REPORTED
UNDER THE WHI STLEBLOWER POLI CY AND ANY | NVESTI GATI ON RELATI NG THERETO BE
RETAI NED BY THE TRUST FOR A M Nl MUM PERI 0D OF SI X YEARS; AND

A REQUI REMENT THAT A COPY OF THE PCLICY BE DI STRIBUTED TO ALL
TRUSTEES, EMPLOYEES AND VOLUNTEERS, W TH | NSTRUCTI ONS ON HOW TO COWPLY
W TH THE PROCEDURES SET FORTH I N THE POLI CY.

(3) NOTHING IN THI' S SECTI ON SHALL BE | NTERPRETED TO RELI EVE ANY TRUST
FROM ANY ADDI TI ONAL REQUI REMENTS | N RELATI ON TO | NTERNAL COWPLI ANCE,
RETALI ATI ON, OR DOCUMENT RETENTI ON REQUI RED BY ANY OTHER LAW OR RULE.

S 106. Subdivision 2 of section 711 of the surrogate's court procedure
act is anended to read as foll ows:

2. Were by reason of his having wasted or inproperly applied the
assets of the estate, or made investments unauthorized by |aw or other-
wi se inprovidently managed or injured the property conmtted to his
charge, |INCLUDING BY FAILING TO COWLY WTH SECTION 8-1.9 OF THE
ESTATES, POAERS AND TRUSTS LAW or by reason of other m sconduct in the
execution of his office or dishonesty, drunkenness, inprovidence or want
of understanding, he is unfit for the execution of his office.

S 107. Section 202 of the racing, pari-mnmutuel wagering and breeding
| aw, as anended by chapter 18 of the |aws of 2008, is anended to read as
fol | ows:

S 202. Restriction upon commencenent of business. No business corpo-
ration organized wunder the provisions of this article shall engage in
t he prosecution or nmanagenent of its business until the whole of its
capital stock shall have been subscribed, nor until it shall have filed
in the offices where certificates of incorporation were filed, a further
certificate stating that the whole of its capital stock has been in good
faith subscri bed, executed and acknow edged by its president or Vvice-
presi dent and treasurer or secretary, and verified by themto the effect
that the statenents contained in it are true.

Not wi t hst andi ng the foregoing, [corporations organi zed] NO CHARI TABLE
CORPORATI ON AS DEFI NED | N PARAGRAPH (A) OF SECTION ONE HUNDRED TWO OF
THE NOT- FOR- PROFI T CORPORATI ON LAW OR ANY CORPORATI ONS ORGANI ZED PRI OR
TO JANUARY FI RST, TWO THOUSAND FOURTEEN AS A TYPE C CORPORATI ON pur suant
to section two hundred one of the not-for-profit corporation law [as
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type C corporations] OR AS A CHARI TABLE CORPORATI ON AS DEFI NED | N PARA-
GRAPH (A) OF SECTI ON ONE HUNDRED TWD OF THE NOT- FOR- PROFI T CORPORATI ON
LAW shall [not] engage in the prosecution or nanagenent of its business
until its certificate of incorporation has been accepted for filing by
the secretary of state and such confirmation of filing has been filed
with the board and the franchi se oversi ght board.

S 108. Subdivision 9 of section 171-a of the executive |aw, as anmended
by chapter 353 of the laws of 1987, is anended to read as foll ows:

9. "Fund raising counsel." Any person who for conpensation consults
with a charitable organization or who plans, nanages, advises, or
assists wth respect to the solicitation in this state of contributions
for or on behalf of a charitable organization, but who does not have
access to contributions or other receipts froma solicitation or author-
ity to pay expenses associated wth a solicitation and who does not
solicit. A bona fide officer, volunteer, or enployee of a charitable
organi zation or an attorney at law retained by a charitabl e organi zation
OR AN | NDI VI DUAL ENGAGED SOLELY TO DRAFT APPLI CATI ONS FOR FUNDI NG FROM A
GOVERNMVENTAL AGENCY OR AN ENTITY EXEMPT FROM TAXATI ON PURSUANT TO
SECTI ON FI VE HUNDRED ONE (C) (3) OF THE | NTERNAL REVENUE CODE, shall not
be deenmed a fund raising counsel.

