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ARTI CLE
SHORT TI TLE AND DEFI NI TI ONS

Section 101. Short title.
102. Definitions.

8§ 101. Short title. This chapter shall be known as the "New York
Limted Liability Conpany Law. "

§ 102. Definitions. (a) "Articles of organization" neans the articles
of organization filed with the departnent of state for the purpose of
formng alimted liability conpany pursuant to section two hundred



three of this chapter, as amended or restated pursuant to section two
hundred el even or section two hundred fourteen of this chapter.

(a-1) "Affidavit of publication” nmeans the affidavit of the printer or
publ i sher of a newspaper in which a publication pursuant to sections two
hundred si x, eight hundred two, one thousand two hundred three, and one
t housand three hundred six of this chapter has been nade. The affi davit
of publication shall be in a formsubstantially as foll ows:

"Affidavit of Publication Under Section (specify applicable
section) of the Limted Liability Conpany Law
State of New York,

County of , SS.:
The undersigned is the printer (or publisher) of (nane
of newspaper), a (daily or weekly) newspaper published in
, New York. A notice regarding (nane of

limted liability conpany) was published in said newspaper once in each
week for six successive weeks, conmencing on and endi ng on
________ The text of the notice as published in said newspaper is as
set forth below, or in the annexed exhibit. This newspaper has been
designated by the Cerk of County for this purpose.

(signature)
(printed nane),

The text of the notice set forth in or annexed to each affidavit of
publication shall: (i) include only the text of the published notice,
(ii) be free of extraneous marks, and (iii) if submtted in paper form
be printed on paper of such size, weight and color, and in ink of such
color, and in such font, and be in such other qualities and form not
i nconsi stent with any other provision of law as, in the judgnment of the
secretary of state, will not inpair the ability of the departnent of
state to include a | egible and pernmanent copy thereof in its official
records. Nothing in this subdivision shall be construed as requiring the
departnment of state to accept for filing a docunent submitted in
el ectronic form

(b) "Authorized foreign limted liability conpany” neans a foreign
limted liability conpany authorized to do business in this state



pursuant to article eight of this chapter.

(c) "Authorized person"” means a person, whether or not a menber, who
is authorized by the operating agreenent, or otherw se, to act on behalf
of alimted liability conpany or foreign limted liability conpany.

(d) "Bankruptcy" means bankruptcy under the United States Bankruptcy
Code, as anended, or insolvency under any state insolvency act.

(e) "Business" nmeans every trade, occupation, profession or conmercial
activity.

(e-1) "Certificate of publication” nmeans a certificate presented on
behal f of the applicable limted liability conpany to the departnent of
state together with the affidavits of publication pursuant to section
two hundred six, eight hundred two, one thousand two hundred three, or
one thousand three hundred six of this chapter. The certificate of
publication shall be in a formsubstantially as foll ows:

"Certificate of Publication of (nanme of limted liability

conpany) Under Section (specify applicable section) of the
Limted Liability Conpany Law

The undersigned is the (title) of (nane of
limted liability conpany). The published notices described in the
annexed affidavits of publication contain all of the infornmation
requi red by the above-nentioned section of the Limted Liability Conpany
Law. The newspapers described in such affidavits of publication satisfy
the requirenents set forth in the Limted Liability Conpany Law and the
desi gnati on nade by the county clerk. | certify the foregoing statenents
to be true under penalties of perjury.

Dat e
Si gnat ure
Printed Nane"

(f) "Contribution" nmeans any cash, property, services rendered, or a
prom ssory note or other binding obligation to contribute cash or
property or to render services that a nmenber contributes to a limted
liability conpany in his or her capacity as a nenber.

(g) "Corporation"” neans a corporation formed under the laws of this
state or a foreign corporation as defined in subdivision (j) of this
secti on.

(h) "Court" neans every court and judge of conpetent jurisdiction with



respect to a particular natter, action or case.

(i) "Distribution" nmeans the transfer of property by alimted
liability conpany to one or nore of its nenbers in his or her capacity
as a menber.

(j) "Foreign corporation” means a corporation forned under the |aws of
any jurisdiction, including any foreign country, other than the |aws of
this state.

(k) "Foreign limted liability conpany” neans an uni ncor por at ed
organi zati on fornmed under the |aws of any jurisdiction, including any
foreign country, other than the laws of this state (i) that is not
authorized to do business in this state under any other law of this
state and (ii) of which some or all of the persons who are entitled (A
to receive a distribution of the assets thereof upon the dissolution of
the organi zation or otherwise or (B) to exercise voting rights with
respect to an interest in the organization have, or are entitled or
aut hori zed to have, under the laws of such other jurisdiction, limted
liability for the contractual obligations or other liabilities of the
or gani zati on.

(I') "Foreign limted partnership" neans a partnership that is forned
under the laws of any jurisdiction, including any foreign country, other
than the laws of this state and that has as partners one or nore general
partners and one or nore limted partners.

(m "Limted liability conpany” and "donestic limted liability
conpany"” mean, unless the context otherw se requires, an unincorporated
organi zati on of one or nore persons having |imted liability for the
contractual obligations and other liabilities of the business (except as
aut hori zed or provided in section six hundred nine or twelve hundred
five of this chapter), other than a partnership or trust, forned and
exi sting under this chapter and the laws of this state.

(n) "Limted partnership” nmeans a limted partnership fornmed under the
laws of this state or a foreign limted partnership as defined in
subdi vision (1) of this section.

(o) "Majority in interest of the nmenbers" neans, unless otherw se
provided in the operating agreenent, the nmenbers whose aggregate share
of the current profits of the limted liability conpany constitutes nore
t han one-hal f of the aggregate of such shares of all nenbers.

(p) "Manager" neans, subject to section four hundred one of this



chapter, a person designated by the nenbers to nanage the limted
liability conpany as provided in the operating agreenent.

(q) "Menber" means a person who has been admtted as a nenber of a
limted liability conpany in accordance with the ternms and provisions of
this chapter and the operating agreenment and has a nenbership interest
inalimted liability conpany with the rights, obligations, preferences
and limtations specified under this chapter and the operating
agr eenent .

(r) "Menbership interest” means a nenber's aggregate rights in a
limted liability conpany, including, without Iimtation: (i) the
menber's right to a share of the profits and | osses of the imted
liability conpany; (ii) the menber's right to receive distributions from
the limted liability conpany; and (iii) the nenber's right to vote and
participate in the managenent of the limted liability conpany.

(s) "Ofice of the limted liability conpany” means the office of the
limted liability conpany, the location of which is stated in the
articles of organization of a donestic limted l[iability conpany, or in
the application for authority of a foreign |imted liability conpany.
Such office need not be a place where business activities are conducted
by such limted liability conpany.

(t) "One-third in interest of the nenbers" neans, unless otherw se
provided in the operating agreenent, the nmenbers whose aggregate share
of the current profits of the limted liability conpany constitutes
one-third of the aggregate of such shares of all nenbers.

(u) "Operating agreenent” means any witten agreenent of the nenbers
concerning the business of alimted liability conpany and the conduct
of its affairs and conplying with section four hundred seventeen of this
chapter.

(v) "Qther business entity" means any person other than a natural
person or donestic limted liability conpany.

(w) "Person" means any associ ation, corporation, joint stock conpany,
estate, general partnership (including any registered |imted liability
partnership or foreign limted liability partnership), limted
association, limted liability conmpany (including a professional service
limted liability conpany), foreign limted liability conpany (i ncluding
a foreign professional service limted liability conpany), joint
venture, limted partnership, natural person, real estate investnent



trust, business trust or other trust, custodi an, nom nee or any other
i ndividual or entity in its own or any representative capacity.

(x) "Process" neans judicial process and all orders, denmands, notices
or other papers required or permtted by |law to be personally served on
alimted liability conpany or foreign limted liability conpany, for
t he purpose of acquiring jurisdiction of such limted liability conpany
in any action or proceeding, civil or crimnal, whether judicial,
adm nistrative, arbitrative or otherwise, in this state or in the
federal courts sitting in or for this state.

(y) "State" neans a state, territory or possession of the United
States, the District of Colunbia or the Commonweal th of Puerto Rico.

(z) "Two-thirds in interest of the nmenbers" neans, unless otherw se
provided in the operating agreenent, the nmenbers whose aggregate share
of the current profits of the limted liability conpany constitutes
two-thirds of the aggregate of such shares of all nenbers.

(aa) "Foreign related Iimted liability partnershi p” has the meani ng
given to it in section two of the partnership |aw

(bb) "Profession"” has the nmeaning given to it in subdivision (b) of
section twelve hundred one of this chapter.

(cc) "Registered limted liability partnership” has the neaning given
toit in section two of the partnership | aw.

(dd) "Foreign limted liability partnership” has the nmeaning given to
it in section two of the partnership | aw.

(ee) "Professional service |imted liability conpany"” has the neaning
given to it in subdivision (f) of section twelve hundred one of this
chapter.

(ff) "Foreign professional service limted liability conmpany” has the
meani ng given to it in subdivision (a) of section thirteen hundred one
of this chapter

(gg) "Professional service corporation” has the neaning given to it in
subdi vision (e) of section twelve hundred one of this chapter.

(hh) "Foreign professional service corporation” has the neaning given
to it in subdivision (d) of section fifteen hundred twenty-five of the
busi ness corporation | aw.

ARTI CLE |



FORMATI ON
Section 201. Pur pose.
202. Power s.
203. For mat i on.
204. Limted liability conpany nane.

205. Reservati on of nane.

206. Affidavits of publication.

207. Execution of articles or certificates.

208. Executi on, anmendnent or cancellation by judicial act.

2009. Filing with the departnent of state.

210. Liability for false statenent in articles or
certificates.

211. Amendment of articles of organization.

211-A. Certificate of change.

212. Certificate of correction.

213. Aut hori zation of amendnent of articles of organization.

214. Restated articles of organization.

8§ 201. Purpose. Alimted liability conpany may be formed under this
chapter for any | awful business purpose or purposes except to do in this
state any business for which another statute specifically requires sone
ot her business entity or natural person to be formed or used for such
busi ness.

§ 202. Powers. Unless the articles of organization provide otherw se
and subject to any limtations provided in this chapter or any other |aw
of this state, alimted liability conpany nay:

(a) sue or be sued, or institute, participate in or defend any action
or proceedi ng, whether judicial, arbitrative, admnistrative or
otherwi se, in its nane;

(b) purchase, take, receive, |ease or otherw se acquire, own, hold,

i nprove, use or otherw se deal in or with real or personal property or
an interest in real or personal property, wherever situated;

(c) sell, convey, assign, encunber, nortgage, pledge, |ease, exchange,
transfer, create a security interest in or otherw se dispose of all or



part of its property or assets;

(d) purchase, take, receive, subscribe for or otherw se acquire, own,
hol d, vote, enploy, sell, nortgage, |end, pledge or otherw se di spose of
and otherw se use and deal in and with shares or other interests in,
securities issued by and direct or indirect obligations of:

(1) other persons; or

(2) any governnent, state, territory, governnmental district or
municipality or of any instrunentality or subdivision of any of them

(e) make contracts, including, but not limted to, contracts of
guaranty and suretyship, incur liabilities, borrow noney at such rates
of interest as the limted liability conpany nay deternm ne, issue its
not es, bonds or other obligations, secure any of its obligations by
nort gage, pledge or other encunbrance of all or any part of its
property, franchises and incone, nake contracts of guaranty and
suretyship that are necessary or convenient to the conduct, pronotion or
attai nment of the business of (i) alimted liability conpany or other
person at |least a majority of the outstandi ng nenbership or other
ownership interests of which are owned, directly or indirectly, by the
contracting limted liability conpany, (ii) alimted liability conpany
or other person that owns, directly or indirectly, at least a mgjority
of the outstanding nenbership interests of the contracting limted
liability conpany or (iii) alimted liability conpany or other person
at least a majority of the outstanding nenbership or other ownership
interests of which are owned, directly or indirectly, by alimted
liability conpany or other person that owns, directly or indirectly, at
| east a majority of the outstandi ng nmenbership interests of the
contracting limted liability conpany, which contracts of guaranty and
suretyship shall be deened to be necessary or convenient to the conduct,
pronotion or attainment of the business of the contracting limted
liability conpany and nake other contracts of guaranty and suretyship
that are necessary or convenient to the conduct, pronotion or attainnent
of the business of the contracting limted liability conpany. A limted
liability conpany may nake any contracts of guaranty and suretyship that
are not necessary or convenient to the conduct, pronotion or attainnent
of the business of the contracting limted liability conmpany upon the
vote of the percentage in interest of the nenbers or class or classes of
menbers provided in the operating agreenment, or if no such percentage is



so stated, upon the vote of a majority in interest of the nenbers
entitled to vote thereon; provided, however, that the operating
agreenent nmay provide that no such vote is required,

(f) lend noney for any |awful purpose, invest or reinvest its funds,
or take and hold real or personal property as security for the paynent
of funds so | oaned or invested,

(g) conduct its business, carry on its operations, naintain offices
and exercise the powers granted by this chapter in any state, foreign
country or other jurisdiction;

(h) elect or appoint managers, enployees and agents of the limted
liability conpany, define their duties and fix their conpensation;

(i) assist, lend noney to and transact other business with a nmenber,
manager, agent or enployee of such |imted liability conpany;

(j) make and alter its operating agreenent, not inconsistent with its
articles of organization or with the laws of this state, concerning the
business of the limted liability conpany and the conduct of its
affairs;

(k) indemify a nenber or manager or any ot her person,;

(1) pay pensions and establish pension plans, pension trusts,
profit-sharing plans, profit-sharing trusts, equity bonus plans, equity
option plans and other incentive plans for any of its nenbers, nanagers,
enpl oyees, agents or consultants or any of the directors, officers,
managers, enployees, agents or consultants of its affiliates;

(m make donations for the public welfare or for charitable,
scientific, religious, civic, educational or simlar purposes;

(n) transact any |lawful business in aid of governnental policy;

(o) be a pronoter, sharehol der, general partner, limted partner,
menber, associate or manager of any associ ation, corporation,
partnership, limted partnership, limted liability conmpany, joint
venture, trust or other entity or enterprise;

(p) cease its activities, cancel its articles of organization or
di ssol ve; and

(q) have and exercise all powers, in addition to those set forth in
subdi vi sions (a) through (p) of this section, not inconsistent with |aw,
necessary or convenient to effect any or all of the purposes for which
the limted liability conpany is fornmed. In order for alimted
liability conpany to exercise the powers enunerated in this chapter, it



is not necessary to set forth such powers in the articles of
or gani zati on.

8§ 203. Formation. (a) One or nore persons may act as an organi zer or
organi zers to forma limted liability conpany by (i) preparing the
articles of organization of such limted liability conmpany in accordance
Wi th subdivision (e) of this section, (ii) executing such articles of
organi zation in accordance with section tw hundred seven of this
article and (iii) filing such articles, entitled "Articles of
organi zation of... (name of limted liability conpany) under section two
hundred three of the Limted Liability Conpany Law," in accordance with
section two hundred nine of this article.

(b) An organi zer may, but need not be, a nmenber of the limted
liability conpany that he or she forns.

(c) At the time of its formation, a limted liability conpany nust
have at | east one nenber.

(d) Alimted liability conmpany is forned at the tine of the filing of
the initial articles of organization with the departnent of state or at
any later tine specified in the articles of organization, not to exceed
sixty days fromthe date of such filing. The filing of the articles of
organi zation shall, in the absence of actual fraud, be conclusive
evidence of the formation of the limted liability conpany as of the
time of filing or effective date if later, except in an action or
speci al proceedi ng brought by the attorney general. Alimted liability
conpany formed under this chapter shall be a separate legal entity, the
exi stence of which as a separate legal entity shall continue until the
cancellation of the limted liability conpany's articles of
or gani zati on.

