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STATE OF NEW YORK

8706

| N SENATE

July 9, 2020

Introduced by Sen. BENJAMN -- read tw ce and ordered printed, and when
printed to be conmtted to the Committee on Rul es

AN ACT to anend the business corporation |law, the not-for-profit corpo-
ration law, and the religious corporations law, in relation to provid-
ing for the renote conduct of certain practices and procedures relat-
ing to board neetings; and to amend chapter 122 of the laws of 2020,
amendi ng the business corporation law, the not-for-profit corporation
law, and the religious corporations lawrelating to providing for the
renote conduct of certain practices and procedures relating to board
meetings, in relation to the effectiveness thereof

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

Section 1. Paragraph (b) of section 708 of the business corporation
| aw, as anended by chapter 122 of the laws of 2020, is amended to read
as follows:

(b) Unless otherwise 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 may be taken without a neeting if all menbers
of the board or the comrittee consent in witing to the adoption of a
resolution authorizing the action. The resolution and the witten
consents thereto by the nembers of the board or conmttee shall be filed
with the mnutes of the proceedings of the board or conmttee. [Fer—the

standi-ng] Notwithstanding any provision of lawto the contrary, the
witten consent of a nenber may be nade electronically, where such
consent is submitted via electronic mail, text, or other secured plat-
formfor electronic communications, along with information fromwhich it
can be reasonably determ ned that the transmission was authorized by
such nmenber.

8§ 2. Paragraph (a) of section 602 of the business corporation |aw, as
anended by chapter 122 of the laws of 2020, is anended to read as
fol | ows:

EXPLANATI ON--Matter in italics (underscored) is new, matter in brackets
[-] isoldlawto be omtted
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(a) Meetings of shareholders may be held at such place, within or
wi thout this state, as may be fixed by or under the by-laws, or if not
so fixed, as deterntned by the board of dlrectors [Ee#—#he—da#a#+en—e¥

; —] LL, pursuant to
thi s paragraph or the by-laws of the corporation, the board of directors
is authorized to determne the place of a neeting of shareholders, the
board of directors nay, in its sole discretion, determ ne that the neet-
i ng be hel d solely by neans of electronic comunication, the
pl atform service of which shall be the place of the neeting for purpose
of this article.

8§ 3. Paragraph (a) of section 603 of the not-for-profit corporation
| aw, as anended by chapter 122 of the laws of 2020, is anended to read
as foll ows:

(a) Meetings of nenbers may be held at such place, within or wthout
this state, as may be fixed by or under the by-laws or, if not so fixed,
as deterntned by the board of dlrectors [EeL—#he—de#a@+en—ei—the——sta@e

; ] The board of d|rectors
may, unl ess otherw se restrlcted by the certificate of incorporation or

the by-laws, in its sole discretion, determ ne that neetings of nenbers
be held partially or solely by nmeans of electronic communication, the
el ectronic service and/or platformby which the neeting is held shall be
the place of the neeting for purposes of this article if a neeting is
hel d solely by means of electronic conmunication. Metings conducted
partially or solely by means of electronic comrunications in reliance
upon this paragraph and any nmenber's electronic participation in such
meetings shall be subject to those guidelines and procedures as the
board adopts, provided the board shall inplenent reasonabl e neasures to:
(1) verify that each person participating electronically is a nenber or
a proxy of a nenber; (2) provide each nenber participating el ectron-
ically with a reasonabl e opportunity to participate in the neeting
i ncluding an opportunity to propose, object to, and vote upon a specific
action to be taken by the nmnmenbers, and to see, read or hear the
proceedings of the nmeeting substantially concurrently wth t hose
proceedi ngs; and (3) record and maintain a record of any votes or other
actions taken by el ectronic comunication at the neeting.

8 4. Section 605 of the not-for-profit corporation | aw, as anmended by
chapter 122 of the laws of 2020, is anmended to read as follows:
8§ 605. Notice of neeting of nenbers.