S 109. Subdivision 1 of section 172 of the executive |aw is anended by
addi ng a new paragraph (k) to read as foll ows:

(K) ANY CONFLICT OF |INTEREST POLICY AND ANY WH STLEBLOWER PCLI CY
ADOPTED PURSUANT TO SECTI ONS SEVEN HUNDRED FI FTEEN-A AND SEVEN HUNDRED
FI FTEEN-B OF THE NOT- FOR- PROFI T CORPORATI ON LAW OR SECTION 8-1.9 OF THE
ESTATES, POAERS AND TRUSTS LAW

S 110. Subdivisions 1 and 2 of section 172-b of the executive law, as
anended by section 43 of the laws of 2002, are anmended to read as
fol | ows:

1. Every charitable organization registered or required to be regis-
tered pursuant to section one hundred seventy-two of this article which
shall receive in any fiscal year gross revenue and support in excess of
[two hundred fifty] FIVE HUNDRED t housand dollars [and every charitable
or gani zati on whose fund-rai sing functions are not carried on solely by
persons who are unpaid for such services] shall file with the attorney
general an annual witten financial report, on fornms prescribed by the

attorney general, on or before the fifteenth day of the fifth cal endar
nonth after the close of such fiscal year. The annual financial report
shall be acconpani ed by an annual financial statenent which includes an

i ndependent certified public accountant's audit report containing an
opinion that the financial statements are presented fairly in all mate-
rial respects and in conformty with generally accepted accounting prin-
ciples, including conpliance with all pronouncenents of the financia
accounting standards board and the Anerican Institute of Certified
Public Accountants that establish accounting principles relevant to
not-for-profit organizations. Such financial report shall include a
statenment of any changes in the information required to be contained in
the registration formfiled on behalf of such organization. The finan-
cial report shall be signed by the president or other authorized officer
and the chief fiscal officer of the organization who shall certify under
penalties for perjury that the statenents therein are true and correct
to the best of their knowl edge, and shall be acconpani ed by an opi nion
signed by an independent public accountant that the financial statenent
and balance sheet therein present fairly the financial operations and
position of the organization. A fee of twenty-five dollars payable to
the attorney general shall acconpany such financial report at the tine
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of filing, provided however, that any such organization that is regis-
tered with the attorney general pursuant to article eight of the
estates, powers and trusts lawis required to file only one annua
financial report which neets the filing requirenments of this article and
section 8-1.4 of the estates, powers and trusts |aw.

2. Every charitable organization registered or required to be regis-
tered pursuant to section one hundred seventy-two of this article which

shall receive in gross revenue and support in any fiscal year at | east
one hundred thousand dollars but not nore than [two hundred fifty] FIVE
HUNDRED thousand dollars shall file an annual financial report. The

annual financial report shall be acconpanied by an annual financia
statement which includes an independent certified public accountant's
review report in accordance with "statenments on standards for accounting
and review services" issued by the Anmerican Institute of Certified
Public Accountants. The annual financial statenment shall be prepared in
conformty with generally accepted accounting principles, including
conpliance with all pronouncenents of the financial accounting standards
board and the Anerican Institute of Certified Public Accountants that
establish accounting principles relevant to not-for-profit organiza-
tions. Such financial report shall be filed with the attorney general,
upon forms prescribed by the attorney general on an annual basis on or
before the fifteenth day of the fifth calendar nonth after the close of

such fiscal year, which shall include a financial report covering such
fiscal year in accordance with such requirenents as the attorney genera
may prescribe. Such financial report shall include a statenment of any

changes in the information required to be contained in the registration
formfiled on behalf of such organi zation. The financial report shall be
signed by the president or other authorized officer and the chief fisca
of ficer of the organization who shall certify under penalties for perju-
ry that the statements therein are true and correct to the best of their
knowl edge. A fee of ten dollars payable to the attorney general shal
acconmpany such financial report at the time of filing, provided, howev-
er, that any such organization that is registered with the attorney
general pursuant to article eight of the estates, powers and trusts |aw
is required to file only one annual financial report which neets the
filing requirenments of this article and section 8-1.4 of the estates,
powers and trusts |aw NOTW THSTANDI NG THE REQUI REMENTS OF THI S
SECTI ON, | F UPON REVI EW OF AN | NDEPENDENT CERTI FI ED PUBLI C ACCOUNTANT' S
REVI EW REPCORT FILED PURSUANT TO THI' S SUBDI VI SI ON, THE ATTORNEY GENERAL
DETERM NES THAT A CHARI TABLE ORGANI ZATI ON SHOULD OBTAI N AN | NDEPENDENT
CERTI FIED PUBLIC ACCOUNTANT'S AUDIT REPORT, SUCH ORGANI ZATI ON SHALL
OBTAIN AND FI LE WTH THE ATTORNEY GENERAL AN AUDI T REPORT THAT MEETS THE
REQUI REMENTS OF SUBDI VI SION ONE OF THI'S SECTI ON W THI N SI XTY DAYS OF THE
ATTORNEY CGENERAL' S REQUEST FOR SUCH REPORT.

S 111. Subdivision 1 of section 177 of the executive |law, as anended
by chapter 83 of the laws of 1995, is amended to read as foll ows:

1. The attorney general shall make rul es and regul ati ons necessary for
the administration of this article including, but not limted to regu-
| ati ons and wai ver procedures that will ensure that charitabl e organiza-
tions do not have to register twice in relation to the solicitation and
adm ni stration of assets, AND RULES OR REGULATI ONS ALLOW NG OR REQUI RI NG
ANY SUBM SSION TO THE ATTORNEY GENERAL TO BE EFFECTED BY ELECTRONI C
MEANS.