(e) The articles of organization of a limted liability conpany shal
set forth:

(1) the name of the limted liability conpany;

(2) the county within this state in which the office of the [imted
liability conpany is to be located or if the limted liability conpany
shall maintain nore than one office in this state, the county in which
the principal office of the |limted liability conpany is to be |ocated;

(3) if the limted liability conpany is to have a specific date of



di ssolution in addition to the events of dissolution set forth in
section seven hundred one of this chapter, the | atest date on which the
limted liability conpany is to dissolve;

(4) a designation of the secretary of state as agent of the limted
liability conmpany upon whom process against it may be served and the
post office address within or without this state to which the secretary
of state shall mail a copy of any process against the |imted liability
conpany served upon himor her. The limted liability conpany may
i nclude an email address to which the secretary of state shall enmil a
notice of the fact that process against it has been electronically
served upon himor her

(5) if the limted liability conpany is to have a registered agent,
its name and address within this state and a statement that the
regi stered agent is to be the agent of the limted liability conpany
upon whom process against it may be served;

(6) if all or specified nmenbers are to be liable in their capacity as
menbers for all or specified debts, obligations or liabilities of the
limted liability conpany as authorized pursuant to section six hundred
nine of this chapter, a statenent that all or specified nmenbers are so
| iable 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) any other provisions, not inconsistent with |aw, that the nenbers
elect to include in the articles of organization for the regul ati on of
the internal affairs of the |imted liability conpany, including, but
not limted to, (A) the business purpose for which the limted liability
conpany is forned, (B) a statenent of whether there are linmtations on
the authority of nenbers or nanagers or a class or classes thereof to
bind the limted liability conpany and (C) any provisions that are
required or permtted to be included in the operating agreenent of the
limted liability conpany pursuant to section four hundred seventeen of
this chapter

§ 204. Limted liability conpany nane. The name of each limted
liability conpany as set forth in its articles of organization:
(a) shall contain wthout abbreviation the words "Limted Liability



Conmpany" or the abbreviation "L.L.C." or "LLC';

(b) (1) shall be such as to distinguish it fromthe nane of (i) any
donestic limted liability conmpany, (ii) any authorized foreign limted
liability conpany or (iii) a fictitious nane of an authorized foreign
limted liability conpany filed pursuant to section eight hundred two of
this chapter, in each case, as such names appear on the index of nanes
of existing donestic and authorized foreign limted liability conpanies
of any type or kind, including fictitious nanmes of authorized foreign
limted liability conpanies filed pursuant to section eight hundred two
of this chapter, in the departnent of state, or nanmes the right to which
are reserved;

(2) shall be such as to distinguish it from (i) the names of donestic
busi ness corporations, donmestic not-for-profit corporations and ot her
donestic corporations of any type or kind that are forned by a filing in
the departnent of state, (ii) the names of authorized foreign business
corporations, authorized foreign not-for-profit corporations and ot her
aut hori zed foreign corporations of any type or kind that are authorized
to do business or conduct activities in this state by reason of a filing
in the departnent of state, (iii) the fictitious nanes of authorized
forei gn business corporations, authorized foreign not-for-profit
corporations and ot her authorized foreign corporations of any type or
kind that are authorized to do business or conduct activities in this
state by reason of a filing in the departnent of state, (iv) the nanes
of donmestic |imted partnerships, (v) the names of authorized foreign
limted partnerships, or (vi) the fictitious names of authorized foreign
limted partnerships, in each case, as such nanes appear on the index of
nanes of existing donestic and authorized foreign corporations of any
type or kind, including fictitious nanes of authorized foreign
corporations of any type or kind, in the departnent of state, or on the
i ndex of nanes of existing donestic or authorized foreign limted
partnerships, including fictitious nanmes of authorized foreign limted
partnerships, in the departnent of state, or nanmes the rights to which
are reserved; provided, however, that no limted liability conpany that
was formed prior to the effective date of this paragraph and no foreign
limted liability conpany that was qualified to do business in this
state prior to such effective date shall be required to change the nane
or fictitious nanme it had on such effective date solely by reason of



such name or fictitious nanme being indistinguishable fromthe nanme or
fictitious nane of any domestic or authorized foreign corporation or
limted partnership or fromany name the right to which is reserved by
or on behalf of any domestic or foreign corporation or limted

part nershi p;

(c) shall, unless the limted liability conpany or foreign limted
liability conpany shall have conplied with the provisions of section one
hundred thirty of the general business |aw, be the nane used by the
limted liability conpany in its conduct of business;

(d) shall not contain any word or phrase, or any abbreviation or
derivative thereof, the use of which is prohibited or restricted by any
other statute of this state, unless in the latter case the restrictions
have been conplied wth;

(e) shall not contain the foll ow ng phrases or any abbreviation or
derivative thereof:

board of trade state police
chanber of commerce state trooper
comunity renewal tenant rel ocation
corporation ur ban devel opnent
i ncor por at ed urban rel ocation

part nership
(f) shall not contain the follow ng words, or any abbreviation or
derivative thereof:

accept ance guar anty
annuity i ndemi ty
assurance i nsurance
att or ney I nvest ment
bank | awyer
benefi t | oan

bond nort gage
casual ty savi ngs
doct or surety
endowrent title
fidelity t rust
finance underwriter

unless the approval of the superintendent of financial services is
attached to the articles of organization or unless the word "doctor"™ or



"l awyer"™ or an abbreviation or derivative thereof is used in a context
that clearly denotes a purpose other than the practice of law or
medi ci ne;

(g) shall not, unless the approval of the state departnment of social
services is attached to the articles of organization or application for
authority, contain the word "blind" or "handi capped.” Such approval
shall be granted by the state departnent of social services if inits
opi nion the word "blind" or "handi capped” as used in the limted
liability conpany's proposed nane will not tend to m slead or confuse
the public into believing that the limted liability conpany is
organi zed for charitable or nonprofit purposes related to the blind or
t he handi capped; and

(h) shall not, unless the approval of the attorney general is attached
to the articles of organization or application for authority, contain
the word "exchange" or any abbreviation or derivative thereof. Such
approval shall not be granted by the attorney general if in his or her
opi nion the use of the word "exchange" in the limted liability
conpany's proposed nane would falsely inply that the limted liability
conpany conducts its business at a place where trade is carried on in
securities or commodities by brokers, dealers or nerchants.

(i) shall not contain the following ternms: "school," "education,"
"elenmentary," "secondary," "kindergarten," "prekindergarten,"
"preschool ," "nursery school,"” "nmuseum" "history," "historical,"
"historical society," "arboretum" "library,"” "college," "university" or

other termrestricted by section two hundred twenty-four of the
education | aw, "conservatory," "acadeny," or "institute" or any
abbrevi ation or derivative of such terns, shall have endorsed thereon or

annexed thereto the consent of the comm ssioner of educati on.

8§ 205. Reservation of name. (a) Subject to section two hundred four of
this article, the exclusive right to the use of a nane may be reserved
by:

(1) any person intending to formor cause the formation of a donestic
limted liability conpany under this chapter;

(2) any donestic limted liability conmpany or any authorized foreign
limted liability conpany intending to change its naneg;



(3) any foreign limted liability conpany intending to apply for
authority to do business in this state and to adopt that nane; and

(4) any person intending to forma foreign limted liability conpany
and intending to have it apply for authority to do business in this
state.

(b) Afictitious nanme for use pursuant to section eight hundred two of
this chapter may be reserved bhy:

(1) any foreign limted liability conpany intending to apply for
authority to do business in this state pursuant to section eight hundred
two of this chapter

(2) any authorized foreign limted liability conpany intending to
change the fictitious nanme under which it does business in this state;
and

(3) any authorized foreign limted liability conpany that has changed
its name in its jurisdiction, such new name not being available in this
state.

(c) Application to reserve a limted liability conpany name shall be
delivered to the departnent of state. It shall set forth the nane and
address of the applicant, the nane to be reserved and a statenent of the
basis for the application under subdivision (a) or (b) of this section.
The secretary of state may require that there be included in the
application a statenent as to the nature of the business to be conducted
by the limted liability conpany it being sufficient to state, either
al one, or with other purposes, that the limted liability conpany
i ntends to conduct any lawful act or activity for which limted
liability conpani es nay be formed under this chapter, provided that it
al so state that it is not intended to be fornmed to engage in any act or
activity requiring the consent or approval of any state official,
departnment, board or agency or other body w thout such consent or
approval first being obtained. If the name is available for use by the
applicant for alimted liability conpany, the departnment of state shal
reserve the name for the use of the applicant for a period of sixty days
and issue a certificate of reservation. The restrictions and
qualifications set forth in section two hundred four of this article are
not wai ved by the issuance of a certificate of reservation. The
certificate of reservation shall include the nane of the applicant, the
nane reserved and the date of reservation. The certificate of



reservation (or in lieu thereof an affidavit by the applicant or by his
or her agent or attorney that the certificate of reservation has been

| ost or destroyed) shall acconpany the articles of organization or the
application for authority when either is delivered to the departnent of
state. The secretary of state nmay extend the reservation for additional
periods of not nore than sixty days each, upon the witten request of
the applicant or his or her attorney in fact or agent delivered to the
departnment of state and filed before expiration of the reservation
period then in effect. Such request shall have attached to it the
certificate of reservation. No nore than two such extensions shall be
gr ant ed.

(d) Upon request of the applicant, delivered to the departnent of
state before the expiration of the reserved period, the departnent shal
cancel the reservation.

(e) Upon the receipt of an application to reserve a limted liability
conpany nane by the departnment of state pursuant to this section, the
departnment shall confirmsuch receipt by mail or email to the applicant
at the address or email address set forth in such application. In
addition, the departnment shall include, but not be limted to including,
the following information in such nmailing or email:

(1) contact information, including, but not linmted to website,
address and tel ephone nunber, of the New York state small business
devel opnent center serving their region;

(2) contact information, including, but not linmted to website,
address and tel ephone nunber, of the New York state entrepreneurship
assi stance center serving their region;

(3) contact information, including, but not limted to the website,
address and t el ephone nunber of business nentor NY; and

(4) contact information, including, but not limted to website,
address and tel ephone nunber, of enpire state devel opnent. |Information
regardi ng enpire state devel opnent shall include direction to resources
avai |l abl e on such website to support and assi st new busi nesses.

8§ 206. Affidavits of publication. (a) Wthin one hundred twenty days
after the effectiveness of the initial articles of organization as
determ ned pursuant to subdivision (d) of section two hundred three of



this article, a copy of the sane or a notice containing the substance

t hereof shall be published once in each week for six successive weeks,
in two newspapers of the county in which the office of the [imted
liability conpany is |ocated, one newspaper to be printed weekly and one
newspaper to be printed daily, to be designated by the county clerk.
When such county is located within a city with a popul ati on of one
mllion or nore, such designation shall be as though the copy or notice
were a notice or advertisenent of judicial proceedings. Proof of the
publication required by this subdivision, consisting of the certificate
of publication of the limted liability conmpany with the affidavits of
publicati on of such newspapers annexed thereto, nmust be filed with the
department of state. Notw thstandi ng any other provision of law, if the
office of the limted liability conpany is located in a county wherein a
weekly or daily newspaper of the county, or both, has not been so
designated by the county clerk, then the publication herein required
shall be made in a weekly or daily newspaper of any county, or both, as
the case may be, which is contiguous to, such county, provided that any
such newspaper neets all the other requirenments of this subdivision. A
copy or notice published in a newspaper other than the newspaper or
newspapers designated by the county clerk shall not be deened to be one
of the publications required by this subdivision. The notice shal
include: (1) the name of the limted liability conpany; (2) the date of
filing of the articles of organization with the departnent of state and,
if the date of formation is not the date of filing of the articles of
organi zation, the date of the formation of the limted liability
conpany; (3) the county within this state, in which the office of the
limted liability conpany is |located; (3-a) the street address of the
princi pal business location, if any; (4) a statenment that the secretary
of state has been designhated as agent of the |limted liability conpany
upon whom process against it may be served and the post office address
within or without this state to which the secretary of state shall nai

a copy of any process against it served upon himor her; (5) if the
limted liability conpany is to have a registered agent, his or her nane
and address within this state and a statenent that the registered agent
is to be the agent of the Iimted liability conpany upon whom process
against it may be served; (6) if the limted liability conpany is to
have a specific date of dissolution in addition to the events of



di ssolution set forth in section seven hundred one of this chapter, the
| at est date upon which the limted liability conpany is to dissolve; and
(7) the character or purpose of the business of such limted liability
conpany. Were, at any tine after conpletion of the first of the six
weekly publications required by this subdivision and prior to the

conpl etion of the sixth such weekly publication, there is a change in
any of the information contained in the copy or notice as published, the
limted liability conpany nmay conplete the remaining publications of the
original copy or notice, and the limted liability conpany shall not be
required to publish any further or anmended copy or notice. Were, at any
time after conpletion of the six weekly publications required by this
subdi vision, there is a change to any of the information contained in
the copy or notice as published, no further or anended publication or
republication shall be required to be made. If within one hundred twenty
days after its formation, proof of such publication, consisting of the
certificate of publication of the [imted liability conpany with the

af fidavits of publication of the newspapers annexed thereto has not been
filed with the departnent of state, the authority of such limted
liability conpany to carry on, conduct or transact any business in this
state shall be suspended, effective as of the expiration of such one
hundred twenty day period. The failure of alimted liability conpany to
cause such copy or notice to be published and such certificate of
publication and affidavits of publication to be filed with the
departnment of state within such one hundred twenty day period or the
suspension of such limted liability conpany's authority to carry on,
conduct or transact business in this state pursuant to this subdivision
shall not limt or inmpair the validity of any contract or act of such
limted liability conpany, or any right or renmedy of any other party
under or by virtue of any contract, act or omission of such limted
liability conpany, or the right of any other party to maintain any
action or special proceeding on any such contract, act or om ssion, or
right of such limted liability conpany to defend any action or speci al
proceeding in this state, or result in any nenber, nanager or agent of
such Iimted liability conpany becom ng liable for the contractual
obligations or other liabilities of the I[imted liability conpany. If,

at any time followi ng the suspension of a limted liability conmpany's
authority to carry on, conduct or transact business in this state



pursuant to this subdivision, such [imted liability conpany shall cause
proof of publication in substantial conpliance with the provisions
(other than the one hundred twenty day period) of this subdivision,
consisting of the certificate of publication of the |imted liability
conpany with the affidavits of publication of the newspapers annexed
thereto, to be filed with the departnment of state, such suspension of
such [imted liability conpany's authority to carry on, conduct or
transact busi ness shall be annull ed.

(b)(1) Alimted liability conpany which was formed prior to the
effective date of this subdivision and which conplied with the
publication and filing requirements of this section as in effect prior
to such effective date shall not be required to nake any publication or
republication or any filing under subdivision (a) of this section, and
shall not be subject to suspension pursuant to this section.

(2) Wthin twelve nonths after the effective date of this subdivision,
alimted liability company, which was formed prior to such effective
date, and which did not conply with the publication and filing
requirenents of this section as in effect prior to such effective date,
shal |l publish a copy of its articles of organization or a notice
cont ai ni ng the substance thereof in the manner required (other than the
one hundred twenty day period) by this section as in effect prior to
such effective date and file proof of such publication, consisting of
the certificate of publication of the limted liability conmpany with the
af fidavits of publication of the newspapers annexed thereto, with the
departnent of state.

(3) If alimted liability conpany that is subject to the provisions
of paragraph two of this subdivision fails to file the required proof of
publication with the departnent of state within twelve nonths after the
effective date of this subdivision, its authority to carry on, conduct
or transact any business in this state shall be suspended, effective as
of the expiration of such twelve nonth period.

(4) The failure of alimted liability conpany that is subject to the
provi si ons of paragraph two of this subdivision to fully conply with the
provi si ons of said paragraph two or the suspension of such [imted
liability conpany's authority to carry on, conduct or transact any
business in this state pursuant to paragraph three of this subdivision
shall not inpair or limt the validity of any contract or act of such



limted liability conpany, or any right or renmedy of any other party
under or by virtue of any contract, act or omission of such limted
liability conpany, or the right of any other party to maintain any
action or special proceeding on any such contract, act or om ssion, or
right of such limted liability conpany to defend any action or speci al
proceeding in this state, or result in any nenber, nanager or agent of
such Iimted liability conpany becom ng |liable for the contractual
obligations or other liabilities of the limted liability conpany.

(5) If, at any tinme followi ng the suspension of a limted liability
conpany's authority to carry on, conduct or transact business in this
state, pursuant to paragraph three of this subdivision, such limted
liability conpany shall cause proof of publication in substanti al
conpliance with the provisions (other than the one hundred twenty day
period) of subdivision (a) of this section, consisting of the
certificate of publication of the [imted liability conpany with the
af fidavits of publication of the newspapers annexed thereto, to be filed
with the departnent of state, such suspension of such limted liability
conpany's authority to carry on, conduct or transact business shall be
annul | ed.

(6) For the purposes of this subdivision, alimted liability conpany
whi ch was forned prior to the effective date of this subdivision shal
be deenmed to have conplied with the publication and filing requirenents
of this section as in effect prior to such effective date if (i) the
limted liability conpany was forned on or after January first, nineteen
hundred ni nety-nine and prior to such effective date and the limted
liability conpany filed at |east one affidavit of the printer or
publ i sher of a newspaper with the departnent of state at any tinme prior
to such effective date, or (ii) the limted liability conpany was forned
prior to January first, nineteen hundred ninety-nine, wthout regard to
whether the limted liability conmpany did or did not file any affidavit
of the printer or publisher of a newspaper with the secretary of state.

(c) The information in a notice published pursuant to this section
shall be presuned to be in conpliance with and satisfaction of the
requi renents of this section

8§ 207. Execution of articles or certificates. (a) Each article or



certificate required by this chapter to be filed with the departnent of
state shall be executed in the follow ng manner:

(1) the initial articles of organization nust be signed by an
organi zer or organizers of the limted liability conpany;

(2) a certificate of anmendment nust be signed by at |east one nenber,
manager or authorized person of the limted liability conpany;

(3) restated articles of organization or anended and restated articles
of organi zation nust be signed by at |east one nenber, manager or
aut hori zed person of the limted liability conpany;

(4) a certificate of correction nust be signed by at | east one nenber,
manager or authorized person of the limted liability conpany;

(5) a certificate of cancellation nust be signed by at |east one
menber, manager or authorized person of the |limted liability conpany;
and

(6) all other certificates nust be signed by at |east one nenber,
manager or authorized person of the limted liability conpany.

