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STATE OF NEW YORK
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2023- 2024 Regul ar Sessi ons

| N SENATE

January 9, 2023

Introduced by Sens. HOYLMAN, BRI SPORT, CLEARE, KRUEGER, MYRIE, RI VERA
SALAZAR -- read twice and ordered printed, and when printed to be
committed to the Comrittee on Corporations, Authorities and Conmi s-
si ons

AN ACT to anend the limted liability conpany law, in relation to the
di scl osure of beneficial owners of limted liability conpanies

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

Section 1. Short title. This act shall be known and may be cited as
the "LLC transparency act".

§ 2. Section 102 of the |limted liability conpany |aw is anmended by
addi ng a new subdivision (ii) to read as foll ows:

(ii) (1) "Beneficial owner" neans a natural person who, directly or
indirectly, (A) holds a nenbership interest in alinmted liability
conpany; (B) exercises substantial control over the decisions of a
nenbership interest in a linmted liability conpany; or (C has been
assigned a nenbership interest in a limted liability conpany. For the
pur poses of this subdivision and for any references to beneficial owners
of any limted liability conpany, the term"limted liability conpany"
shall include, where applicable, foreign limted liability conpanies and
aut horized foreign linmted liability conpanies.

(2) The term "beneficial owner" shall not include: (A a mnor child;
(B) a person acting as a nomnee, internediary, custodian, or agent on
behal f of another person; (C a person acting solely as an enpl oyee of a
limted liability conpany and whose control over or economic benefits
from the limted liability conpany derives solely fromthe enploynent
status of the person; (D) a person whose only interest in a limted
liability conmpany is through a right of inheritance, unless the person
also neets the requirenents of paragraph one of this subdivision; (E) a
creditor of alinmted liability conpany, unless the creditor also neets
the requirenents of paragraph one of this subdivision; or (F) any
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natural person whose nenbership interest in alimted liability conpany
derives solely fromhis or her enploynent by such limted liability
conpany and such limted liability conpany's organization as an enpl oy-
ee-owned business or worker cooperative, as evidenced by such limted
liability conpany's by-laws or articles of organization.

(3) If a beneficial owner of alimted liability conpany indirectly
neets the requirenents of subparagraph (A)., (B). or (C of paragraph one
of this subdivision, and such conpany is required to disclose its bene-
ficial owers to the departnent of state or departnent of taxation and
finance, such beneficial owner shall identify each and every entity or
person linking such beneficial owner to the limted liability conpany,
including by identifying every internediary by nane and explaining the
nature of the legal or econonic relationship of the beneficial ower to
each such internediary and how each such internediary is linked to every
other internediary and to the limted liability conpany. The beneficia
owner may be pernmitted or required to provide a diagram to neet this
disclosure requirenent. |If indirect beneficial ownership is exercised
through a publicly traded entity, a REIT, a UPREIT, or a nutual fund,
the requirenents of this paragraph shall only apply to beneficial owners
hol ding or controlling twenty-five percent or nore of the equity in such
limted liability conpany. This subdivision shall apply until ful
di sclosure of beneficial ownership by natural persons is achieved.

(4) If indirect beneficial ownership is exercised through a trust or
simlar arrangenent which holds or controls, directly or indirectly,

twenty-five percent or nore of the equity in the limted liability
conpany or exercises substantial control over such conpany, the limted
liability conpany shall identify as a beneficial owner each natura

person serving as: (A) a trustee of the trust, a trust protector, or any
other individual wth authority, directly or indirectly, to dispose of
trust inconme, assets, or principal; (B) a trust beneficiary wth the
right, directly or indirectly, to receive, demand, or withdraw any trust
incone, assets, or principal; and (C) a grantor or settlor with the
right, directly or indirectly, to revoke the trust or to receive,
demand, or withdraw trust income, assets or principal.

8 3. Paragraphs 6 and 7 of subdivision (e) of section 203 of the
limted liability conpany |aw, as added by chapter 470 of the laws of
1997, are anended to read as foll ows:

(6) if all or specified nenbers are to be liable in their capacity as
menbers for all or specified debts, obligations or liabilities of the
limted Iliability conmpany as authorized pursuant to section six hundred
nine of this chapter, a statenent that all or specified nenbers are so
liable for such debts, obligations or liabilities in their capacity as
menbers of the limted liability conpany as authorized pursuant to
section six hundred nine of this chapter; [and]

(7) a_docunment identifying the beneficial owners of the linited
liability conpany in accordance with subdivision (a) of section two
hundred fifteen of this article; and

(8) any other provisions, not inconsistent with |aw, that the nenbers
elect toinclude in the articles [e+] of organization for the regul ation
of the internal affairs of the limted liability conmpany, including, but
not limted to, (A) the business purpose for which the limted liability
conmpany is formed, (B) a statement of whether there are limtations on
the authority of nmenbers or nanagers or a class or classes thereof to
bind the imted liability conpany and (C) any provisions that are
required or permitted to be included in the operating agreenent of the
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limted liability conpany pursuant to section four hundred seventeen of
this chapter.