S 112. Section 223 of the education |aw, as anended by chapter 106 of
the laws of 1974, is anended to read as foll ows:
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S 223. Consolidation OR MERGER of corporations. Any two or nore
corporations chartered under the powers of the regents or incorporated
under a special act of the legislature or under a general |aw for
pur poses for which a charter may be granted by the regents nay enter
into an agreenent for the consolidati on OR MERGER of such corporations,
setting forth the terns and conditions of consolidation OR MERGER, the
nane of the proposed CONSOLI DATED OR MERGED corporation, the place or
pl aces where the institution or institutions to be naintained is or are
to be located, the nunber of its directors, which nay be five or nore,
the tine of the annual election and the nanmes of the persons to be
directors until the first OR NEXT annual neeting.

The agreenent nust be approved by three-fourths of the trustees or
di rectors of such [corporation] CORPORATIONS at a neeting of the trus-
tees or directors of each corporation, separately and specially called
for that purpose, which approval, duly verified by the chairman and
clerk of such neeting, shall be annexed to the petition. On presenta-
tion of a petition, together with the certificate of approval and the
agreenent for consolidation OR MERGER, and on such notice to interested
parties as the regents shall prescribe, and after hearing such inter-
ested parties as desire to be heard, the regents nay nmake and execute an
order for the consolidation OR MERGER of the corporations on such termns
and conditions as the regents may prescribe. Wen such order is nade,
such corporations shall becone one corporation by the nane designated in
the order, and shall be subject only to such duties and obligations as a
corporation formed under this chapter for the same purposes; and all the
property belonging to the corporations so consolidated OR MERGED shal
be vested in and transferred to the new OR SURVI VI NG cor poration, which
shall be subject to all the liabilities of the fornmer corporations, to
the sane extent as if they had been contracted or incurred by it. | f
any corporation so consolidated OR MERGED was incorporated under a
special act of the |legislature or under a general |aw pursuant to which
its certificate of incorporation was filed with the departnment of state,
the regents shall deliver a certified copy of the order of consolidation
OR MERGER to such depart nment.

S 113. Paragraph c of subdivision 4 of section 216-a of the education
| aw, as added by chapter 901 of the |laws of 1972, is anended to read as
fol | ows:

c. The following provisions of the not-for-profit corporation |aw
shall not apply to education corporations: section one hundred five,
[section one hundred thirteen,] section one hundred fourteen, paragraph
(a) of section two hundred one, paragraphs (b) and (c) of section two
hundred two, section two hundred five, section three hundred one,
section three hundred two, section three hundred three, article four
except paragraphs (b) through (p) of section four hundred four and
section four hundred five, section five hundred nine, [section five
hundred ei ghteen,] section five hundred twenty-one to the extent that it
refers to [section five hundred eighteen,] paragraph (d) of section
seven hundred six, article eight except section eight hundred four,
section nine hundred seven, [section one thousand el even,] section one
t housand twel ve and article fourteen.

S 114. Section 13 of the religious corporations |aw, as anended by
chapter 705 of the laws of 1970, is amended to read as foll ows:

S 13. Consolidation OR MERGER of incorporated churches. Two or nore
i ncorporated churches nay enter into an agreenent, under their respec-
tive corporate seals, for the consolidation OR MERGER of such cor po-
rations, setting forth the nane of the proposed new corporation OR
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SURVI VI NG CORPCRATIQON, the denomnation, if any, to whichit is to
bel ong, and if the churches of such denom nation have nore than one
nmet hod of choosing trustees, by which of such nmethods the trustees are
to be chosen, the nunber of such trustees, the names of the persons to
be the first trustees of the new corporation, and the date of its first
annual corporate neeting. Such an agreenent shall not be valid for
Uni ted Met hodi st churches unl ess proposed by a majority vote of the
charge conference of each church and approved by the superintendent or
superintendents of the district or districts in which the consolidating
churches are |l ocated, and by the majority of the nenbers of each of such
churches, over the age of twenty-one years, present and voting at a
neeting thereof held in the usual place of public worship and called for
t he purpose of considering such agreenent by announcenment nmade at public
service in such churches on two Sundays, the first not Iless than ten
days next preceding the date of such neeting. Such agreenent shall not
be valid unless approved in the case of Protestant Episcopal churches by
t he bi shop and standing conmittee of the diocese in which such churches
are situated and in the case of churches of other denom nations by the
governi ng body of the denomnation, if any, to which each church
bel ongs, having jurisdiction over such church. Each corporation shal