(b) Any person may sign any articles or certificate by an attorney in
fact. Powers of attorney relating to the signing of articles or a
certificate by an attorney in fact need not be filed with the departnent
of state or provided as evidence of authority by the person filing but
nmust be retained in the records of the limted liability conpany.

(c) Each article or certificate nust be signed.

(d) Each article or certificate nust include the nane and capacity of
each si gner

§ 208. Execution, amendnent or cancellation by judicial act. |If a
person required by section two hundred seven of this article to execute
articles or a certificate fails or refuses to do so, any nenber or any
permtted assignee of a nenbership interest who is adversely affected by
such failure or refusal may petition the suprene court in the judicial
district in which the office of the limted liability conpany is or is
to be located to direct the execution of such articles or certificate.

If the court finds that such articles or certificate should be executed
and that such person has failed or refused to execute such articles or
certificate, it shall order such person to file the appropriate articles
or certificate.



8§ 209. Filing with the departnent of state. A signed articles of
organi zati on and any signed certificate of amendnent or other
certificates filed pursuant to this chapter or of any judicial decree of
anendnent or cancell ation shall be delivered to the departnent of state.
If the instrunent that is delivered to the departnent of state for
filing conplies as to formwi th the requirenents of |aw and the filing
fee required by any statute of this state in connection therewith has
been paid, the instrunent shall be filed and i ndexed by the depart nent
of state. The departnment of state shall not review such articles or
certificates for legal sufficiency; its review shall be limted to
determ ning that the form has been conpl et ed.

8§ 210. Liability for false statenent in articles or certificates. (a)
If any articles of organization, certificate of amendnent or other
certificate filed pursuant to this chapter contains a naterially fal se
statenent, one who suffers | oss by reasonable reliance on the statenent
may recover damages for the | oss from

(1) any person who executes the articles of organization or
certificate, or caused another to execute it on his or her behalf, and
knew, and any manager who knew of the filing of such articles or
certificate and who knew or shoul d have known with the exercise of
reasonabl e care and diligence, the statenent to be false in any nateri al
respect at the time the articles or certificate was executed; and

(2) any manager who thereafter knows of the filing of such articles or
certificate and who knows or should have known with the exercise of
reasonabl e care and diligence that any arrangenent or other fact
described in such articles or certificate has changed, making the
statenent false in any naterial respect.

(b) Notwi t hstandi ng paragraph two of subdivision (a) of this section,
no person shall have any liability for failing to cause the anendment or
cancel lation of the articles of organization or a certificate to be
filed or failing to file a petition for its anmendnment or cancell ation,
if the articles of organization, certificate or petitionis filed within
ninety days of the time when that person knew or shoul d have known t hat



the statenment in the articles of organization or certificate was fal se
in any material respect.

§ 211. Amendment of articles of organization. (a) Alimted liability
conpany may anend its articles of organization, fromtinme to tine, in
any and as many respects as may be desired by (i) preparing a
certificate of amendnent, entitled "Certificate of anmendment of the
articles of organization of... (nane of limted liability conpany) under
section two hundred el even of the Limted Liability Conpany Law," in
accordance with this section, (ii) executing such certificate of
anmendnent in accordance with section two hundred seven of this article
and (iii) filing such certificate of anmendnment in accordance with
section two hundred nine of this article.

(b) The certificate of amendnent may set forth only such provisions as
m ght be lawfully contained in the initial articles of organization
filed at the tinme of nmaking such anmendnent.

(c) The certificate of amendnent shall set forth:

(1) the nanme of the Iimted liability conpany and, if it has been
changed, the name under which it was formed;

(2) the date of filing its initial articles of organization; and

(3) each anendnent effected thereby, setting forth the subject matter
of each provision of the articles of organization that is to be anended
or elimnated and the full text of the provision or provisions, if any,
which are to be substituted or added.

(d) I'n particular, but without limting the general power of anendnent
as stated in subdivision (b) of this section, a limted liability
conpany shall amend its articles of organization no |ater than ninety
days after the happening of any of the foll ow ng events:

(1) a change in the nanme of the limted liability conpany;

(2) a change in the county within this state in which the office of
the limted liability conpany is to be | ocated;

(3) a change in the latest date, if any, on which the limted
liability conpany is to dissol ve;

(4) the continuation of the limted liability conpany under section
seven hundred one of this chapter after an event of dissolution;

(5) a change in the nanme or street address of its registered agent in



the state if such change is nade other than pursuant to section three
hundred two of this chapter;

(6) a change in the post office address to which the secretary of
state shall nail a copy of any process against the limted liability
conpany served upon himor her if such change is nade other than
pursuant to section three hundred one of this chapter;

(7) a change in whether the limted liability conpany is to be managed
by one or nore nenbers of a class or classes of nmenbers or by one or
nore managers or a class or classes of nanagers;

(8) the discovery of a materially false or inaccurate statenment in the
articles of organization;

(9) the decision to change any other statenent in the articles of
or gani zati on; and

(10) to specify, change or delete the email 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 .

(e) Unless otherwise provided in this chapter, a certificate of
anendnent shall be effective at the tine of its filing with the
departnent of state.

8§ 211-A. Certificate of change. (a) Alimted liability conpany may
anend its articles of organization fromtime to tinme to (i) specify or
change the location of the Iimted liability conpany's office; (ii)
speci fy or change the post office address to which the secretary of
state shall nail a copy of any process against the limted liability
conpany served upon himor her; (iii) specify, change or delete the
emai| address to which the secretary of state shall email a notice of
the fact that process against the limted liability conpany has been
el ectronically served upon himor her; and (iv) make, revoke or change
t he designation of a registered agent, or specify or change the address
of the registered agent. Any one or nore such changes may be
acconplished by filing a certificate of change which shall be entitled
"Certificate of Change of ....... (nanme of limted liability conpany)
under section 211-A of the Limted Liability Conpany Law' and shall be
signed and delivered to the departnent of state. It shall set forth:



(1) the nanme of the Iimted liability conpany, and if it has been
changed, the name under which it was fornmed;

(2) the date the articles of organization were filed by the departnent
of state; and

(3) each change effected thereby.

(b) A certificate of change which changes only the post office address
to which the secretary of state shall mail a copy of any process agai nst
alimted liability conmpany served upon himor her, and/or the enui
address to which the secretary of state shall enmil a notice of the fact
t hat process against it has been electronically served upon the
secretary of state and/or the address of the registered agent, provided
such address being changed, and/or the email|l address being changed is
the emai| address of a person, partnership or other corporation whose
emai | address, as agent, is the email address to be changed, is the
address of a person, partnership or corporation whose address, as agent,
is the address to be changed or who has been designated as regi stered
agent for such limted liability conpany may be signed and delivered to
t he departnent of state by such agent. The certificate of change shal
set forth the statenents required under subdivision (a) of this section;
that a notice of the proposed change was nailed to the donmestic limted
liability conpany by the party signing the certificate not |ess than
thirty days prior to the date of delivery to the departnent of state and
that such donmestic |limted liability conpany has not objected thereto;
and that the party signing the certificate is the agent of such limted
liability conpany to whose address the secretary of state is required to
mai | copi es of process, and/or the agent of the limted liability
conpany to whose enmil address of the secretary of state is required to
email a notice of the fact that process against it has been
el ectronically served upon the secretary of state, or the registered
agent, if such be the case. A certificate signed and delivered under
t hi s subdivision shall not be deened to effect a change of |ocation of
the office of the limted liability conmpany in whose behal f such
certificate is filed.

§ 212. Certificate of correction. The articles of organization, any
certificate or any other instrument relating to a donestic or foreign



limted liability conpany filed with the departnment of state under this
chapter may be corrected with respect to any informality or error
apparent on the face, incorrect statenment or defect in the execution

t hereof, including the deletion of any natter not permtted to be stated
therein. A certificate, entitled "Certificate of correction of... (title
of articles or certificate and nanme of limted liability conpany) under
section two hundred twelve of the Limted Liability Conpany Law, " shal
be signed and delivered to the departnent of state. It shall set forth
the nane of the limted liability conmpany, the date the articles or
certificate to be corrected was filed by the departnent of state, a
statenent as to the nature of the informality, error, incorrect
statenent or defect, the provision in the articles or certificate as
corrected or elimnated and, if the execution was defective, the proper
execution. The filing of the certificate of correction with the
departnment of state shall not alter the effective date of the instrunent
bei ng corrected and shall not affect any right or liability accrued or

i ncurred before such filing. A nane of a limted liability conmpany may
not be changed or corrected pursuant to this section.

§ 213. Authorization of anendnent of articles of organization. (a)
Except as provided in the operating agreenment, an anendnent of the
articles of organization shall be authorized by at |least a majority in
interest of the nenbers entitled to vote thereon.

(b) Notwi t hstandi ng subdivision (a) of this section, unless the
operating agreenent provides otherwi se (including, but not limted to,
by restricting or enlarging the managenent powers or responsibilities of
one or nore nanagers or classes of managers), if the limted liability
conpany i s managed by one or nore nanagers then any of the follow ng
anendnents may be authorized by a ngjority of such managers:

(1) to change the nane or street address of the registered agent, if
any, of the limted liability conpany in the state;

(2) to change the post office address to which the secretary of state
shall mail a copy of any process against the |imted liability conpany
served upon himor her; and

(3) to correct any error in the articles of organization pursuant to
section two hundred twelve of this article.



8§ 214. Restated articles of organization. (a) Alimted liability
conpany may at any tine, and fromtine to tinme, restate in a single
instrument entitled "Restated Articles of Organization of ....(nanme of
limted liability conpany) under section two hundred fourteen of the
Limted Liability Conpany Law', the text of its articles of
organi zati on, w thout making any anendnent thereby. Alternatively, a
limted liability conpany nmay restate in a single instrunment the text of
its articles of organization and as anended thereby to effect any one or
nore of the anmendnments authorized by this article.

(b) The restated or anmended and restated articles of organi zation, as
the case may be, shall be executed in accordance with section two
hundred seven of this article.

(c) The restated articles of organization shall be filed with the
departnment of state in accordance with section two hundred nine of this
article and shall set forth:

(1) the nanme of the Iimted liability conpany and, if it has been
changed, the name under which it was formed;

(2) the date of filing of its articles of organization; and

(3) if the restated articles of organization restate the text of the
articles of organization without maki ng any anendnents, then a statenent
that the text of the articles of organization is thereby restated
wi t hout anmendment to read as therein set forth in full; or

(4) if the restated articles restate the text of the articles of
organi zation, and is anmended thereby, then a statenent that the articles
of organi zation is amended to effect one or nore of the anmendnents
aut hori zed by this chapter, specifying each such amendnent and that the
text of the articles of organization is thereby restated as anended to
read as therein set forth in full

(d) Any anendnents effected in connection with the restatenent of the
articles of organization shall be subject to any other provisions of
this chapter, including, but not limted to, section two hundred
thirteen of this article, that would apply if a separate certificate of
anmendnent were filed to effect such amendnent.

(e) Unless otherwise provided in this chapter, the restated or anmended
and restated articles of organization, as the case nmay be, shall be



effective at the tinme of its filing with the departnent of state.

* § 215. Beneficial ownership disclosure. (a) Wien filing the articles
of organi zation pursuant to section two hundred three of this article or
filing an amendnent of the articles of organization pursuant to section
two hundred el even of this article, the reporting conpany shall file
with the departnent of state a beneficial ownership disclosure, and any
updates to such information, as may be applicable, identifying each
beneficial owner by: (1) full legal nanme; (2) date of birth; (3) current
busi ness street address; and (4) a unique identifying nunber from an
acceptabl e identification docunent defined in 31 U S.C. 8§ 5336 (a)(1).
Provi ded, however, that where an initial report contains the infornmation
required herein, a reporting conpany nmay subnit a copy of the initial
report, submitted to the federal government pursuant to 31 U S.C. §
5336, to satisfy the requirenents of this section.

(b) Al personal or identifying information of beneficial owners
provided to the departnent of state under this section not required to
be included in the business entity database pursuant to section one
hundred-b of the executive |law, shall be deened confidential except for
t he purposes of |aw enforcenment, or as otherwi se required to be
di scl osed pursuant to a court order. If confidential infornmation
associated with a beneficial owner is held electronically, such records
shall be encrypted or protected in a substantially simlar manner. The
departnment of state shall, upon the filing of each beneficial ownership
di scl osure, assign each beneficial owner of a limted liability conpany
an anonym zed uni que identifying nunber, which shall not be based on any
personal |y identifying nunber including but not limted to a soci al
security or tax identification nunber assignhed to or associated with
such beneficial owner.

(c) (1) Each reporting conpany forned on or before the effective date
of this section shall file the information required under subdivision
(a) of this section; and each exenpt conpany formed on or before the
effective date of this section shall file a statenment signed by a nenber
or manager indicating the provision or provisions of 31 U S.C 8§
5336(a)(11) (B), excluding such conpany fromthe definition of a
reporting conpany, with the departnent of state no | ater than January



first, two thousand twenty-five.

(2) A reporting conpany which has failed to file the benefici al
ownership disclosure as required by this section for a period exceedi ng
thirty days shall be shown to be past due on the records of the
departnment of state until an up-to-date beneficial ownership disclosure
is filed with the departnent.

(3) A reporting conpany which has failed to file the benefici al
ownership disclosure as required by this section for a period exceedi ng
two years shall be shown to be delinquent on the records of the
departnment of state after a notice of delinquency has been mailed to the
| ast known busi ness address of such reporting conpany, and such conpany
has failed to file such information within sixty days of the nmailing of
such notice. Such delinquency shall be renoved fromthe records of the
departnment of state upon the filing of an up-to-date benefici al
owner ship disclosure, and the paynent of a civil penalty of two hundred
fifty dollars.

* NB Effective and Repeal ed January 1, 2026

ARTI CLE |11
SERVI CE OF PROCESS
Section 301. Statutory designation of secretary of state as agent for
service of process.
301-A. Resignation for receipt of process.
301-b. Electronic service of process.

302. Regi stered agent for service of process.

303. Service of process on limted liability conpanies.

304. Servi ce of process on unauthorized foreign limted
liability conpanies.

305. Records of process served on the secretary of state.

§ 301. Statutory designation of secretary of state as agent for
service of process. (a) The secretary of state shall be the agent of
every donestic limted liability conpany that has filed with the
departnment of state articles of organization naking such designation and
every foreign limted liability conpany upon which process may be served



pursuant to this chapter

(b) No donestic or foreign limted liability conpany nay be fornmed or
authorized to do business in this state under this chapter unless its
articles of organization or application for authority designates the
secretary of state as such agent.

(c) Any designated post office address to which the secretary of state
shall mail a copy of process served upon himor her as agent of a
donmestic limted liability conpany or a foreign limted liability
conpany shall continue until the filing of a certificate or other
i nstrument under this chapter directing the nmailing to a different post
of fi ce address and any designated ermail address to which the secretary
of state shall email a notice of the fact that process has been
el ectronically served upon himor her as agent of a donestic limted
liability conpany or foreign limted liability conpany, shall continue
until the filing of a certificate or other instrunment under this chapter
changi ng or deleting such enmil address.

(e) (1) Except as otherw se provided in this subdivision, every
limted liability conpany to which this chapter applies, shal
biennially in the cal endar nonth during which its articles of
organi zation or application for authority were filed, or effective date
thereof if stated, file on forns prescribed by the secretary of state, a
statenent setting forth the post office address within or without this
state to which the secretary of state shall mail a copy of any process
accepted against it served upon himor her. Such address shall supersede
any previous address on file with the departnment of state for this
pur pose.

(2) The comm ssioner of taxation and finance and the secretary of
state may agree to allow limted liability conpanies to include the
statenent specified in paragraph one of this subdivision on tax reports
filed with the departnent of taxation and finance in lieu of biennial
statenents and in a manner prescribed by the conm ssioner of taxation
and finance. |If this agreenent is made, starting with taxable years
begi nning on or after January first, two thousand sixteen, each |[inmted
liability conpany required to file the statenent specified in paragraph
one of this subdivision that is subject to the filing fee inposed by
par agraph three of subsection (c) of section six hundred fifty-ei ght of
the tax | aw shall provide such statenment annually on its filing fee



payment formfiled with the departnment of taxation and finance in |lieu
of filing a statenment under this section with the departnent of state.
However, each limted liability conpany required to file a statenent
under this section must continue to file the biennial statenent required
by this section with the departnent of state until the |limted liability
conpany in fact has filed a filing fee paynent formw th the departnent
of taxation and finance that includes all required information. After
that tinme, the limted liability conpany shall continue to provide
annual ly the statenment specified in paragraph one of this subdivision on
its filing fee paynent formin |lieu of the biennial statenent required
by this subdivision.