(a) Whenever under the provisions of this chapter nenbers are required
or pernmitted to take any action at a nmeeting, witten notice shall state
the place date and hour of the neetlng [Le4—the—da#a%+en—e#—the—sta#e

began——en——kh#eh——se¥eﬂthT—tMe—theHsand—twwwnﬁeq the means of electronlc

conmuni cation, if any, by which nenbers may participate in the
proceedings of the neeting pursuant to paragraph (a) of section six
hundred three of this article and, unless it is an annual neeting, indi-
cate that it is being issued by or at the direction of the person or
persons <calling the neeting. Notice of a special nmeeting shall also
state the purpose or purposes for which the neeting is called. A copy of
the notice of any neeting shall be given, personally, by nmail, or by
facsim|le tel ecommuni cations or by electronic mail, to each nenber enti-
tled to vote at such neeting. If the notice is given personally, by
first class mail or by facsinmle telecomunications or by electronic
mail, it shall be given not Iless than ten nor nore than fifty days
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before the date of the neeting; if mailed by any other class of mail, it
shall be given not less than thirty nor nore than sixty days before such
date. If mailed, such notice is given when deposited in the United
States mail, with postage thereon prepaid, directed to the nmenber at his
address as it appears on the record of nenbers, or, if he shall have
filed with the secretary of the corporation a witten request that
notices to himbe nailed to sone other address, then directed to him at
such other address. If sent by facsimle telecomunication or miled
electronically, such notice is given when directed to the nenber's fax
nunber or electronic mail address as it appears on the record of
menbers, or, to such fax nunber or other electronic mil address as
filed with the secretary of the corporation. Notw thstanding the forego-
i ng, such notice shall not be deenmed to have been given electronically
(1) if the corporation is unable to deliver two consecutive notices to

the nenber by facsinmle tel ecomunication or electronic nmail; or (2) the
corporation otherw se beconmes aware that notice cannot be delivered to
the nmenmber by facsimle tel ecormuni cation or electronic mail. An affida-

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 prinma facie evidence of
the facts therein stated. Wenever a corporation has nore than five
hundred nenbers, the notice may be served by publication in a newspaper
published in the county in the state in which the principal office of
the corporation is |ocated, once a week for three successive weeks next
preceding the date of the meeting, provided that the corporation shal
also promnently post notice of such neeting on the honepage of any
website maintained by the corporation continuously from the date of
publication through the date of the neeting. A corporation shall send
notice of nmeetings by first class mail to any nenber who requests in
witing that such notices be delivered by such nethod.

(b) When a neeting is adjourned to another tine or place, it shall not
be necessary, unless the by-laws require otherwi se, to give any notice
of the adjourned neeting if the tine and place to which the neeting is

adjourned and[r——fe#——%he——dH#aL+en——eL——%he——sLa#e——d+sas%e#—ene#geney
two—theusand—wenty—| the nmeans of electronlc connunlcatlons i f any, by

whi ch menbers may participate in the proceedi ngs of the neeting pursuant
to paragraph (a) of section six hundred three of this article are
announced at the neeting at which the adjournnment is taken, and at the
adj ourned neeting any business nay be transacted that mght have been
transacted on the original date of the neeting. However, if after the
adj ournnment the board fixes a new record date for the adjourned neeting,
a notice of the adjourned neeting shall be given to each nenber of
record on the new record date entitled to notice under paragraph (a) of
this section.

(c) Nothing required in paragraphs (a) or (b) of this section shal
limt, restrict or supersede other forms of voting and participation.

8 5. Section 28 of the religious corporations |aw, as added by chapter
122 of the laws of 2020, is anmended read as foll ows:

g8 28. [h@eLLng§——ie#——Lhe——dH#a%+9n——ei—%he—s#a%e—d#sas%e#—ene#gene¥

tronic neetings. hbtmnthstandlnq any prOV|S|on of IaM/ certificate of

incorporation or by-laws to the contrary, if the board of trustees of a
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religious corporation is authorized to deternmne the place of trustee
meetings [e+]. corporate nmeetings, congregant or nenbership neetings,
the board of trustees may, in its sole discretion, determne that the
meeting shall be held solely by neans of electronic comrmunication, the
el ectronic service and/or platformthrough which the neeting is held
shall be the place of the nmeeting for purposes of this chapter.

8§ 6. Section 6 of chapter 122 of the laws of 2020, anendi ng the busi-
ness corporation law, the not-for-profit corporation law, and the reli-
gious corporations lawrelating to providing for the renote conduct of
certain practices and procedures relating to board neetings, is anended
to read as follows:

8 6. This act shall take effect inmedi ately [and—shall—expire—-and—be
]

§ 7. This act shall take effect imediately.