t hereupon nake a separate petition to the supreme court for an order
consolidating OR MERG NG the corporations, setting forth the denom -
nation, if any, to which the church belongs, that the consent of the
governing body to the consolidation OR MERGER, if any, of that denom -
nation having jurisdiction over such church has been obtained, the
agreenent therefor, and a statenent of all the property and liabilities
and the anmount and sources of the annual incone of such petitioning
corporation. In its discretion the court may direct that notice of the
heari ng of such petition be given to the parties interested therein in
such manner and for such tine as it may prescribe. After hearing al
the parties interested, present and desiring to be heard, the court may
make an order for the consolidation OR MERGER of the corporations on the
terms of such agreenent and such other ternms and conditions as it may
prescribe, specifying the name of such new OR SURVI VI NG corporation and
the [first] trustees thereof, and the method by which their successors
shall be chosen and the date of its first OR NEXT annual corporate neet-
i ng. When such order is nade and duly entered, the persons constituting
such CONSOLI DATED OR MERGED cor porations shall BE OR becone an i ncorpo-
rated church by, and said petitioning churches shall becone consoli dated
OR MERGED under, the nane designated in the order, and the trustees
therein naned shall be the [first] trustees thereof, and the future
trustees thereof shall be chosen by the nmethod therein designated, and
all the estate, rights, powers and property of whatsoever nature bel ong-
ing to either corporation shall w thout further act or deed be vested in
and transferred to the new OR SURVI VI NG corporation as effectually as
they were vested in or belonging to the forner corporations; and the
said new OR SURVI VI NG corporation shall be liable for all the debts and
liabilities of the fornmer corporations in the same nanner and as effec-
tually as if said debts or liabilities had been contracted or incurred
by the new OR SURVIVING corporation. A certified copy of such order
shall be recorded in the book for recording certificates of incorpo-
ration in each county clerk's office in which the certificate of incor-
poration of each consolidating OR MERG NG church was recorded; or if no
such certificate was so recorded, then in the clerk's office of the
county in which the principal place of worship or principal office of
the new OR SURVIVING corporation is, or is intended to be, situated
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S 115. Section 15-a of the religious corporations law, as added by
chapter 108 of the |laws of 1965, subdivisions 2, 3 and 8 as anended by
chapter 381 of the laws of 1985, is amended to read as foll ows:

S 15-a. Consolidation of incorporated presbyteries. 1. Two or nore
i ncorporated presbyteries may enter into an agreenent for the consol-
idation OR MERGER of such corporations and such corporations nay be
consol i dated OR MERGED so as to forma single corporation which my be
either a new corporation or one of the [constitutent] CONSTI TUENT cor po-
rations. Said agreenent shall set forth the nane of the proposed new
corporation or the nane of the existing corporation if it is to becone
t he consol i dated OR MERGED corporation, the nethod of choosing trustees,
the nanes of the persons to be the first trustees of the new corporation
if the consolidated OR MERGED corporation is to be a new corporation and
the date of the first annual corporate neeting.

2. Such agreenment nust be authorized and approved by a nmajority vote
of the nmenbers of each contracting presbytery taken at a neeting at
which a quorum is present duly called in accordance with the form of
government of the Presbyterian Church (U S. A ) and the notice of such
neeting shall state the purpose of the neeting.

3. Before such agreenent is approved as aforesaid, such consolidation
OR MERCGER nust be directed and approved by the Synod of the Northeast
and the CGeneral Assenbly of the Presbyterian Church (U S A).

4. Each presbytery shall thereafter join in a petition to the suprene
court for an order consolidating OR MERG NG the «corporation, setting
forth the agreenent of the contracting presbyteries, the direction and
approval of the bodies as set forth in subdivision three [hereof] OF
TH'S SECTION, a statenent of all the property and liabilities and the
sources of the annual income of each presbytery and a description of any
property held by such presbyteries in trust for specific purposes. 1In
its discretion the court may direct that notice of the hearing of such
petition be given to the parties interested therein in such manner as it
may prescribe.

5. After hearing all the parties interested, present and desiring to
be heard, the court nay nmake an order for the consolidation OR MERGER of
the presbyteries on the ternms of such agreenent and such other terns and
conditions as it nmmy prescribe, specifying the name of the new corpo-
ration or the nane the continuing corporation will have if one of the
[ constitutent] CONSTI TUENT corporations is to becone the consolidated OR
MERGED corporation, the first trustees thereof if a new corporation is
to be created and the nethod by which their successors shall be chosen
and the date of the first annual corporate neeting if a new corporation
is to be created.

6. Wen such order is made and duly entered, the persons constituting
such corporate presbyteries shall beconme one incorporated consolidated
OR MERGED presbytery by, and said petitioning presbyteries shall becone
consol i dated OR MERGED under, the name designated in the order, and the
trustees therein naned, if it is a new corporation, shall be the first
trustees thereof, and if it is a new corporation the trustees thereof
shall be chosen by the nethod therein designated, and all the estate,
rights, powers and property of whatsoever nature, belonging to either
corporation shall without further act or deed be vested in and/or trans-
ferred to the new corporation as effectually as they were vested in or
belonging to the forner corporations, and the new or conti nuing corpo-
rations shall be liable for all the debts and liabilities of the fornmer
corporations in the same nmanner and as effectually as if said debts or
liabilities had been contracted or incurred by the new corporation.
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7. The order or a certified copy thereof shall be recorded in the book
for recording certificates of incorporation in each county clerk's
office in which the certificate of incorporation of each constituent
presbytery was recorded.