(3) If the agreenent described in paragraph two of this subdivision is
made, the departnment of taxation and finance shall deliver to the
departnment of state the statenment specified in paragraph one of this
subdi vi sion contained on filing fee paynent forns. The departnent of
taxation and finance nust, to the extent feasible, also include the
current nane of the limted liability conpany, departnment of state
identification nunber for such limted liability conpany, the nane,
signature and capacity of the signer of the statenent, nanme and street
address of the filer of the statenment, and the email address, if any, of
the filer of the statenent.

301-A. Resignation for receipt of process. (a) The party (or his/her
| egal representative) whose post office address has been supplied by a
donmestic limted liability conmpany or foreign limted liability conpany
as its address for process nay resign. A certificate entitled
"Certificate of Resignation for Receipt of Process under section 301-A
of the Limted Liability Conpany Law' shall be signed by such party and
delivered to the departnent of state. It shall set forth:

(1) the nanme of the Iimted liability conpany and the date that its
articles of organization or application for authority was filed by the
departnent of state.

(2) that the address of the party has been designated by the limted
liability conpany as the post office address to which the secretary of
state shall nmail a copy of any process served on the secretary of state
as agent for such limted liability conpany, and that such party w shes



to resign.

(3) that sixty days prior to the filing of the certificate of
resignation with the departnent of state the party has sent a copy of
the certificate of resignation for receipt of process by registered or
certified mil to the address of the registered agent of the designated
limted liability conpany, if other than the party filing the
certificate of resignation, for receipt of process, or if the resigning
limted liability conpany has no regi stered agent, then to the |ast
address of the designated limted liability conpany known to the party,
speci fying the address to which the copy was sent. If there is no
regi stered agent and no known address of the designating limted
liability conpany, the party shall attach an affidavit to the
certificate stating that a diligent but unsuccessful search was made by
the party to locate the limted liability conpany, specifying what
efforts were nade.

(4) that the designated limted liability conpany is required to
deliver to the departnent of state a certificate of amendnment or change
providing for the designation by the limted liability conpany of a new
address, and that upon its failure to file such certificate its
authority to do business in this state shall be suspended.

(b) Upon the failure of the designating limted liability conpany to
file a certificate of anmendnment or certificate of change providing for
the designation by the limted liability conpany of the new address
after the filing of a certificate of resignation for recei pt of process
with the secretary of state, its authority to do business in this state
shal | be suspended.

(c) The filing by the departnment of state of a certificate of
anendnent or certificate of change or the filing of a statenent under
section three hundred one of this article providing for a new address hy
a designating limted liability conpany shall annul the suspension and
its authority to do business in this state shall be restored and
continued as if no suspension had occurred.

(d) The resignation for receipt of process shall becone effective upon
the filing by the departnent of state of a certificate of resignation
for recei pt of process.

(e)(1) In any case in which a limted liability conmpany suspended
pursuant to this section would be subject to the personal or other



jurisdiction of the courts of this state under article three of the
civil practice law and rul es, process against such limted liability
conpany may be served upon the secretary of state as its agent pursuant
to this section. Such process nay be issued in any court in this state
having jurisdiction of the subject natter.

(2) Service of such process upon the secretary of state shall be nade
by personally delivering to and leaving with himor his deputy, or with
any person authorized by the secretary of state to receive such service,
at the office of the departnent of state in the city of Al bany, a copy
of such process together with the statutory fee, which fee shall be a
t axabl e di sbursenment. Such service shall be sufficient if notice thereof
and a copy of the process are:

(i) delivered personally within or without that state to such limted
liability conpany by a person and in the manner authorized to serve
process by |aw of the jurisdiction in which service is nade, or

(ii) sent by or on behalf of the plaintiff to such |imted conpany by
regi stered or certified mail with return receipt requested to the | ast
address of such l[imted liability conpany known to the plaintiff.

(3)(i) Wiere service of a copy of process was effected by persona
service, proof of service shall be by affidavit of conpliance with the
section filed, together with the process, within thirty days after such
service, with the clerk of the court in which the action or speci al
proceedi ng is pending. Service of process shall be conplete ten days
after such papers are filed with the clerk of the court.

(ii) Were service of a copy of process was effected by mailing in
accordance with this section, proof of service shall be by affidavit of
conpliance with this section filed, together with the process, within
thirty days after receipt of the return receipt signed by the limted
liability conmpany or other official proof of delivery or of the original
envel ope mailed. If a copy of the process is nailed in accordance with
this section, there shall be filed with the affidavit of conpliance
either the return recei pt signed by such limted conpany or other
of ficial proof of delivery, if acceptance was refused by it, the
original envelope with a notation by the postal authorities that
acceptance was refused. |If acceptance was refused a copy of the notice
and process together with notice of the nmailing by registered or
certified mail and refusal to accept shall be pronptly sent to such



limted liability conpany at the sane address by ordinary mail and the
affidavit of conpliance shall so state. Service of process shall be
conpl ete ten days after such papers are filed with the clerk of the
court. The refusal to accept delivery of the registered or certified
mail or to sign the return receipt shall not affect the validity of the
service and such limted liability conpany refusing to accept such
regi stered or certified nmail shall be charged with know edge of the
contents thereof.

(4) Service made as provided in this section without the state shal
have the sane force as personal service nade within this state.

(5) Nothing in this section shall affect the right to serve process in
any ot her manner permtted by |aw

8§ 301-b. Electronic service of process. The secretary of state shal
advise any limted liability conmpany subject to the |laws of this chapter
in prominent witten formas follows: (a) electronic service of process
aut hori zed by the provisions of this chapter is an optional program at
no additional cost to the user; (b) any limted liability conpany
subject to the laws of this chapter will continue to receive service of
process by nmail unless such limted liability conpany notifies the
secretary of an affirnmative choice to receive service of process by way
of the program through el ectronic neans, in which case digital copies
wi || be nmade accessi bl e but paper docunents will not be mailed; and (c)
such choice nay be reversed by the limted liability conmpany at any tine
and, thereafter, service by mail wll resune.

8§ 302. Registered agent for service of process. (a) In addition to the
designation of the secretary of state, each donestic limted liability
conpany or authorized foreign limted liability conpany nay desighate a
regi stered agent upon whom process against the limted liability conpany
may be served.

(b) The agent nust be either:

(1) a natural person who is a resident of this state or has a business
address in this state;

(2) a donestic limted liability conmpany or an authorized foreign



limted liability conpany; or

(3) a donestic corporation or a foreign corporation authorized to do
business in this state.

(d) The registered agent of a limted liability conpany may resign as
such agent. The regi stered agent shall file a certificate with the
departnment of state entitled "Certificate of resignation of registered
agent of... (nanme of limted liability conpany) under subdivision (d) of
section three hundred two of the Limted Liability Conpany Law' and
execut ed by such regi stered agent. Such certificate shall set forth:

(1) the nanme of the Iimted liability conpany, and if it has been
changed, the nanme under which it was formed. Wth respect to a foreign
limted liability conpany, there shall be set forth its nane and, if
applicable, the fictitious name the foreign limted liability conpany
has agreed to use in this state pursuant to section eight hundred two of
this chapter

(2) the date the articles of organization or application for authority
was filed by the departnent of state;

(3) that he or she resigns as registered agent of the limted
liability conpany; and

(4) that he or she has sent a copy of the certificate of resignation
by registered mail to the limted liability conpany at the post office
address on file with the department of state specified for the mailing
of process or, if such address is the address of the registered agent,
to the office of the limted liability conpany in the jurisdiction of
its formation.

(e) The designation of a registered agent shall terminate thirty days
after the filing with the departnent of state of the certificate of
resignation. A certificate designating a new regi stered agent may be
delivered to the departnent of state by the limted liability conpany
within the thirty days or thereafter

8§ 303. Service of process on limted liability conmpanies. (a)
* Service of process on the secretary of state as agent of a donestic
limted liability conpany or authorized foreign limted liability
conpany shall be made in the manner provided by paragraph one or two of
this subdivision. Either option of service authorized pursuant to this



subdi vi sion shall be available at no extra cost to the consuner.

* NB Effective until February 24, 2027

* Service of process on the secretary of state as agent of a donestic
limted liability conpany or authorized foreign limted liability
conpany shall be made in the manner provided by paragraph one, two or
three of this subdivision. Each option of service authorized pursuant to
this subdivision shall be available at no extra cost to the consumer.

* NB Effective February 24, 2027
(1) Personally delivering to and leaving with the secretary of state or
his or her deputy, or with any person authorized by the secretary of
state to receive such service, at the office of the departnent of state
in the city of Al bany, duplicate copies of such process together with
the statutory fee, which fee shall be a taxable disbursenent. Service of
process on such limted liability conpany shall be conpl ete when the
secretary of state is so served. The secretary of state shall pronptly
send one of such copies by certified mail, return receipt requested, to
such limted liability conpany at the post office address on file in the
departnment of state specified for that purpose. (2) Electronically
submtting a copy of the process to the departnent of state together
with the statutory fee, which fee shall be a taxable disbursenent,
t hrough an el ectronic system operated by the departnent of state,
provi ded the donestic or authorized foreign limted liability conpany
has an emai|l address on file in the departnent of state to which the
secretary of state shall email a notice of the fact that process has
been served electronically on the secretary of state. Service of process
on such limted liability conpany shall be conplete when the secretary
of state has reviewed and accepted service of such process. The
secretary of state shall pronptly send a notice of the fact that process
agai nst such limted liability conmpany has been served el ectronically on
himor her to such limted liability conmpany at the enmil address on
file in the departnent of state, specified for the purpose and shal
make a copy of the process available to such limted liability conpany.

* (3) Provided process is served by or on behalf of the state or a
city, town, village or other political subdivision of the state, by
el ectronically submtting a copy of the process to the departnent of
state, through an el ectronic systemoperated by and with capabilities
determ ned by the departnment of state, together with the statutory fee,



if required, which fee shall be a taxable disbursenent. Service of
process on such limted liability conpany shall be conpl ete when the
secretary of state has reviewed and accepted service of such process.
The secretary of state shall pronptly either: (A) send a copy of such
process by certified mail, return receipt requested, to such limted
liability conpany, at the post office address, on file in the departnent
of state, specified for the purpose; or (B) enmil a notice of the fact
that process against the limted liability conpany has been served
el ectronically on the secretary of state to the enmil address on file in
t he departnent of state, specified for the purpose and shall nake a copy
of the process available to such limted liability conpany.

* NB Effective February 24, 2027

(b) Nothing in this section shall limt or affect the right to serve
any process required or permtted by law to be served upon a limted
liability conpany in any other nmanner now or hereafter permtted by |aw
or applicable rules of procedure.

8§ 304. Service of process on unauthorized foreign limted liability
conpanies. (a) In any case in which a non-domciliary would be subject
to the personal or other jurisdiction of the courts of this state under
article three of the civil practice law and rules, a foreign limted
liability conmpany not authorized to do business in this state is subject
to alike jurisdiction. 1In any such case, process agai nst such foreign
limted liability conpany nmay be served upon the secretary of state as
its agent. Such process may issue in any court in this state having
jurisdiction of the subject matter.

(b) Service of such process upon the secretary of state shall be nade
in the manner provided by paragraph one or two of this subdivision.
Ei t her option of service authorized pursuant to this subdivision shal
be avail able at no extra cost to the consuner.

(1) Personally delivering to and leaving with the secretary of state
or his or her deputy, or with any person authorized by the secretary of
state to receive such service, at the office of the departnent of state
in the city of Al bany, a copy of such process together with the
statutory fee, which fee shall be a taxabl e di sbursenent.

(2) Electronically submtting a copy of the process to the departnent



of state together with the statutory fee, which fee shall be a taxable
di sbursenent, through an el ectronic system operated by the departnent of
state.

(c) Such service shall be sufficient if notice thereof and a copy of
t he process are:

(1) delivered personally outside this state to such foreign [imted
liability conpany by a person and in the manner authorized to serve
process by |aw of the jurisdiction in which service is nade; or

(2) sent by or on behalf of the plaintiff to such foreign limted
liability conpany by registered mail, return recei pt requested, at the
post office address specified for the purpose of mailing process, on
file in the departnent of state, or with any official or body performng
the equivalent function, in the jurisdiction of its formation, or if no
such address is specified, to its registered or other office specified,
or if no such office is specified, to the | ast address of such foreign
limted liability conpany known to the plaintiff.

(d) Where service of a copy of process was effected by persona
service, proof of service shall be by affidavit of conpliance with this
section filed, together with the process, within thirty days after such
service, with the clerk of the court in which the action or speci al
proceedi ng is pending. Service of process shall be conplete ten days
after such papers are filed with the clerk of the court.

(e) Where service of a copy of process was effected by nailing in
accordance with this section, proof of service shall be by affidavit of
conpliance with this section filed, together with the process, within
thirty days after receipt of the return receipt signed by the foreign
limted liability conpany or other official proof of delivery or of the
original envelope nmailed. If a copy of the process is nmailed in
accordance with this section, there shall be filed with the affidavit of
conpliance either the return recei pt signed by such foreign [imted
liability conpany or other official proof of delivery or, if acceptance
was refused by it, the original envelope with a notation by the postal
authorities that acceptance was refused. If acceptance was refused, a
copy of the notice and process together with notice of the mailing by
regi stered mail and refusal to accept shall be pronptly sent to such
foreign limted liability conpany at the sane address by ordi nary mai
and the affidavit of conpliance shall so state. Service of process shal



be conplete ten days after such papers are filed with the clerk of the
court. The refusal to accept delivery of the registered mail or to sign
the return receipt shall not affect the validity of the service and such
foreign limted liability conpany refusing to accept such registered
mai | shall be charged with know edge of the contents thereof.

(f) Service made as provided in this section shall have the sane force
as personal service made within this state.

(g) Nothing in this section shall limt or affect the right to serve
any process required or permtted by law to be served upon a foreign
limted liability conpany in any other manner now or hereafter pernitted
by | aw or applicable rules of procedure.

8 305. Records of process served on the secretary of state. The
secretary of state shall keep a record of each process served upon the
secretary of state under this chapter, including the date of such
service and the action of the secretary of state with reference thereto.

ARTI CLE IV
MANAGEMENT BY MEMBERS OR MANAGERS
Section 401. WManagenent of the limted liability conpany by nenbers.
402. Voting rights of nenbers.
403. Meetings of nenbers.
404. Quorum of nenbers.
405. Notice of neetings of nenbers.
406. Waiver of notice.
407. Action by menbers without a neeting.
408. Managenent by managers.
409. Duties of managers.
410. Qualification of managers.
411. Interested nanagers.
412. Agency of menbers or managers.
413. Election and term of managers.
414. Renoval or replacenent of nanagers.
415. Resignation of nmanagers.
416. Vacanci es.



417. QOperating agreenent.

418. (Casses and voting of nenbers.
419. (Casses and voting of nanagers.
420. I ndemi ficati on.

§ 401. Managenent of the limted liability conpany by menbers. (a)
Unless the articles of organization provides for managenent of the
limted liability conpany by a nanager or nanagers or a class or classes
of managers, managenent of the limted liability conpany shall be vested
in its nenbers who shall manage the limted liability conpany in
accordance with this chapter, subject to any provisions in the articles
of organi zation or the operating agreenent and section four hundred
ei ghteen of this article granting or withhol ding the managenent powers
or responsibilities of one or nore nenbers or classes of nenbers.

(b) I'f managenment of a limted liability conpany is vested inits
menbers, then (i) any such nenber exercising such managenent powers or
responsibilities shall be deened to be a manager for purposes of
applying the provisions of this chapter, unless the context otherw se
requires, and (ii) any such nmenber shall have and be subject to all of
the duties and liabilities of a nmanager provided in this chapter.

8§ 402. Voting rights of menbers. (a) Except as provided in the
operating agreenent, in managing the affairs of the limted liability
conpany, el ecting nmanagers or voting on any other matter that requires
the vote at a neeting of the nmenbers pursuant to this chapter, the
articles of organization or the operating agreenent, each nenber of a
limted liability conpany shall vote in proportion to such nenber's
share of the current profits of the |limted liability conpany in
accordance with section five hundred three of this chapter.

(b) Except as provided in the operating agreenent, any nenber nay vote
i n person or by proxy.

(c) Except as provided in the operating agreenent, whether or not a
limted liability conpany is managed by the nenbers or by one or nore
managers, the vote of a nmpjority in interest of the nmenbers entitled to
vote thereon shall be required to:



(1) admt a person as a nmenber and issue such person a nenbership
interest inthe limted liability conpany;

(2) approve the incurrence of indebtedness by the limted liability
conpany other than in the ordinary course of its business; or

(3) adopt, anend, restate or revoke the articles of organization or
operating agreenent, subject to the provisions in subdivision (e) of
this section, subdivision (b) of section six hundred nine of this
chapter and subdivision (b) of section four hundred seventeen of this
article.