8 4. Paragraphs 8, 9 and 10 of subdivision (d) of section 211 of the
limted liability conpany |aw, paragraph 10 as added by section 18 of
part KK of chapter 56 of the laws of 2021, are anended and a new para-
graph 11 is added to read as foll ows:

(8) the discovery of a materially false or inaccurate statenent in the
articles of organization; [and]

(9) the decision to change any other statenment in the articles of
organi zation[ -] ._

(10) to specify, <change or delete the enmail address to which the
secretary of state shall email a notice of the fact that process agai nst
the limted liability conpany has been el ectronically served upon him or
her[-] ;. _and

(11) a change in the beneficial owners of such limted liability
conpany or the information required to be provided relating to each
beneficial owner pursuant to section two hundred three of this article.

8 5. The limted liability conpany lawis amended by adding a new
section 215 to read as foll ows:

8§ 215. Beneficial ownership disclosure. (a) Alinmted liability
conpany, when disclosing its beneficial owners., shall identify each
beneficial owner by: (1) nane; (2) date of birth; (3) current residen-
tial or business street address; (4) a unique identifying nunber froma
non- expi red passport issued by the United States or a non-expired driv-
er's license or identification card issued by this or another state
or, if none, alegible and credible copy of the pages of a non-expired
foreign passport bearing a photograph, date of birth, and unique iden-
tifying information for the beneficial owner; (5) a federal or state
taxpayer identification nunber or, if none, a legal entity identifier
issued by the Jobal Legal Entity ldentifier Foundation

(b) Alimted liability conpany. when disclosing its beneficial owners
to the departnent of state or departnent of taxation and finance, may
submit a copy of the beneficial ownership information such conpany
subnmitted to the federal governnent pursuant to 31 U.S.C.__ section 5336
in order to satisfy state disclosure requirenents, provided that such
federal reqgistration is current and contains all information required by
state | aw.

(c) The identification and disclosure of the nane, business address,
and vear of birth of a beneficial owner shall not be deened an unwar -
ranted invasion of personal privacy pursuant to article six of the
public officers law. Al other personal or identifying information of
such beneficial owner shall be deened confidential except for the
pur poses of law enforcenent. |If confidential informati on associated with
a beneficial owner is held electronically, such records shall be
encrypt ed.

8 6. Paragraphs 7 and 8 of subdivision (a) of section 802 of the
limted liability conmpany | aw are anended and a new paragraph 9 is added
to read as foll ows:

(7) a statement that the foreign limted liability company is in
existence in the jurisdiction of its formation at the tinme of the filing
of such application; [and]

(8) the name and address of the authorized officer in the jurisdiction
of its formation where a copy of its articles of organization is filed
or, if no public filing of its articles of organization is required by
the |l aw of the jurisdiction of formation, a statement that the foreign
limted liability conpany shall provide, on request, a copy thereof wth
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all amendnments thereto (if such docunents are in a foreign | anguage, a
translation in English thereof under oath of the translator shall be
attached thereto), and the name and post office address of the person
responsi bl e for providing such copies[-]. _and

(9) a docunent identifying the beneficial owners of the foreign limt-
ed liability conpany in accordance with subdivision (a) of section eight
hundred ten of this article.

8§ 7. Section 804 of the |limted liability conpany |aw is anended by
addi ng a new subdivision (c) to read as foll ows:

(c) Every foreign limted liability conpany that has received a filing
receipt entitled "Certificate of authority of .... (nane of foreign
limted liability conpany) under section eight hundred five of the
Limted Liability Conpany Law," evidencing authority as provided herein
shal | anend its application for authority upon a change in beneficia
ownership or the infornation required to be provided relating to each
beneficial owner pursuant to section ei ght hundr ed two of this
article within ninety days of such change.

8§ 8 The limted liability conpany lawis amended by adding a new
section 810 to read as foll ows:

8 810. Beneficial ownership disclosure. (a) Aforeignlinmted liabil-
ity conpany., when disclosing its beneficial owners, shall identify each
beneficial owner by: (1) nane; (2) date of birth; (3) current resi den-
tial or business street address; (4) a unique identifying nunber froma
non-expired passport issued by the United States or a non-expired driv-
er's license or identification card issued by this or another state
or, if none, a legible and credible copy of the pages of a non-expired
foreign passport bearing a photograph, date of birth, and unique iden-
tifying information for the beneficial owner; (5) a federal or state
taxpayer identification nunber or, if none, a legal entity identifier
issued by the Jobal Legal Entity ldentifier Foundation

(b) A foreign limted liability conpany. when disclosing its benefi-
cial owners to the departnent of state or departnent of taxation and
finance, nmay submit a copy of the beneficial ownership information such
conpany submtted to the federal governnment pursuant to 31 U S C
section 5336 in order to satisfy state disclosure requirenents, provided
that such federal registration is current and contains all information
required by state | aw.

(c) The identification and disclosure of the nane, business address,
and vear of birth of a beneficial owner shall not be deened an unwar -
ranted invasion of personal privacy pursuant to article six of the
public officers law. Al other personal or identifying information of
such beneficial owner shall be deened confidential except for the
pur poses of law enforcenent. |If confidential informati on associated with
a beneficial owner is held electronically, such records shall be
encrypt ed.

8 9. This act shall take effect on the three hundred sixty-fifth day
after it shall have become a |law. Effective imediately, the addition
amendrment and/or repeal of any rule or regulation necessary for the
implementation of this act onits effective date are authorized to be
made and conpl eted on or before such effective date.