8. Such consolidated OR MERGED presbytery shall have all the powers
and responsibilities conferred upon presbyteries by the constitution and
form of government of the Presbyterian Church (U S A).

S 116. Section 208 of the religious corporations law, as added by
chapter 117 of the laws of 1927, is amended to read as foll ows:

S 208. Consolidation OR MERGER Any two or nore religious corpo-
rations of the Jewish faith, incorporated under or by general or specia
| aws, may enter into an agreenent for the consolidation OR MERGER of
such corporations, setting forth the ternms and conditions of consol -
i dation, the name of the proposed OR SURVI VI NG corporation, the nunber
of its trustees, the tinme of the annual election and the nanes of the
persons to be its trustees until the first OR NEXT annual neeting. Each
corporation may petition the suprene court for an order consolidating OR
MERG NG the corporations, setting forth the agreenment for consolidation
OR MERCGER and a statenent of its real property and of its Iliabilities.
Before the presentation of the petition to the court the agreenent and
petition nust be approved by two-thirds of the votes cast in person or
by proxy at a neeting of the nmenbers of each corporation called for the
pur pose of considering the proposed consolidation OR MERGER in the
manner prescribed by section [forty-three of the nenbership corporations
law] SI X HUNDRED FI VE OF THE NOT- FOR- PROFI T CORPORATI ON LAW  An affi da-
vit by the president and the secretary of each corporation stating that
such approval has been given shall be annexed to the petition. On pres-
entation to the court of such petition and agreenent for consolidation
OR MERCGER and on such notice as the court may direct, the court after
hearing all the parties interested desiring to be heard, nmay make an
order approving the consolidation OR MERGER When such order is nmde
and duly entered and a certified copy thereof filed with the secretary
of state and in the offices of the clerks of the counties in which the
certificates of incorporation of the several constituent corporations
were recorded, or if no such certificate was recorded, then in the
office of the clerk of the county in which the principal place of
wor ship of the new OR SURVIVING corporation is intended to be situated
such corporations shall becone one corporation by the nane designated in
the order and the trustees nanmed in the agreenent for consolidation OR
MERCGER shall be the [first] trustees of the consolidated corporation.

S 117. Section 209 of the religious corporations law, as added by
chapter 117 of the laws of 1927, is amended to read as foll ows:

S 209. Effect of consolidation OR MERGER. The consol i dated OR MERGED
corporation shall possess all the powers of the constituent corporations
and shall have the power and be subject to the duties and obligations of
a congregation of the Jewish faith forned for Iike purposes under the
religious corporations law. Al the rights, privileges and interests of
each of the constituent corporations, all the property, real, persona
and mxed, and all the debts due on whatever account to either of them
and all things in action, belonging to either of them shall be deened
to be transferred to and vested in such new corporation w thout further
act or deed; and all «clainms, demands[.], property, and every other
interest, belonging to the several constituent corporations, shall be as
effectually the property of the new corporation as they were of the
constituent corporations, and the title to all real property, held or
taken by deed or otherwi se under the |aws of this state, vested in the
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several constituent corporations shall not be deened to revert or to be
in any way inpaired by reason of the consolidation but shall be vested
in the new corporation. Any devise, bequest, gift, grant, or declaration

of trust, contained in any deed, will, or other instrument, in trust or
ot herwi se, nade before or after such consolidation, OR MERGER to or for
any of the constituent corporations, shall inure to the benefit of the

consol i dat ed OR MERGED cor poration. The consolidated corporation shal
be deened to have assuned and shall be liable for all debts and obli -
gations of the constituent corporations in the sane manner as iif such
new corporation had itself incurred such debts or obligations.

S 118. Paragraph (c) of subdivision 1 of section 2-b of the religious
corporations |law, as anmended by chapter 490 of the Ilaws of 2010, is
amended to read as foll ows:

(c) The following provisions of the not-for-profit corporation |aw
shall not apply to religious corporations: subparagraphs (7) and (8) of
paragraph (a) of section one hundred twelve, [section one hundred thir-
teen,] section one hundred fourteen, section two hundred one, section
three hundred three, section three hundred four, section three hundred
five, section three hundred six, article four except section four
hundred one, section five hundred fourteen, that portion of section five
hundred fifty-five (b) and section five hundred fifty-five (c) which

reads "The institution shall notify the donor, iif available, and the
attorney general of the application, and the attorney general and such
donor rmnust be given an opportunity to be heard", section six hundred

five, section six hundred seven, section six hundred nine, section eight
hundred four, article nine except section nine hundred ten, article ten
except as provided in section eleven hundred fifteen, section eleven
hundred two, and article fifteen except paragraph (c) of section fifteen
hundr ed seven.