(d) Except as provided in the operating agreenent, whether or not a
limted liability conpany is managed by the nenbers or by one or nore
managers, the vote of at least a ngjority in interest of the nenbers
entitled to vote thereon shall be required to:

(1) approve the dissolution of the limted liability conpany in
accordance with section seven hundred one of this chapter;

(2) approve the sale, exchange, |ease, nortgage, pledge or other
transfer of all or substantially all of the assets of the limted
liability conpany; or

(3) approve a nerger or consolidation of the limted liability conpany
with or into another limted liability conpany or foreign limted
liability conpany.

(e) Notwithstanding anything to the contrary in this section or
section four hundred seventeen of this article, no applicable provision
in either this chapter, the articles of organization or operating
agreenent, as the case may be, that provides for the vote or consent of
a percentage in interest of the nenbers or class of nenbers shall be
anended wi thout the vote or consent of at |east such percentage in
interest of the nenbers or such class of nenbers.

(f) Whenever any action is to be taken under this chapter by the
menbers or a class of nenbers, it shall, except as otherw se required or
specified by this chapter or the articles of organization or the
operating agreenent as permtted by this chapter, be authorized by a
majority in interest of the nmenbers' votes cast at a neeting of nenbers
by menbers or such class of nenbers entitled to vote thereon.

(g) Alimted liability conpany whose original articles of
organi zation were filed with the secretary of state and effective prior
to the effective date of this subdivision shall continue to be governed



by this section as in effect on such date and shall not be governed by
this section, unless otherwi se provided in the operating agreenent.

8§ 403. Meetings of menbers. Except as provided in the operating
agreenent, a limted liability conmpany shall hold neetings of nenbers
annual ly. Meetings of nmenbers may be held at a place, either within or
outside this state, as nay be fixed by or in accordance with the
operating agreenent, or if not so fixed, at the office of the limted
liability conpany. Except as provided in the operating agreenent,
menbers of a limted liability conpany nmay participate in a neeting by
nmeans of conference tel ephone or simlar comuni cations equi pment by
means of which all persons participating in the neeting can hear each
other. Such participation shall constitute presence in person at the
neet i ng.

8§ 404. Quorum of nenbers. (a) Except as provided in the operating
agreenent, a majority in interest of the nenbers entitled to vote shal
constitute a quorumat a neeting of nenbers for the transaction of any
busi ness, provided that when a specified itemof business is required to
be voted on by a class of nenbers voting as a class, a ngjority in
i nterest of the nenbers of such class shall constitute a quorumfor the
transaction of such specified item of business.

(b) The operating agreenent may provide for a greater quorumor a
| esser quorum provided that such | esser quorum shall not be |ess than
one-third in interest of the nenbers entitled to vote.

(c) Wien a quorumis once present to organize a neeting, it is not
broken by the subsequent withdrawal of any nenbers.

(d) The nenbers present may adjourn the neeting despite the absence of
a quorum

8 405. Notice of neetings of nmenbers. (a) Except as provided in the
operating agreenent, whenever under the provisions of this chapter
menbers are required or permtted to take any action by vote at a
neeting, witten notice shall be given stating the place, date and hour



of the nmeeting, indicating that it is being issued by or at the
direction of the person or persons calling the neeting and, in the case
of a special neeting, stating the purpose or purposes for which the
neeting is called.

(b) Except as provided in the operating agreenent, a copy of the
notice of any neeting shall be given, personally or by first class mil,
not | ess than ten or nore than sixty days before the date of the
neeting, provided, however, that a copy of such notice nay be given by
third class mail not |ess than twenty-four nor nore than sixty days
before the date of the neeting, to each nenber entitled to vote at such
neeting. If mailed, such notice is given when deposited in the United
States nail, with postage thereon prepaid, directed to the nmenber at his
or her address as it appears in the records of the limted liability
conpany. An affidavit of a manager, if any, or other person giving the
notice that the notice required by this section has been given shall, in
t he absence of fraud, be prina facie evidence of the facts therein
st at ed.

(c) Except as provided in the operating agreenent, when a neeting is
adj ourned to another tine or place, it shall not be necessary to give
any notice of the adjourned neeting if the tine and place to which the
neeting is adjourned are announced at the neeting at which the
adj ournnment is taken, and at the adjourned neeting any business may be
transacted that m ght have been transacted at the original date of the
neet i ng.

8§ 406. Waiver of notice. Except as provided in the operating
agreenent, notice of neeting need not be given to any nenber who submts
a signed wai ver of notice, in person or by proxy, whether before or
after the neeting. The attendance of any nenber at a neeting, in person
or by proxy, w thout protesting prior to the conclusion of the neeting
the lack of notice of such neeting, shall constitute a waiver of notice
by himor her.

8§ 407. Action by nenmbers without a neeting. (a) Wenever under this
chapter nenbers of a limted liability conpany are required or permtted



to take any action by vote, except as provided in the operating
agreenent, such action nay be taken without a neeting, w thout prior
notice and without a vote, if a consent or consents in witing, setting
forth the action so taken shall be signed by the nmenbers who hold the
voting interests having not |ess than the m ni num nunber of votes that
woul d be necessary to authorize or take such action at a neeting at
which all of the nenbers entitled to vote therein were present and voted
and shall be delivered to the office of the limted liability conpany,
its principal place of business or a nmanager, enployee or agent of the
limted liability conpany having custody of the records of the limted
liability conpany. Delivery made to the office of the limted liability
conpany shall be by hand or by certified or registered mail, return
recei pt requested.

(b) Every witten consent shall bear the date of signature of each
menber who signs the consent, and, except as provided in the operating
agreenent, no witten consent shall be effective to take the action
referred to therein unless, within sixty days of the earliest dated
consent delivered in the manner required by this section to the limted
liability conpany, witten consents signed by a sufficient nunber of
menbers to take the action are delivered to the office of the limted
liability conpany, its principal place of business or a manager,
enpl oyee or agent of the limted liability conpany having custody of the
records of the limted liability conpany. Delivery nade to such office,
principal place of business or nanager, enployee or agent shall be by
hand or by certified or registered nmail, return recei pt requested.

(c) Pronpt notice of the taking of the action w thout a neeting by
| ess than unani nous witten consent shall be given to those nenbers who
have not consented in witing but who woul d have been entitled to vote
t hereon had such action been taken at a neeting. In the event that the
action that is consented to is such as would have required the filing of
articles or a certificate under any other section of this chapter, if
such action had been voted on by nmenbers at a neeting thereof, such
articles or certificate filed under such other section shall state, in
lieu of any statenment required by such section concerning any vote of
menbers, that witten consent has been given in accordance with this
section and that witten notice has been given as provided in this
secti on.



8§ 408. Managenent by managers. (a) If the articles of organization
provi des that the nmanagenent of the limted liability conpany shall be
vested in a nmanager or nanagers or class or classes of managers, then
t he managenent of the limted liability conpany shall be vested in one
or nore managers or classes of managers in accordance with this chapter
subject to any provisions in the articles of organization or the
operating agreenent and section four hundred nineteen of this article
granting or wthhol ding the managenent powers or responsibilities of one
or nore managers or class or classes of managers. A manager shall hold
such of fices and have such responsibilities accorded to himor her by
the nenbers as provided in the operating agreenent.

(b) Except as provided in the operating agreenent and in accordance
wi th section four hundred nineteen of this article, the managers shal
manage the |limted liability conpany by the affirmative vote of a
majority of the managers.

(c) Except as provided in the operating agreenent, any action required
or permtted to be taken by a vote of the managers or a class of
managers nay be taken without a vote if all of the managers or all of
t he managers in such class, as the case may be, consent thereto in
witing, and the witing is filed with the records of the limted
liability conpany.

(d) Except as otherw se provided in the operating agreenent, managers
of alimted liability conpany may participate in a neeting by neans of
conference tel ephone or simlar conmunications equi pnent by neans of
whi ch all persons participating in the neeting can hear each other. Such
participation shall constitute presence in person at the neeting.

8§ 409. Duties of managers. (a) A manager shall performhis or her
duties as a nmanager, including his or her duties as a nenber of any
cl ass of managers, in good faith and with that degree of care that an
ordinarily prudent person in a |like position would use under simlar
ci rcunst ances.

(b) I'n performng his or her duties, a manager shall be entitled to
rely on information, opinions, reports or statenents, including



financial statenents and other financial data, in each case prepared or
present ed by:

(1) one or nore agents or enployees of the limted liability conpany;

(2) counsel, public accountants or other persons as to natters that
t he manager believes to be within such person's professional or expert
conpet ence; or

(3) a class of managers of which he or she is not a nenber, duly
designated in accordance with the operating agreenent of the limted
liability conpany, as to matters within its designated authority, which
cl ass the nmanager believes to nerit confidence, so long as in so relying
he or she shall be acting in good faith and with such degree of care,
but he or she shall not be considered to be acting in good faith if he
or she has know edge concerning the nmatter in question that woul d cause
such reliance to be unwarranted.

(c) A person who so perfornms his or her duties in accordance with this
section shall have no liability by reason of being or having been a
manager of the limted liability conpany.

8 410. Qualification of managers. (a) Unless otherw se provided in the
operating agreenent, a nanager may, but need not, be a nenber of the
limted liability conpany.

(b) The operating agreenent may prescribe qualifications for managers.

8§ 411. Interested managers. (a) No contract or other transaction
between a limted liability conmpany and one or nore of its managers, or
between a limted liability conmpany and any other limted liability
conpany or other business entity in which one or nore of its managers
are managers, directors or officers, or have a substantial financial
interest, shall be either void or voidable for this reason al one or by
reason al one that such manager or managers are present at the neeting of
t he managers, or of a class thereof, which approves such contract or
transaction, or that his or her or their votes are counted for such
pur pose:

(1) if the material facts as to such manager's interest in such
contract or transaction and as to any such conmon manager ship,



directorship, officership or financial interest are disclosed in good
faith or known to the other nanagers or class of managers, and the
managers or such cl ass approve such contract or transaction by a vote
sufficient for such purpose w thout counting the vote of such interested
manager or, if the votes of the disinterested nanagers are insufficient
to constitute an act of the nanagers pursuant to section four hundred
eight of this article, by unani nous vote of the disinterested nmanagers;
or

(2) if the material facts as to such manager's interest in such
contract or transaction and as to any such conmon manager shi p,
directorship, officership or financial interest are disclosed in good
faith or known to the nenbers entitled to vote thereon, and such
contract or transaction is approved by vote of such nenbers.

(b) If such good faith disclosure of the material facts as to the
manager's interest in the contract or transaction and as to any such
comon managership, directorship, officership or financial interest is
made to the managers or nenbers, or known to the managers or class of
managers or menbers approving such contract or transaction, as provided
i n subdivision (a) of this section, the contract or transaction may not
be avoided by the limted liability conpany for the reasons set forth in
subdi vision (a) of this section. If there was no such disclosure or
know edge, or if the vote of such interested manager was necessary for
t he approval of such contract or transaction at a neeting of the
managers or class of managers at which it was approved, the limted
liability conmpany may 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 limted liability conpany
at the time it was approved by the managers, a class of nanagers or the
menbers.

(c) Common or interested nmanagers may be counted in determning the
presence of a quorum at a neeting of the managers or of a class of
managers that approves such contract or transaction.

(d) The operating agreenent may contain additional restrictions on
contracts or transactions between a limted liability conpany and its
managers and nay provide that contracts or transactions in violation of
such restrictions shall be void or voidable by the limted liability

conpany.



(e) Unless otherwi se provided in the operating agreenent, the nanagers
shall have authority to fix the conpensation of managers for services in
any capacity.

8§ 412. Agency of menbers or managers. (a) Unless the articles of
organi zation of alimted liability conpany provide that managenent
shall be vested in a nmanager or nanagers, every nenber is an agent of
the limted liability conpany for the purpose of its business, and the
act of every nenber, including the execution in the nane of the limted
liability conpany of any instrunent, for apparently carrying on in the
usual way the business of the limted liability conpany, binds the
limted liability conpany, unless (i) the nenber so acting has in fact
no authority to act for the limted liability conpany in the particular
matter and (ii) the person with whom he or she is dealing has know edge
of the fact that the nenber has no such authority.

(b) If the articles of organization of a limted liability conpany
provi de that nanagenent shall be vested in one or nore nanagers:

(1) no nenber, solely by reason of being a nenber, is an agent of the
limted liability conpany for the purpose of its business except to the
extent that authority has been del egated to such nenber by the manager
or managers or by the provisions of the operating agreenent; and

(2) every manager is an agent of the limted liability conpany for the
pur pose of its business, and the act of every nanager, including the
execution in the nanme of the limted liability conpany of any
i nstrunment, for apparently carrying on in the usual way the business of
the limted liability conpany binds the limted liability conpany,
unl ess (A) the manager acting has in fact no authority to act for the
limted liability conpany in the particular matter and (B) the person
wi th whom he or she is dealing has know edge of the fact that the
manager has no such authority.

(c) An act of a nenber or manager that is not apparently for the
carrying on of the business of the limted liability conmpany in the
usual way does not bind the limted liability conmpany unl ess authorized
in fact by the limted liability conpany in the particular matter.

(d) No act of a nenber, manager or other agent of a limted liability
conpany in contravention of a restriction on authority shall bind the



limted liability conpany to persons having know edge of the
restriction.

8 413. Election and term of managers. (a) Except as provided in the
operating agreenent, if the articles of organization provides that
managenent shall be vested in one or nore nmanagers, the menbers shal
vote in accordance with section four hundred two of this article to
designate or elect annually the nanager or nanagers of the limted
liability conpany.

(b) Each nmanager shall hold the office and have the terns (which may
be unlimted) and responsibilities accorded to himor her by the nenbers
and set out in the operating agreenent until his or her successor has
been el ected and qualified or until his or her earlier resignation or
renoval .

(c) Except as provided in the operating agreenent, the initial
managers shall hold office until the first annual neeting of nenbers and
until their successors have been el ected and qualifi ed.

(d) The nunber of nanagers nay be increased or decreased by anmendnent
to and in the manner provided in the operating agreenent.

8 414. Renoval or replacenent of managers. Except as provided in the
operating agreenent, any or all nanagers of a limted liability conpany
may be renoved or replaced with or without cause by a vote of a najority
in interest of the nmenbers entitled to vote thereon.

8§ 415. Resignation of managers. Except as provided in the operating
agreenent, a nmanager nmay resign at any tinme by giving witten notice to
the limted liability conpany; provided, however, that if the
resignation violates any provision contained in the operating agreenent
or the provision of any contractual agreenent between the nmanager and
the limted liability conpany, the limted liability conpany nmay recover
from such nanager damages for such breach as provided by such operating
agreenent or contract or by law. The el ection of a manager shall not of
itself create contract rights.



8 416. Vacancies. (a) Except as provided in the operating agreenent,
i f managenent of the limted liability conpany is vested in a group of
managers, any vacancies occurring in such group nay be filled by the
vote of a mpjority in interest of the nmenbers entitled to vote thereon.

(b) Except as provided in the operating agreenent, a nanager chosen to
fill a vacancy shall serve the unexpired termof his or her predecessor.

(c) Except as provided in the operating agreenent, any nanager's
position filled by reason of an increase in the nunber of managers shal
be filled by the vote of a majority in interest of the nenbers entitled
to vote thereon

(d) Except as provided in the operating agreenent, a nanager chosen to
fill a position resulting froman increase in the nunber of managers
shall hold office until the next annual neeting of menbers or until a
successor has been el ected and qualified.

8§ 417. Operating agreenent. (a) Subject to the provisions of this
chapter, the nenbers of a limted liability conpany shall adopt a
written operating agreenment that contains any provisions not
i nconsistent with law or its articles of organization relating to (i)
the business of the limted liability conpany, (ii) the conduct of its
affairs and (iii) the rights, powers, preferences, limtations or
responsibilities of its nenbers, nanagers, enployees or agents, as the
case nmay be.

The operating agreenent may set forth a provision elimnating or
limting the personal liability of managers to the limted liability
conpany or its nmenbers for damages for any breach of duty in such
capacity, provided that no such provision shall elimnate or limt:

(1) the liability of any nmanager if a judgnent or other final
adj udi cati on adverse to himor her establishes that his or her acts or
om ssions were in bad faith or involved intentional m sconduct or a
knowi ng violation of law or that he or she personally gained in fact a
financial profit or other advantage to which he or she was not legally
entitled or that with respect to a distribution the subject of



subdi vision (a) of section five hundred eight of this chapter his or her
acts were not performed in accordance with section four hundred nine of
this article; or

(2) the liability of any nanager for any act or omission prior to the
adoption of a provision authorized by this subdivision.

(b) The operating agreenent of a limted liability conpany may be
anended fromtinme to tine as provided therein; provided, however, that,
except as otherw se provided in the operating agreenent or the articles
of organi zation, without the witten consent of each nenber adversely
affected thereby, (i) no anendnent of the operating agreenent or (ii) to
t he extent any provision concerning (A the obligations of any nenber to
make contributions, (B) the allocation for tax purposes of any itens of
i nconme, gain, |loss, deduction or credit, (C the manner of conmputing the
di stributions of any nenber or (D) the conpronise of an obligation of a
menber to nmake a contribution is contained in the articles of
organi zati on, no amendnent of such provision in the articles of
organi zation, shall be nade that (i) increases the obligations of any
menber to make contributions, (ii) alters the allocation for tax
pur poses of any itens of incone, gain, |oss, deduction or credit, (iii)
alters the manner of conputing the distributions of any nenber or (iv)
allows the obligation of a nmenber to make a contribution to be
conprom sed by consent of less than all the nenbers.

(c) An operating agreenent nay be entered into before, at the tinme of
or within ninety days after the filing of the articles of organization.
Regar dl ess of whet her such agreement was entered into before, at the
time of or after such filing, such agreenment, may be effective upon the
formation of the |imted liability conpany or at such later tinme or date
as provided in the operating agreenent; provided, however, under no
ci rcunst ances shall an operating agreenent becone effective prior to the
formati on of such conpany.

8§ 418. C asses and voting of nenbers. (a) The articles of organization
of alimted liability conpany may provide for classes or groups of
menbers having such relative rights, powers, preferences and limtations
as the operating agreenment of such limted liability conmpany may
provi de. The articles of organization may nake provision for the future



creation, in the manner provided in the operating agreenent, of
addi ti onal classes of nenbers having such relative rights, powers,
preferences and limtations as nay fromtine to tinme be established
pursuant to the operating agreenent, including rights, powers,
preferences, limtations and duties senior to existing classes of
menbers. The operating agreenent may grant to or withhold fromall or
one or nore classes of nenbers the right to vote upon any natter on the
basis of capital contributions, capital conmtnents or capital accounts
or on a per capita, class or other basis.

(b) The operating agreenent may set forth provisions relating to
notice of the tine, place or purpose of any neeting at which any matter
is to be voted on by any nenbers, waiver of any such notice, action by
consent without a nmeeting, the establishment of a record date, quorum
requirenents, voting in person or by proxy or any other matter with
respect to the exercise of any such right to vote.

8 419. C asses and voting of managers. (a) The articles of
organi zation of alimted liability conpany may provide for classes or
groups of nmanagers having such relative rights, powers, preferences and
limtations as the operating agreenent may provide. The articles of
organi zati on may make provision for the future creation, in the manner
provided in the operating agreenent, of additional classes of managers
havi ng such relative rights, powers, preferences and |inmtations as may
fromtinme to tine be established pursuant to the operating agreenent,
including rights, powers, preferences, limtations and duties senior to
exi sting classes of managers. The operating agreenent nay provide for
the classification of managers within classes of managers for the
pur pose of determning the ternms of office of such nmanagers and nay
grant to all or to one or nore classes of managers the right to vote
upon any natter on a per capita, class or other basis.

(b) The operating agreenent may set forth provisions relating to
notice of the tine, place or purpose of any neeting at which any matter
is to be voted on by any managers, waiver of any such notice, action by
consent without a nmeeting, the establishment of a record date, quorum
requirenents, voting in person or by proxy or any other matter with
respect to the exercise of any such right to vote.



8 420. Indemification. Subject to the standards and restrictions, if
any, set forth in its operating agreenent, a limted liability conpany
may, and shall have the power to, indemify and hold harml ess, and
advance expenses to, any nenber, manager or other person, or any
testator or intestate of such nenber, manager or other person, from and
agai nst any and all clainms and demands what soever; provi ded, however,
that no indemification my be made to or on behal f of any nenber
manager or other person if a judgnent or other final adjudication
adverse to such nenber, manager or other person establishes (a) that his
or her acts were committed in bad faith or were the result of active and
del i berate di shonesty and were material to the cause of action so
adj udi cated or (b) that he or she personally gained in fact a financial
profit or other advantage to which he or she was not legally entitled.

ARTI CLE V
CONTRI BUTI ONS AND DI STRI BUTI ONS

Section 501. Formof capital contributions.

502. Liability for contributions.

503. Sharing of profits and | osses.

504. Sharing of distributions.

505. Distributions in kind.

506. Right to distribution.

507. Interimdistributions.

508. Limtations on distributions.

509. Distribution upon wthdrawal.

8§ 501. Formof capital contributions. The contribution of a nenber to
the capital of alimted liability conpany nay be in cash, property or
services rendered or a prom ssory note or other obligation to contribute
cash or property or to render services, or any conbi nation of the
f or egoi ng.



§ 502. Liability for contributions. (a) Except as provided in the
operating agreenent, a nenber is obligated to the limted liability
conpany to performany prom se to contribute cash or property or to
perform services that is otherw se enforceable in accordance with
applicable law, even if he or she is unable to perform because of death,
disability or any other reason. Except as provided in the operating
agreenent, if a nmenber does not nake any required contribution of
property or services, he or she is obligated at the option of the
limted liability conpany to contribute cash equal to that portion of
the value, as stated in the records of the Iimted liability conpany, if
so stated, of the contribution that he or she has not nmade. The
foregoi ng option shall be in addition to, and not in lieu of, any other
rights, including the right to specific performance, that the limted
liability conpany may have agai nst such nenber under the operating
agreenent or applicable | aw

(b) Unless otherwi se provided in the operating agreenent and except as
provided in section six hundred five of this chapter, the obligation of
a nmenber to nake a contribution or to return noney or other property
paid or distributed in violation of this chapter may be conprom sed only
by consent of all the nenbers. Notw thstanding the conprom se, a
creditor of alimted liability conpany who extends credit in reliance
on the obligation of any nenber nay enforce the original obligation to
the extent he or she reasonably relied on such obligation after the
menber signed a witing which reflects the obligation and the creditor
extended credit before the conprom se. A conditional obligation of a
menber to nmake a contribution or return noney or other property to a
limted liability conpany nmay not be enforced unless the conditions to
the obligation have been satisfied or waived as to or by such nenber.
Condi ti onal obligations include contributions payabl e upon a
discretionary call of alimted liability conpany or a nmenber prior to
the time the call occurs.

(c) The operating agreenent may provide that the nenbership interest
of any nmenber who fails to nake any required contribution shall be
subj ect to specified consequences of such failure. Such consequences nay
i nclude, but are not limted to, reduction or elimnation of the
defaul ting nmenber's interest, subordination of the defaulting nmenber's
interest to that of nondefaulting nenbers, a forced sale of the



defaulting nmenber's interest, forfeiture of the defaulting nenber's
interest, the lending by the other nenbers of the anbunt necessary to
neet the defaulting nenber's conmtnent, a fixing of the value of the
defaulting nmenber's interest by appraisal or by formula and redenption
or sale of such nenber's interest at such val ue, or other consequences.

8§ 503. Sharing of profits and | osses. The profits and | osses of a
limted liability conpany shall be allocated anong the nenbers, and
anong the classes of nenbers, if any, in the nmanner provided in the
operating agreenent. If the operating agreenent does not so provide,
profits and | osses shall be allocated on the basis of the value, as
stated in the records of the limted liability conpany if so stated, of
the contributions of each nenber, but not including defaulted
obligations to make contributions, to the extent they have been received
by or promised tothe |[imted liability conpany and have not been
returned to any such nenber.

8§ 504. Sharing of distributions. Distributions of cash or other assets
of alimted liability conpany shall be allocated anong the nenbers, and
anong cl asses of nenbers, if any, in the manner provided in the
operating agreenent, which nmay, anong other things, establish record
dates for distributions. If the operating agreenent does not so provide,
di stributions shall be allocated on the basis of the value, as stated in
the records of the |limted liability conpany, if so stated, of the
contributions of each nmenber, but not including defaulted obligations to
make contributions, to the extent they have been received by or prom sed
tothe limted liability conmpany and have not been returned to any such
menber .

8§ 505. Distributions in kind. (a) Except as provided in the operating
agreenent, a nenber, regardl ess of the nature of his or her
contribution, has no right to demand and receive any distribution from
the limted liability conpany in any form ot her than cash.

(b) Except as provided in the operating agreenent, a nenber nay not be



conpelled to accept a distribution of any asset in kind froma limted
liability conpany to the extent that the percentage of the asset
distributed to himor her exceeds a percentage of that asset that is
equal to the percentage in which he or she shares in distributions from
the limted liability conpany.

8§ 506. Right to distribution. Subject to sections five hundred eight
and seven hundred four of this chapter, at the tine a nenber becones
entitled to receive a distribution, such nenber has the status of, and
is entitled to all renedies available to, a creditor of the limted
liability conmpany with respect to the distribution.

8§ 507. Interimdistributions. Except as provided in this chapter, to
the extent and at the tinmes or upon the happening of events specified in
the operating agreenent, a nmenber is entitled to receive distributions
froma limted liability conpany before his or her withdrawal fromthe
limted liability conpany and before the dissolution and wi ndi ng up of
the limted liability conpany.

8§ 508. Limtations on distributions. (a) Alimted liability conpany
shall not make a distribution to a menber to the extent that, at the
time of the distribution, after giving effect to the distribution, al
liabilities of the limted liability conpany, other than liabilities to
menbers on account of their menbership interests and liabilities for
whi ch recourse of creditors is limted to specified property of the
limted liability conpany, exceed the fair market val ue of the assets of
the limted liability conpany, except that the fair nmarket val ue of
property that is subject to a liability for which the recourse of
creditors is limted shall be included in the assets of the limted
liability conpany only to the extent that the fair val ue of such
property exceeds such liability.

(b) A nmenber who receives a distribution in violation of subdivision
(a) of this section, and who knew at the tinme of distribution that the
di stribution violated subdivision (a) of this section, shall be liable



tothe limted liability conmpany for the anmount of the distribution. A
menber who receives a distribution in violation of subdivision (a) of
this section, and who did not know at the tinme of the distribution that
the distribution violated subdivision (a) of this section, shall not be
liable for the amount of the distribution. Subject to subdivision (c) of
this section, this subdivision shall not affect any obligation or
liability of a nmenber under the operating agreenent or other applicable
| aw for the anmount of a distribution.

(c) Unless otherwi se agreed, a nenber who receives a w ongful
distribution froma limted liability conmpany shall have no liability
under this article or other applicable |aw for the anmount of the
distribution after the expiration of three years fromthe date of the
di stribution.

8§ 509. Distribution upon withdrawal. Except as provided in this
chapter, upon withdrawal as a nenber of the limted liability conpany,
any withdrawi ng nenber is entitled to receive any distribution to which
he or she is entitled under the operating agreenent and, if not
ot herwi se provided in the operating agreenent, he or she is entitled to
receive, within a reasonable tinme after withdrawal, the fair value of
his or her nenbership interest in the limted liability conpany as of
the date of w thdrawal based upon his or her right to share in
distributions fromthe limted liability conpany.

ARTI CLE VI
MEMBERS AND MEMBERSHI P
Section 601. Nature of nmenbership interest.
602. Adm ssion of menbers.
603. Assignnent of nenbership interest.
604. Rights of assignee to becone a nenber.
605. Liability upon assignnent.
606. Wthdrawal of a nenber.
607. Rights of creditors of nenbers.
608. Powers of estate of a deceased or inconpetent nenber.
609. Liability of nenbers, managers and agents.



610. Parties to actions.
611. Business transactions of a nenber with the limted
liability conpany.

8§ 601. Nature of nmenmbership interest. A menbership interest in the
limted liability conpany is personal property. A nmenber has no interest
in specific property of the limted liability conpany.

8§ 602. Admi ssion of nenbers. (a) A person becones a nenber of a
limted liability conpany on the | ater of:

(1) the effective date of the initial articles of organization; or

(2) the date as of which the person becones a nmenber pursuant to this
section or the operating agreenent; provided, however, that if such date
is not ascertainable, the date stated in the records of the limted
liability conpany.

(b) After the effective date of a limted liability conpany's initial
articles of organization, a person may be admitted as a nenber:

(1) in the case of a person acquiring a nenbership interest directly
fromthe limted liability conpany, upon conpliance with the operating
agreenent or, if the operating agreenent does not so provide, upon the
vote or witten consent of a majority in interest of the nenbers;

(2) in the case of an assignee of a nenbership interest of a nenber
who has the power, as provided in the operating agreenent, to grant the
assignee the right to beconme a nmenber, upon the exercise of that power
and conpliance with any conditions limting the grant or exercise of the
power; or

(3) unless otherwi se provided in an agreenent of nerger or
consolidation or the operating agreenent, in the case of a person
acquiring a nenbership interest in a surviving or resulting limted
liability conpany pursuant to a nmerger or consolidation approved in
accordance with subdivision (b) of section one thousand one of this
chapter, at the time provided in and upon conpliance with the operating
agreenent of the surviving or resulting limted liability conpany.



8§ 603. Assignnment of nmenbership interest. (a) Except as provided in
t he operating agreenent,

(1) a nmenbership interest is assignable in whole or in part;

(2) an assignment of a nenbership interest does not dissolve a limted
liability conpany or entitle the assignee to participate in the
managenent and affairs of the limted liability conmpany or to becone or
to exercise any rights or powers of a nenber

(3) the only effect of an assignnment of a nenbership interest is to
entitle the assignee to receive, to the extent assigned, the
distributions and all ocations of profits and | osses to which the
assignor would be entitled; and

(4) a nmenber ceases to be a nenber and to have the power to exercise
any rights or powers of a nenber upon assignnent of all of his or her
menbership interest. Unless otherwi se provided in the operating
agreenent, the pledge of, or the granting of a security interest, lien
or other encunbrance in or against, any or all of the nenbership
interest of a nenber shall not cause the nenber to cease to be a nenber
or to cease to have the power to exercise any rights or powers of a
menber .

(b) The operating agreenent may provide that a nenber's interest my
be evidenced by a certificate issued by the |imted liability conpany
and may al so provide for the assignnment or transfer of any of the
i nterest represented by such a certificate. A nenber's interest nay be a
certificated security or an uncertificated security within the neaning
of section 8--102 of the uniformcomercial code if the requirenents of
section 8--103(c) are nmet, and if the requirenents are not net such
i nterest shall, for purposes of the uniformcommercial code, be deened
to be a general intangible asset. The existence of the restrictions on
the sale or transfer of a nenbership interest, as contained in this
chapter and, if applicable, in the operating agreenent, shall be noted
conspi cuously on the face or back of every certificate representing a
menbership interest issued by a limted liability conmpany. Any sale or
transfer in violation of such restrictions shall be void.

(c) Unless otherwi se provided in an operating agreenent and except to
t he extent assuned by agreenent, until the tinme, if any, that an
assi gnee of a nenbership interest becones a nmenber, the assignee shal
have no liability as a nenber solely as a result of the assignnent.



8§ 604. Rights of assignee to beconme a menber. (a) Except as provided
in the operating agreenent, an assignee of a nenbership interest may not
become a nenber without the vote or witten consent of at |east a
majority in interest of the nmenbers, other than the nenber who assigned
or proposes to assign such nmenbership interest.

(b) An assignee who has beconme a nenber has, to the extent assigned,
the rights, powers, preferences and limtations and is subject to the
restrictions and liabilities, of a nenber under the articles of
organi zati on, the operating agreenent and this chapter. Notwi thstandi ng
t he foregoing, unless otherw se provided in the operating agreenent, an
assi gnee who becones a nenber is liable for the obligations of his or
her assignor to make contributions as provided in section five hundred
two of this chapter, but shall not be liable for the obligations of his
or her assignor under sections six hundred six and five hundred ei ght of
this chapter. However, the assignee is not obligated for (i)
liabilities, including the obligations of his or her assignor to nmake
contributions as provided in section five hundred two of this chapter,
unknown to the assignee at the tine he or she becones a nenber and that
coul d not be ascertained fromthe operating agreenent or (ii) any
accrued liabilities of the assignor at the tine of assignnment unless the
assi gnee specifically assunmes such liabilities.

8§ 605. Liability upon assignnment. \Wether or not an assignee of a
menber shi p i nterest becones a nmenber, the assignor of a nenbership
interest is not released fromany liability under this chapter or the
operating agreenent, except liabilities that arise after the
ef fectiveness of the assignnent and are pursuant to section two hundred
ten of this chapter, section five hundred eight of this chapter or, in
the event the assignee beconmes a nenber, unless otherw se provided in
t he operating agreenent, section five hundred two of this chapter.

8§ 606. Wthdrawal of a nenber. (a) A nenber may wi thdraw as a nenber
of alimted liability conpany only at the tine or upon the happeni ng of



events specified in the operating agreenent and in accordance with the
operating agreenment. Notw thstanding anything to the contrary under
applicable I aw, unless an operating agreenent provides otherw se, a
menber may not withdraw froma limted liability conpany prior to the
di ssolution and winding up of the |limted liability conpany.

Not wi t hst andi ng anything to the contrary under applicable |aw, an
operating agreenent may provide that a nenbership interest may not be
assigned prior to the dissolution and winding up of the limted
liability conpany.