S 119. Paragraph (c) of subdivision 1 of section 1-a of the benevol ent
orders law, as added by chapter 703 of the laws of 1970, is anmended to
read as foll ows:

(c) The followi ng provisions of the not-for-profit corporation |aw
shall not apply to benevolent orders: [section one hundred thirteen,]
section two hundred one, article four, paragraphs (a), (b), and (c) of
section eight hundred four, section nine hundred seven, section nine
hundred ei ght, section nine hundred nine, [section ten hundred eleven,]
section ten hundred twelve, and article fourteen.

S 120. Subdivision 1 of section 1825 of the public authorities |aw, as
anended by chapter 1045 of the laws of 1974, is anmended to read as
fol | ows:

1. The corporation shall (a) be incorporated or reincorporated under
[article nineteen of the nmenbership corporations |aw, or under] section
fourteen hundred el even of the not-for-profit corporation |law, or (b) be
i ncorporated under [article two of the nmenbership corporations |aw, or
under] article four of the not-for-profit corporation law, in addition
to ot her purposes, to construct new industrial or manufacturing plants
or new research and developnent buildings and acquire machinery and
equi pnent deened related thereto or acquire, rehabilitate, and inprove
for use by others, industrial or manufacturing plants in the area of the
state in which an assisted project is to be located, to assist finan-
cially in such construction, acquisition, rehabilitation and inprovenent
and to maintain such plants, buildings and equi prrent for others, and nay
al so be authorized to study and pronote, alone or in concert with |oca
officials and interested |ocal groups, the econonic growth and business
prosperity of the area and the solution of other civic problens of the
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regi on which includes such areas[, and (c) if incorporated or reincorpo-
rated under the nmenbership corporations |aw, have conplied with the
requi renents of section one hundred thirteen of the not-for-profit
corporation | aw.

S 121. Subsection (a) of section 3435 of the insurance |aw, as added
by chapter 220 of the laws of 1986, is anended to read as foll ows:

(a) This section shall apply to public entities as defined in section
one hundred seven of this chapter, organi zations descri bed by section
501 (c)(3) of the United States internal revenue code, [Type B] CHARI TA-
BLE corporations AS DEFI NED | N PARAGRAPH (A) OF SECTI ON ONE HUNDRED TWD
(DEFI NI TIONS), OF THE NOT- FOR- PROFI T CORPORATI ON LAW AND f or ned pur suant
to paragraph [(b)] (A) of section two hundred one of the not-for-profit
corporation | aw, and organi zations described by section two hundred
si xteen-a of the education | aw

S 122. Subsection (a) of section 6703 of the insurance |aw, as added
by chapter 598 of the laws of 2000, is anended to read as foll ows:

(a) A corporation may be organized as a [type B] CHARI TABLE cor po-
ration [pursuant to paragraph (b) of section two hundred one] AS DEFI NED
IN PARAGRAPH (A) OF SECTI ON ONE HUNDRED TWO ( DEFI NI TI ONS) of the not -
for-profit corporation |law or as a nonprofit reciprocal insurer under
article sixty-one of this chapter to wite the kinds of insurance speci -
fied in subsection (a) of section one thousand one hundred thirteen of
this chapter other than (1) those types of insurance specified in para-
graphs one, two, eighteen, twenty-two, twenty-three and twenty-five of
such subsection, (2) insurance against legal liability of the insured,
and against |oss, damage or expense incident to a claimof such liabil-
ity arising out of death or injury of any person, due to nedical or
hospital rmalpractice by any licensed physician or hospital, and (3)
i nsurance subject to section three thousand four hundred twenty-five of
this chapter

S 123. The openi ng paragraph of subsection (b) of section 6704 of the
i nsurance | aw, as added by chapter 598 of the l[aws of 2000, is anended
to read as foll ows:

The superintendent nay pursuant to this article issue a license to a
nonprofit property/casualty insurance conpany that is organized as a
[type B] CHARI TABLE corporation [pursuant to paragraph (b) of section
two hundred one] AS DEFINED | N PARAGRAPH (A) OF SECTI ON ONE HUNDRED TWD
(DEFI NI TIONS) of the not-for-profit corporation law if such conpany:

S 124. Subsection (a) of section 6706 of the insurance |aw, as added
by chapter 598 of the laws of 2000, is anended to read as foll ows:

(a) Except as otherw se provided in this article, where inconsistent
with this article, or where the context otherwi se requires, all of the
provi sions of this chapter and the rules and regul ations of the super-
I nt endent, rel ating to al | i nsurers and t hose relating to
property/casualty insurance conpani es transacting the sane kind or Kkinds
of i1nsurance shall be applicable to a nonprofit property/casualty insur-
ance conpany organi zed as a [type B] CHARI TABLE corporation AS DEFI NED
IN PARAGRAPH (A) OF SECTION ONE HUNDRED TWO (DEFIN TIONS) OF THE
NOT- FOR- PROFI T CORPORATI ON LAW AND FORMED pursuant to paragraph (b) of
section two hundred one of the not-for-profit corporation |aw and
licensed pursuant to subsection (b) of section six thousand seven
hundred four of this article. Wiere any of such provisions of |aw refer
to a corporation, conpany or insurer, such references, when read in
connection wth and applicable to this article, shall mean such a
nonprofit property/casualty insurance conpany.
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S 125. Subdivision 2 of section 2-b of the religious corporations |aw,
as added by chapter 956 of the laws of 1971, is anmended to read as
fol | ows:

2. Every corporation to which the not-for-profit corporation lawis
made applicable by this section is a [type B] CHARI TABLE corporation AS
DEFI NED | N PARAGRAPH (A) OF SECTI ON ONE HUNDRED TWO ( DEFI NI TI ONS) OF THE
NOT- FOR- PROFI T CORPORATI ON LAWfor all purposes of that |aw

S 126. Subdivision 2 of section 13-a of the private housing finance
| aw, as added by chapter 547 of the |laws of 1971, is anended to read as
fol | ows:

2. Every corporation to which the not-for-profit corporation lawis
made applicable by this section is a [type B] CHARI TABLE corporation AS
DEFI NED | N PARAGRAPH (A) OF SECTI ON ONE HUNDRED TWO ( DEFI NI TI ONS) OF THE
NOT- FOR- PROFI T CORPORATI ON LAWfor all purposes of that |aw

S 127. Subdivision 5 of section 216-a of the education |law, as added
by chapter 901 of the laws of 1972, is anended to read as foll ows:

5. Every corporation to which the not-for-profit corporation law is
made applicable by this section, is a [type B] CHARI TABLE corporation AS
DEFI NED | N PARAGRAPH (A) OF SECTI ON ONE HUNDRED TWO ( DEFI NI TI ONS) OF THE
NOT- FOR- PROFI T CORPORATI ON  LAWunder all applicable provisions of that
| aw.

S 128. Section 579 of the banking | aw, as anended by chapter 629 of
the laws of 2002, is anended to read as foll ows:

S 579. Doing business without Iicense prohibited. Only a [type B not-
for-profit] CHARI TABLE corporation as defined in [section tw hundred
one] PARAGRAPH (A) OF SECTI ON ONE HUNDRED TWO ( DEFI NI TI ONS) of the not -
for-profit corporation law of this state, or an entity incorporated in
another state and having a simlar not-for-profit status, shall engage
in the business of budget planning as defined in subdivision one of
section four hundred fifty-five of the general business |law of this
state except as authorized by this article and without first obtaining a
license fromthe superintendent.

S 129. Subdivision 4 of section 455 of the general business law, as
anended by chapter 456 of the laws of 2006, is anmended to read as
fol | ows:

4. Person or entity as used in this article shall not include a [type
B not-for-profit] CHARI TABLE corporation as defined in [section two
hundred one] PARAGRAPH (A) OF SECTI ON ONE HUNDRED TWO (DEFI NI TIONS) of
the not-for-profit corporation law of this state, or an entity incorpo-
rated in another state and having a simlar not-for-profit status,
licensed by the superintendent, to engage in the business of budget
pl anning as defined in this section.

S 130. Paragraph (a) of subdivision 1 of section 458-b of the genera
busi ness | aw, as added by chapter 386 of the |laws of 1986, is anmended to
read as foll ows:

(a) Any [type B not-for-profit] CHARI TABLE corporation AS DEFINED I N
PARAGRAPH (A) OF SECTION ONE HUNDRED TWO (DEFI NI TIONS) O THE
NOT- FOR- PROFI T CORPORATION LAW I icensed pursuant to article [twel ve-c]
TWELVE- C of the banking | aw.

S 131. Subdivision (b) of section 16.32 of the nental hygiene law, as
anmended by chapter 669 of the laws of 1995, is anmended to read as
fol | ows:

(b) No | oans, other than through the purchase of bonds, debentures, or
simlar obligations of the type customarily sold in public offerings, or
t hrough ordi nary deposit of funds in a bank, shall be nade by a not-for-
profit corporation which is certified as a provider of services pursuant
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tothis article to its enpl oyee who receives an annual salary in excess
of thirty thousand dollars, or to any other corporation, firm associ-
ation or other entity in which such enployee is a director or officer or
enpl oyee or holds a direct or indirect substantial financial interest,
except a |l oan by one corporation incorporated as a [type B] CHARI TABLE
corporation [pursuant to] AS DEFINED IN PARAGRAPH (A) OF SECTI ON ONE
HUNDRED TWO (DEFINITIONS) OF the not-for-profit corporation law to
another type B corporation, or a loan for a tenporary or energency
purpose which will further the health and welfare of the enployee so
long as the purpose and amount of such |oan are disclosed to and
approved by the board of directors of such agency. Such disclosure shal
be filed wth the secretary of the corporation and entered in the
m nutes of the neeting, and, if approved by such board, such disclosure
shall also be forwarded in witing to the comm ssioner and to the direc-
tor of community services of each | ocal governnental unit that has, at
the time of such disclosure, a contract with such corporation for the
rendi tion of services pursuant to article forty-one of this chapter. A
loan made in violation of this section shall be a violation of the duty
to the not-for-profit corporation of the directors or officers authoriz-
ing it or participating in it, but the obligation of the borrower wth
respect to the I oan shall not be affected thereby.