(b) Alimted liability conpany whose original article of organization
were filed with the secretary of state and effective prior to the
effective date of this subdivision shall continue to be governed by this
section as in effect on such date and shall not be governed by this
section, unless otherwi se provided in the operating agreenent.

8§ 607. Rights of creditors of nenbers. (a) On application to a court
of conpetent jurisdiction by any judgnment creditor of a nenber, the
court may charge the nenbership interest of the nmenber w th paynent of
t he unsatisfied anount of the judgnment with interest. To the extent so
charged, the judgnent creditor has only the rights of an assignee of the
menbership interest. This chapter does not deprive any nenber of the
benefit of any exenption |laws applicable to his or her nenbership
i nterest.

(b) No creditor of a nenber shall have any right to obtain possession
of, or otherw se exercise legal or equitable renedies with respect to,
the property of the limted liability conpany.

8§ 608. Powers of estate of a deceased or inconpetent nenber. |If a
menber who is a natural person dies or a court of conpetent jurisdiction
adj udges himor her to be inconpetent to nanage his or her person or his
or her property, the nenber's executor, adm nistrator, guardian,
conservator or other |egal representative may exercise all of the
menber's rights for the purpose of settling his or her estate or
adm nistering his or her property, including any power under the
operating agreenent of an assignee to beconme a nenber. If a nmenber is a



corporation, trust or other entity and is dissolved or term nated, the
powers of that nenber nay be exercised by its |egal representative or
successor.

8§ 609. Liability of nenbers, managers and agents. (a) Neither a nemnber
of alimted liability conpany, a nanager of a limted liability conpany
managed by a nmanager or nanagers nor an agent of a limted liability
conpany (i ncluding a person having nore than one such capacity) is
|iable for any debts, obligations or liabilities of the limted
liability conpany or each other, whether arising in tort, contract or
ot herwi se, solely by reason of being such nenber, nmanager or agent or
acting (or omtting to act) in such capacities or participating (as an
enpl oyee, consultant, contractor or otherwi se) in the conduct of the
business of the limted liability conpany.

(b) Notwi t hstandi ng the provisions of subdivision (a) of this section,
all or specified nmenbers of alimted liability conpany nmay be liable in
their capacity as nenbers for all or specified debts, obligations or
liabilities of alimted liability conpany if (l) a statenent to such
effect is specifically contained in the articles of organization of the
limted liability conpany and (2) any such nenber so |iable shall have
(i) specifically consented in witing (A) to the adoption of such
provi sions or (B) to be bound by such provision or (ii) specifically
voted for the adoption of such provision. The absence of either such
statenent in the articles of organization or such consent or vote of any
such nenber shall in no way affect or inpair the ability of a nenber to
act as a guarantor or a surety for, provide collateral for or otherw se
be liable for, the debts, obligations or liabilities of alimted
liability conpany as authorized pursuant to section six hundred el even
of this article.

(c) Notwi thstanding the provisions of subdivisions (a) and (b) of this
section, the ten nenbers with the | argest percentage ownership interest,
as determ ned as of the beginning of the period during which the unpaid
services referred to in this section are perforned, of every donestic
limted liability conpany, or of any foreign limted liability conpany,
when the unpaid services were perfornmed in the state, shall jointly and
severally be personally liable for all debts, wages or salaries due and



owng to any of its |aborers, servants or enployees, for services
performed by themfor such limted liability conpany. Before such

| aborer, servant or enployee shall charge such nmenber for such services,
he or she shall give notice in witing to such nenber that he or she
intends to hold such nenber |iable under this section. Such notice shal
be given within one hundred eighty days after term nation of such
services. An action to enforce such liability shall be comenced wthin
ninety days after the return of an execution unsatisfied against the
limted liability conpany upon a judgnment recovered against it for such
services. A nenber who has paid nore than his or her pro rata share
under this section shall be entitled to contribution pro rata fromthe
ot her nmenbers |iable under this section with respect to the excess so
pai d, over and above his or her pro rata share, and may sue themjointly
or severally or any nunber of themto recover the anmobunt due fromthem
Such recovery may be had in a separate action. As used in this

subdi vision, "pro rata" nmeans in proportion to percentage ownership
interest. Before a nmenber nmay claimcontribution from other nmenbers
under this section, he or she shall give themnotice in witing that he
or she intends to hold themso liable to himor her.

(d) For the purposes of this section, wages or salaries shall nean al
conpensati on and benefits payabl e by an enployer to or for the account
of the enployee, servant or |aborer, for services perforned by themfor
such Iimted liability conpany. These shall specifically include but not
be limted to salaries, overtinme, vacation, holiday and severance pay;
enpl oyer contributions to or paynents of insurance or welfare benefits;
enpl oyer contributions to pension or annuity funds; and any ot her noneys
properly due or payable for services rendered by such enpl oyee, servant
or | aborer, including any concomtant |iquidated danmages, penalties,

i nterest, attorneys' fees or costs.

8§ 610. Parties to actions. A nenber of a limted liability conmpany is
not a proper party to proceedings by or against a limted liability
conpany, except where the object is to enforce a nenber's right agai nst
or liability tothe limted liability conpany.



8§ 611. Business transactions of a nmenber with the limted liability
conpany. Except as may be provided in the operating agreenent, a nenber
may | end noney to, borrow noney from act as a guarantor or surety for,
provide collateral for the obligations of and transact other business
with the limted liability conpany and, subject to other applicable |aw,
has the same rights and obligations with respect thereto as a person who
s not a nenber.

ARTI CLE VI |
DI SSOLUTI ON
Section 701. Dissolution.
702. Judicial dissolution.
703. W nding up.
704. Distribution of assets.
705. Articles of dissolution.

8§ 701. Dissolution. (a) Alimted liability conpany is dissolved and
its affairs shall be wound up upon the first to occur of the follow ng:

(1) the latest date on which the Iimted liability conpany is to
di ssolve, if any, provided in the articles of organization, or the tine
specified in the operating agreenent, but if no such date is provided in
the articles of organization and if no such tinme is specified in the
operating agreenent, then the limted liability conpany shall have a
per pet ual exi stence;

(2) the happening of events specified in the operating agreenent;

(3) subject to any requirenment in the operating agreenent requiring
approval by any greater or |esser percentage in interest of the nmenbers
or class or classes or group or groups of menbers, the vote or witten
consent of at least a majority in interest of the nenbers or, if there
is nmore than one class or group of nenbers, then by at least a majority
in interest of each class or group of nenbers;

(4) at any time there are no nenbers, provided that, unless otherw se
provided in the operating agreenent, the limted liability conmpany is
not di ssolved and is not required to be wound up if, within one hundred
ei ghty days or such other period as is provided for in the operating



agreenent after the occurrence of the event that term nated the
continued nenbership of the |last remaining nenber, the |egal
representative of the |ast renmaining nenber agrees in witing to
continue the limted liability conmpany and to the adm ssion of the | egal
representative of such nmenber or its assignee to the limted liability
conpany as a nenber, effective as of the occurrence of the event that
term nated the continued nmenbership of the | ast renmining nmenber; or

(5) the entry of a decree of judicial dissolution under section seven
hundred two of this article.

(b) Unless otherwi se provided in the operating agreenent, the death,
retirement, resignation, expulsion, bankruptcy or dissolution of any
menber or the occurrence of any other event that term nates the
conti nued nenbership of any nmenber shall not cause the limted liability
conpany to be dissolved or its affairs to be wound up, and upon the
occurrence of any such event, the limted liability conpany shall be
continued without dissolution, unless within one hundred ei ghty days
foll owi ng the occurrence of such event, a majority in interest of all of
the remai ning nmenbers of the limted liability conmpany or, if there is
nore than one class or group of menbers, then by a majority in interest
of all the remaining nenbers of each class or group of nenbers, vote or
agree in witing to dissolve the limted liability conpany.

(c) Alimted liability conmpany whose original articles of
organi zation were filed with the secretary of state and effective prior
to the effective date of this subdivision shall continue to be governed
by this section as in effect on such date and shall not be governed by
this section, unless otherwi se provided in the operating agreenent.

8§ 702. Judicial dissolution. On application by or for a nmenber, the
suprene court in the judicial district in which the office of the
limted liability conpany is |ocated nay decree dissolution of a limted
liability conpany whenever it is not reasonably practicable to carry on
the business in conformty with the articles of organization or
operating agreenent. A certified copy of the order of dissolution shal
be filed by the applicant with the departnment of state within thirty
days of its issuance.



8§ 703. Wnding up. (a) In the event of a dissolution of a limted
liability conpany, except for a dissolution pursuant to section seven
hundred two of this article, unless otherw se provided in the operating
agreenent, the nmenbers nay wind up the limted liability conpany's
affairs. Upon cause shown, the suprene court in the judicial district in
which the office of the limted liability conpany is |ocated nay wi nd up
the limted liability conpany's affairs upon application of any nenber,
or his or her legal representative or assignee, and in connection
therewith nay appoint a receiver or |iquidating trustee.

(b) Upon dissolution of alimted liability conmpany, the persons
winding up the limted liability conpany's affairs may, in the nanme of
and for and on behalf of the limted liability conpany, prosecute and
defend suits, whether civil, crimnal or adm nistrative, settle and
close the limted liability conpany's business, dispose of and convey
the limted liability conpany's property, discharge the limted
liability conpany's liabilities and distribute to the nenbers any
remai ni ng assets of the limted liability conpany, all wthout affecting
the liability of nenbers including nmenbers participating in the w nding
up of the limted liability conmpany's affairs.

8§ 704. Distribution of assets. Upon the winding up of a limted
liability conpany, the assets shall be distributed as follows:

(a) to creditors, including nenbers who are creditors, to the extent
permtted by law, in satisfaction of liabilities of the limted
liability conpany, whether by paynent or by establishnent of adequate
reserves, other than liabilities for distributions to nenbers and forner
menbers under section five hundred seven or section five hundred nine of
this chapter

(b) except as provided in the operating agreenent, to nenbers and
former nmenbers in satisfaction of liabilities for distributions under
section five hundred seven or section five hundred nine of this chapter;
and

(c) except as provided in the operating agreenent, to nmenbers first
for the return of their contributions, to the extent not previously
returned, and second respecting their nenbership interests, in the



proportions in which the nmenbers share in distributions in accordance
with section five hundred four of this chapter.

8§ 705. Articles of dissolution. (a) Wthin ninety days follow ng the
di ssolution and the commencenent of winding up of the |limted liability
conpany, or at any other tinme after the expiration of the tinme period
for continuation of the limted liability conpany w t hout the agreenent
in witing to continue by the | egal representative of the |ast remaining
menber under paragraph four of subdivision (a) of section seven hundred
one of this article has expired, articles of dissolution shall be filed
with the departnent of state entitled "Articles of dissolution of...
(nanme of Iimted liability conpany) under section seven hundred five of
the Limted Liability Conpany Law' and executed in accordance with
section two hundred seven of this chapter. The articles of dissolution
shal | set forth:

(1) the nanme of the Iimted liability conpany; and if it has been
changed, the name under which it was formned;

(2) the date of filing of its articles of organization;

(3) the event giving rise to the filing of the articles of
di ssol uti on; and

(4) any other information the persons filing the articles determ ne.

(b) The cancellation of the articles of organization is effective at
the tinme of filing of the articles of dissolution.

(c) The cancellation of the articles of organization shall not affect
the liability of the nenbers during the period of w nding up and
termnation of the limted liability conpany.

ARTI CLE VI | |
FOREI GN LI M TED LI ABI LI TY COWANI ES
Section 801. Governi ng | aw.
802. Application for authority.
803. Activities not constituting doing business.
804. Amendnents to application for authority.

804-A. Certificate of change.
805. | ssuance of certificate of authority; effect.



806. Surrender of certificate of authority.

807. Term nation of existence.

808. Doi ng business without certificate of authority.
809. Action by attorney general.

§ 801. CGoverning law. Subject to the constitution of this state:

(a) the laws of the jurisdiction under which a foreign limted
liability conpany is fornmed govern its organization and internal affairs
and the liability of its nenbers and managers; and

(b) a foreign limted liability conpany nay not be denied a
certificate of authority by reason of any difference between such | aws
and the laws of this state.

8§ 802. Application for authority. (a) Before doing business in this
state, a foreign limted liability conpany shall apply for authority to
do business in this state by submtting to the departnent of state (i) a
certificate of existence or, if no such certificate is issued by the
jurisdiction of formation, a certified copy of the articles of
organi zation of the limted liability conpany and all subsequent
anendnents thereto or, if no articles of organization have been filed, a
certified copy of the certificate filed as its organi zati onal basis and
all amendnments thereto (if such certificate or certified copy is in a
foreign | anguage, a translation in English thereof under oath of the
transl ator shall be attached thereto) and (ii) an application for
authority as a foreign limted liability conpany entitled "Application
for authority of... (nanme of foreign limted liability conpany) under
section eight hundred two of the Limted Liability Conmpany Law," signed
and setting forth:

(1) the nanme of the foreign limted liability conmpany and, if a
foreign liability conpany's nane is not acceptable for authorization
pursuant to section two hundred four of this chapter, the fictitious
nane under which it proposes to apply for authority and do business in
this state, which nanme shall be in conpliance with section two hundred
four of this chapter and shall be used by the foreign limted liability
conpany in all its dealings with the departnent of state and in the



conduct of its business in this state. The provisions of section one
hundred thirty of the general business |aw shall not apply to any
fictitious nane filed by a foreign limted liability conpany pursuant to
this section, and a filing under section one hundred thirty of the
general business |aw shall not constitute the adoption of a fictitious
name;

(2) the jurisdiction and date of its organization;

(3) the county within this state in which the office of the foreign
limted liability conpany is to be located or if the foreign limted
liability conpany shall nmintain nore than one office in this state, the
county within the state in which the principal office of the foreign
limted liability conpany is to be | ocated;

(4) a designation of the secretary of state as its agent upon whom
process against it may be served and the post office address within or
W thout this state to which the secretary of state shall nail a copy of
any process against it served upon himor her. The limted liability
conpany may include an email address to which the secretary of state
shall email a notice of the fact that process against it has been
el ectronically served upon himor her;

(5) if it is to have a registered agent, his or her nane and address
within the state and a statenent that the registered agent is to be its
agent upon whom process may be served;

(6) the address of the office required to be maintained in the
jurisdiction of its formation by the laws of that jurisdiction or, if
not so required, of the principal office of the foreign limted
liability conpany;

(7) a statenment that the foreign limted liability conpany is in
existence in the jurisdiction of its formation at the tine of the filing
of such application; and

(8) the nanme 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 law of the jurisdiction of formation, a statenment that the foreign
limted liability conpany shall provide, on request, a copy thereof with
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.

(b) (i) Wthin one hundred twenty days after the filing of the
application for authority with the departnent of state, a copy of the
same or a notice containing the substance thereof shall be published
once in each week for six successive weeks, in tw newspapers of the
county within this state in which the office of the foreign [imted
liability conpany is |ocated, one newspaper to be printed weekly and one
newspaper to be printed daily, to be designated by the county clerk.
When such county is located within a city with a popul ati on of one
mllion or nore, such designation shall be as though the copy or notice
were a notice or advertisenent of judicial proceedings. Proof of the
publication required by this paragraph, consisting of the certificate of
publication of the foreign limted liability conpany with the affidavits
of publication of such newspapers annexed thereto, nmust be filed with
t he departnent of state. Notw t hstanding any other provision of law, if
the office of the foreign limted liability conpany is located in a
county wherein a weekly or daily newspaper of the county, or both, has
not been so designated by the county clerk, then the publication herein
required shall be nade in a weekly or daily newspaper of any county, or
both, as the case may be, which is contiguous to, such county, provided
that any such newspaper neets all the other requirenments of this
par agraph. A copy or notice published in a newspaper other than the
newspaper or newspapers designated by the county clerk shall not be
deened to be one of the publications required by this subdivision. The
notice shall include: (lI) the name of the foreign limted liability
conpany; (2) the date of filing of the application for authority with
the departnent of state; (3) the jurisdiction and date of its
organi zation; (4) the county within this state, in which the office of
the foreign limted liability conpany is |ocated; (4-a) the street
address of the principal business location, if any; (5) a statenent that
the secretary of state has been designated as agent of the foreign
limted liability conpany upon whom process against it nay be served and
the post office address within or without this state to which the
secretary of state shall nmail a copy of any process against it served
upon himor her; (6) if the foreign limted liability conpany is to have
a registered agent, his or her nanme and address within this state and a
statenent that the registered agent is to be the agent of the foreign



limted liability conpany upon whom process against it nay be served;

(7) the address of the office required to be maintained in the
jurisdiction of its organization by the laws of that jurisdiction or, if
not so required, of the principal office of the foreign limted
liability conpany; (8) the nane and address of the authorized officer in
its jurisdiction of organization where a copy of its certificate of
organi zation is filed or, if no public filing of its certificate of
organi zation is required by the law of its jurisdiction of organization,
a statenment that the foreign limted liability conpany shall provide, on
request, a copy thereof with all anmendnents thereto (if such documents
are in a foreign |l anguage, a translation thereof under oath of the
transl ator shall be attached thereto), and the nanme and post office
address of the person responsible for providing such copies; and (9) the
character or purpose of the business of such foreign limted liability
conpany. Were, at any tine after conpletion of the first of the six
weekly publications required by this paragraph and prior to the

conpl etion of the sixth such weekly publication, there is a change in
any of the information contained in the copy or notice as published, the
foreign limted liability conpany nay conplete the remaining
publications of the original copy or notice, and the foreign limted
liability conpany shall not be required to publish any further or
anended copy or notice. Wiere, at any tinme after conpletion of the six
weekly publications required by this paragraph, there is a change to any
of the information contained in the copy or notice as published, no
further or anmended publication or republication shall be required to be
made. If within one hundred twenty days after the filing of its
application for authority with the departnent of state, proof of such
publication, consisting of the certificate of publication of the foreign
limted liability conpany with the affidavits of publication of the
newspapers annexed thereto has not been filed with the departnent of
state, the authority of such foreign limted liability conpany to carry
on, conduct or transact any business in this state shall be suspended,
effective as of the expiration of such one hundred twenty day peri od.
The failure of a foreign limted liability conpany to cause such copy or
notice to be published and such certificate of publication and
affidavits of publication to be filed with the departnment of state
Wi t hin such one hundred twenty day period or the suspension of such



foreign limted liability conpany's authority to carry on, conduct or
transact business in this state pursuant to this paragraph shall not
limt or inpair the validity of any contract or act of such foreign
limted liability conpany, or any right or renmedy of any other party
under or by virtue of any contract, act or omi ssion of such foreign
limted liability conpany, or the right of any other party to nmaintain
any action or special proceeding on any such contract, act or om ssion,
or right of such foreign limted liability conpany to defend any action
or special proceeding in this state, or result in any nenber, manager or
agent of such foreign limted liability conpany becoming liable for the
contractual obligations or other liabilities of the foreign [imted
liability conpany. If, at any time follow ng the suspension of a foreign
limted liability conpany's authority to carry on, conduct or transact
business in this state pursuant to this paragraph, such foreign limted
liability conpany shall cause proof of publication in substanti al
conpliance with the provisions (other than the one hundred twenty day
period) of this paragraph, consisting of the certificate of publication
of the foreign limted liability conpany with the affidavits of
publ i cation of the newspapers annexed thereto, to be filed with the
departnment of state, such suspension of such foreign limted liability
conpany's authority to carry on, conduct or transact business shall be
annul | ed.