S 132. Subdivision (b) of section 31.31 of the nmental hygiene | aw, as
anended by chapter 669 of the laws of 1995 is anmended to read as
fol | ows:

(b) No | oans, other than through the purchase of bonds, debentures, or
simlar obligations of the type customarily sold in public offerings, or
t hrough ordi nary deposit of funds in a bank, shall be nmade by a not-for-
profit corporation which is |icensed as a provider of services pursuant
tothis article to its enpl oyee who receives an annual salary in excess
of thirty thousand dollars, or to any other corporation, firm associ-
ation or other entity in which such enployee is a director or officer or
enpl oyee or holds a direct or indirect substantial financial interest,
except a |oan by one corporation incorporated as [a type B] CHARI TABLE
corporation [pursuant to] AS DEFINED I N PARAGRAPH (A) OF SECTION ONE
HUNDRED TWO (DEFINITIONS) OF the not-for-profit corporation law to
anot her type B corporation, or a loan for a tenporary or energency
purpose which wll further the health and welfare of the enployee so
| ong as the purpose and amount of such loan are disclosed to and
approved by the board of directors of such agency. Such disclosure shal
be filed with the secretary of the corporation and entered in the
m nutes of the nmeeting, and, if approved by such board, such disclosure
shall also be forwarded in witing to the comm ssioner and to the direc-
tor of community services of each |ocal governnental unit that has, at
the tinme of such disclosure, a contract with such corporation for the
rendition of services pursuant to article forty-one of this chapter. A
| oan made in violation of this section shall be a violation of the duty
to the not-for-profit corporation of the directors or officers authoriz-
ing it or participating in it, but the obligation of the borrower wth
respect to the I oan shall not be affected thereby.

S 133. Paragraph (f) of subdivision 7 of section 75 of the public
lands l|aw, as added by chapter 791 of the laws of 1992, is anmended to
read as follows:

(f) The comm ssioner, in consultation with the conmm ssioner of envi-
ronnmental conservation, the secretary of state, the office of parks,
recreation and historic preservation and other interested state agencies
adm ni stering state-owned | ands underwater, shall pronul gate pursuant to
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article two of the state adnministrative procedure act such rules wth
respect to grants, |eases, easenents and |l esser interests for the use of
st at e-owned | and underwater, and the cession of jurisdiction thereof, as
in his or her judgnent are reasonable and necessary to protect the
interests of the people in such |Iands underwater. Such regul ati ons shal
include without being limted to: the fees to be charged, consistent
with the provisions of this section, including mtigation of such fees
in the event of econom c hardship on existing comercial enterprises;
fee limtations to adm nistrative expenses for nunicipal uses which are
public, non-comrercial and offer services free or for nom nal fees, and
for uses undertaken and operated for public and non-comrercial purposes
by not-for-profit corporations characterized as ["Type B"] CHARI TABLE
corporations [pursuant to paragraph (b) of section two hundred one] AS
DEFI NED | N PARAGRAPH (A) OF SECTI ON ONE HUNDRED TWO ( DEFI NI TI ONS) of the
not-for-profit corporation |aw, and for uses undertaken and operated for
publ i ¢ purposes by a corporation fornmed pursuant to the religious corpo-
ration | aw or by a corporation fornmed pursuant to A special act of this
state and which has as its principal purpose a religious purpose; such
further exenptions for projects as the conm ssioner determnes do not
represent significant encroachnments; Jlimtations on grants, including
conversion grants, with respect to underwater |ands consistent with the
public purposes of this subdivision and limting such grants to excep-
tional circunstances; and factors to be examned in considering an
application for a | ease, easenent or other interest. Those factors shal
include wthout I|imtation the following: (i) the environnmental inpact
of the project; (ii) the values for natural resource nanagenment, recre-
ational wuses, and comercial wuses of the pertinent underwater | and;
(ii1) the size, character and effects of the project in relation to
nei ghboring uses; (iv) the potential for interference with navigation,
public uses of the waterway and rights of other riparian owners; (v) the
effect of the project on the natural resource interests of the state in
the lands; (vi) the water-dependent nature of the use; (vii) and any
adverse econom c i npact on existing conmercial enterprises. The fina
promul gation of rules establishing fees or fee structures shall be
subject to the approval of the director of the budget.

S 134. This act shall take effect January 1, 2014, provided, however,
that section forty-five of this act shall take effect January 1, 2015.