(ii)(1) Aforeign limted liability conpany which was formed and fil ed
its application for authority with the departnent of state prior to the
effective date of this paragraph and conplied with the publication and
filing requirements of this subdivision as in effect prior to such
effective date shall not be required to nmake any publication or
republication or any filing under paragraph (i) of this subdivision, and
shall not be subject to suspension pursuant to this subdivision.

(2) Wthin twelve nonths after the effective date of this paragraph, a
foreign limted liability conpany which was fornmed and filed its
application for authority with the departnent of state prior to such
effective date and which did not conply with the publication and filing
requirenents of this subdivision as in effect prior to such effective
date shall publish a copy of its application for authority or a notice
cont ai ni ng the substance thereof in the manner required (other than the
one hundred twenty day period) by this subdivision as in effect prior to



such effective date and file proof of such publication, consisting of
the certificate of publication of the foreign limted liability conpany
with the affidavits of publication of the newspapers annexed thereto,
with the departnent of state.

(3) If aforeign limted liability conmpany that is subject to the
provi si ons of subparagraph two of this paragraph fails to file the
requi red proof of publication with the departnment of state within twelve
nonths after the effective date of this paragraph, its authority to
carry on, conduct or transact any business in this state shall be
suspended, effective as of the expiration of such twelve nonth period.

(4) The failure of a foreign limted liability conpany that is subject
to the provisions of subparagraph two of this paragraph to fully conply
with the provisions of said subparagraph two or the suspension of such
foreign limted liability conpany's authority to carry on, conduct or
transact any business in this state pursuant to subparagraph three of
this paragraph shall not inpair or limt the validity of any contract or
act of such foreign limted liability conpany, or any right or renedy of
any other party under or by virtue of any contract, act or om ssion of
such foreign limted liability conpany, or the right of any other party
to mai ntain any action or special proceeding on any such contract, act
or om ssion, or right of such foreign limted liability conpany to
defend any action or special proceeding in this state, or result in any
menber, manager or agent of such foreign limted liability conpany
becom ng |iable for the contractual obligations or other liabilities of
the foreign limted liability conpany.

(5) If, at any tinme followi ng the suspension of a foreign limted
liability conpany's authority to carry on, conduct or transact business
in this state, pursuant to subparagraph three of this paragraph, such
foreign limted liability conpany shall cause proof of publication in
substantial conpliance with the provisions (other than the one hundred
twenty day period) of paragraph (i) of this subdivision, consisting of
the certificate of publication of the foreign limted liability conpany
with the affidavits of publication of the newspapers annexed thereto, to
be filed with the departnent of state, such suspension of such foreign
limted liability conpany's authority to carry on, conduct or transact
busi ness shall be annull ed.

(6) For the purposes of this paragraph, a foreign limted liability



conpany which was forned and filed its application for authority with
the departnent of state prior to the effective date of this paragraph
shall be deened to have conplied with the publication and filing
requi renents of this subdivision as in effect prior to such effective
date if (i) the foreign limted liability conmpany was fornmed and fil ed
its application for authority with the departnent of state on or after
January first, nineteen hundred ninety-nine and prior to such effective
date and the foreign limted liability conpany filed at | east one
affidavit of the printer or publisher of a newspaper with the departnent
of state at any tinme prior to such effective date, or (ii) the foreign
limted liability conpany was forned and filed its application for
authority with the departnent of state prior to January first, nineteen
hundred ni nety-nine, w thout regard to whether the foreign limted
liability conpany did or did not file any affidavit of the printer or
publ i sher of a newspaper with the secretary of state.

(iii) The information in a notice published pursuant to this
subdi vi sion shall be presuned to be in conpliance with and sati sfaction
of the requirenents of this subdivision.

§ 803. Activities not constituting doing business. (a) Wthout
excluding other activities that nay not constitute doi ng business in
this state, a foreign limted liability conpany shall not be consi dered
to be doing business in this state for the purposes of this chapter, by
reason of carrying on in this state any one or nore of the follow ng
activities:

(1) maintaining or defending any action or proceedi ng, whether
judicial, adm nistrative, arbitrative or otherw se or effecting
settlenment thereof or the settlenent of clains or disputes;

(2) holding neetings of its nenbers or managers;

(3) maintaining bank accounts; or

(4) maintaining offices or agencies only for the transfer, exchange
and registration of its nmenbership interests or appointing and
mai nt ai ni ng depositaries with relation to its nenbership interests.

(b) The specification in subdivision (a) of this section does not
establish a standard of activities that may subject a foreign limted
liability conpany to service of process under this chapter or any other



statute of this state.

8§ 804. Amendments to application for authority. (a) A foreign limted
liability conpany may anmend its application for authority fromtinme to
time if the amendnents contain only such provisions as mght be lawfully
contained in an application for authority at the time of making such
anendnent. To acconplish such amendnent, a certificate, entitled
"Certificate of amendnent of ... (nanme of foreign limted liability
conpany) under section eight hundred four of the Limted Liability
Conmpany Law, " shall be signed by an authorized person and delivered to
the departnent of state. The certificate shall set forth:

(1) the name of the foreign limted liability conpany as it appears on
t he i ndex of nanes of existing donestic and authorized foreign limted
liability conpanies of any type or kind in the departnent of state, and
the fictitious nane, if any, the foreign limted liability conpany has
agreed to use in this state pursuant to section eight hundred two of
this article;

(2) the jurisdiction of its organization;

(3) the date it was authorized to do business in this state;

(4) each anmendnent effected thereby; and

(5) if the true nane of the foreign limted liability conpany is to be
changed, a statenent that the change of name has been effected under the
|l aws of the jurisdiction of its fornmation and the date the change was so
ef fect ed.

(b) Every foreign limted liability conpany that has received a filing
receipt entitled "Certificate of authority of... (name of foreign
limted liability conpany) under section eight hundred five of the
Limted Liability Conpany Law," evidencing authority as provided herein,
shall, within ninety days after it has changed its name in the
jurisdiction of its formation, file an anendnent to its application with
t he departnent of state under subdivision (a) of this section.

8§ 804-A. Certificate of change. (a) A foreign limted liability
conpany may anend its application for authority fromtime to tinme to (i)
specify or change the location of the Iimted liability conpany's



office; (ii) specify or change the post office address to which the
secretary of state shall nmil a copy of any process against the limted
liability conpany served upon himor her; (iii) specify, change or
delete the ennil address to which the secretary of state shall email a
notice of the fact that process against the |limted liability conpany
has been el ectronically served upon himor her; and (iv) to nmake, revoke
or change the designation of a registered agent, or to specify or change
the address of a registered agent. Any one or nore such changes may be
acconplished by filing a certificate of change which shall be entitled
"Certificate of Change of ........ (nanme of limted liability conpany)
under section 804-A of the Limted Liability Conpany Law' and shall be
signed and delivered to the departnent of state. It shall set forth:

(1) the nanme of the foreign limted liability conpany and, if
applicable, the fictitious nane the |limted liability conpany has agreed
to use in this state pursuant to section eight hundred two of this
article;

(2) the date its application for authority was filed by the departnent
of state; and

(3) each change effected thereby,

(b) A certificate of change which changes only the post office address
to which the secretary of state shall mail a copy of any process agai nst
a foreign limted liability conpany served upon himor her, and/or the
emai| address to which the secretary of state shall email a notice of
the fact that process against it has been electronically served upon the
secretary of state, and/or the address of the registered agent, provided
such address being changed is the address of a person, partnership or
corporati on whose address, as agent, is the address to be changed,
and/ or the enamil address being changed is the ennil address of a person,
partnership or other corporation whose enail address, as agent, is the
emai| address to be changed, or who has been designated as registered
agent for such limted liability conpany may be signed and delivered to
t he departnent of state by such agent. The certificate of change shal
set forth the statenents required under subdivision (a) of this section;
that a notice of the proposed change was nailed to the foreign [imted
liability conpany by the party signing the certificate not |ess than
thirty days prior to the date of delivery to the departnent of state and
that such foreign limted liability conmpany has not objected thereto;



and that the party signing the certificate is the agent of such foreign
limted liability conpany to whose address the secretary of state is
required to mail copies of process, and/or the agent of such foreign
limted liability conpany to whose email address the secretary of state
is required to email a notice of the fact that process against it has
been el ectronically served upon the secretary of state, or the

regi stered agent, if such be the case. A certificate signed and
delivered under this subdivision shall not be deened to effect a change
of location of the office of the foreign limted liability conpany in
whose behal f such certificate is filed.

8§ 805. Issuance of certificate of authority; effect. (a) Upon filing
with the departnent of state of the application for authority, the
departnment of state shall issue a filing receipt entitled "Certificate
of authority of... (name of foreign limted liability conpany) under
section eight hundred five of the Limted Liability Conpany Law, " and
the foreign limted liability conpany shall be authorized to do business
in this state. Such authority shall continue so |ong as the foreign
limted liability conpany retains its authority to do business in the
jurisdiction of its formation and its authority to do business has not
been surrendered, suspended or annulled in accordance with the | aw.

(b) Aforeignlimted liability conpany that has received a
certificate of authority shall have such powers to conduct business in
this state as are pernmitted by the laws of the jurisdiction in which it
was organi zed but no greater than those of a donestic limted liability
conpany; provided, that this subdivision shall not affect the powers of
the foreign limted liability conpany outside this state; and provided,
further, that a foreign related Iimted liability partnership (i) shal
have such powers to conduct business in this state as are permtted by
the laws of the jurisdiction whose | aws govern the agreenent under which
such foreign related limted liability partnership operates but no
greater than those of a partnership without limted partners operating
under an agreenent governed by the laws of this state and provided that
such foreign related limted liability partnership shall not engage in
any profession or professions and (ii) shall be deened to be a foreign
limted liability partnership for purposes of subdivisions (I) and (m



of section 121-1502 of the partnership | aw which subdivisions shall be
applicable to foreign related limted liability partnerships.

8§ 806. Surrender of certificate of authority. (a) A foreign limted
liability conpany may surrender its certificate of authority by filing
with the departnent of state a certificate entitled "Certificate of
surrender of authority of... (nane of foreign limted liability conpany)
under section eight hundred six of the Limted Liability Conpany Law'
signed by an authorized person, or by a trustee, receiver or other
person aut horized by law to wind up such limted liability conpany. The
authority of the foreign limted liability conpany to do business in
this state shall termnate on such filing of the certificate of
surrender of authority. A surrender shall not termnate the authority of
the secretary of state to accept service of process on the foreign
limted liability conpany with respect to causes of action arising out
of doing business in this state.

(b) The certificate of surrender of authority shall set forth:

(1) the name of the foreign limted liability conpany as it appears on
t he index of nanes of existing donestic and authorized foreign limted
liability conpanies of any type or kind in the departnent of state, and
the fictitious nane the foreign limted liability conpany has agreed to
use in this state pursuant to section eight hundred two of this article;

(2) the jurisdiction where it was organi zed;

(3) the date on which its certificate of authority to do business in
this state was filed with the departnent of state;

(4) that it surrenders its authority to do business in this state;

(5) that it revokes the authority of its registered agent, if any,
previously designated, and that it consents that process against it in
any action or special proceeding based upon any liability or obligation
incurred by it within this state before the filing of the certificate of
surrender nay be served on the secretary of state in the manner set
forth in article three of this chapter; and

(6) a post office address within or without this state to which the
secretary of state shall nmmil a copy of any process against it served
upon himor her. The limted liability conmpany may include an enai
address to which the secretary of state shall enmil a notice of the fact



that process against it has been electronically served upon himor her.

§ 807. Termnation of existence. Wien a foreign limted liability
conpany that has received a certificate of authority is dissolved or its
authority to conduct its business or existence is otherw se term nated
or canceled in the jurisdiction of its formation or when such foreign
limted liability conpany is nerged into or consolidated with another
foreign limted liability conpany, (a) a certificate of the secretary of
state or official perform ng the equivalent function as to limted
liability conpany records in the jurisdiction of organization of such
limted liability conpany attesting to the occurrence of any such event
or (b) a certified copy of an order or decree of a court of such
jurisdiction directing the dissolution of such foreign limted liability
conpany, the termnation of its existence or the surrender of its
authority shall be delivered to the department of state. The filing of
the certificate, order or decree shall have the sane effect as the
filing of a certificate of surrender of authority under section eight
hundred six of this article. The secretary of state shall continue as
agent of the foreign limted liability conpany upon whom process agai nst
it may be served in the manner set forth in article three of this
chapter, in any action or proceedi ng based upon any liability or
obligation incurred by the foreign limted liability conpany within this
state prior to the filing of such certificate, order or decree. The post
of fi ce address and/or enmil address nay be changed by filing with the
departnment of state a certificate of anendnment under section eight
hundred four of this article.

8§ 808. Doing business without certificate of authority. (a) A foreign
limted liability conpany doing business in this state w thout having
received a certificate of authority to do business in this state may not
mai ntain any action, suit or special proceeding in any court of this
state unless and until such limted liability conpany shall have
received a certificate of authority in this state.

(b) The failure of a foreign |imted liability conpany that is doing
business in this state to conply with the provisions of this chapter



does not inpair the validity of any contract or act of the foreign
limted liability conpany or prevent the foreign limted liability
conpany from defendi ng any action or special proceeding in any court of
this state.

(c) A nmenber, nmanager or agent of a foreign limted liability conpany
is not liable for the contractual obligations or other liabilities of
the foreign limted liability conpany solely by reason of the limted
liability conmpany's doing or having done business in this state wi thout
havi ng received a certificate of authority.

(d) By doing business in this state without authority, a foreign
limted liability conpany appoints the secretary of state as its agent
for service of process with respect to causes of action arising out of
doing business in this state. In any such case, process agai nst such
foreign limted liability conpany nmay be served upon the secretary of
state in the manner set forth in article three of this chapter

8§ 809. Action by attorney general. The attorney general shall, upon
his or her own notion or upon the notion of proper parties, bring an
action to restrain a foreign limted liability conpany w thout a
certificate of authority from doing any business in this state in
violation of this chapter or fromdoing any business in this state that
is prohibited under the laws of this state. The attorney general my
bring an action or special proceeding to annul the authority of a
foreign limted liability conpany that is doing any business in this
state that is prohibited under the laws of this state. The attorney
general shall deliver a certified copy of the order of annulnent to the
departnment of state. Upon the filing thereof by the departnent of state,
the certificate of authority of the foreign limted liability conpany to
do business in this state shall be annulled, and the provisions of
section eight hundred seven of this article shall thereafter be
applicable. The secretary of state shall continue as agent of the
foreign limted liability conpany upon whom process against it nay be
served in any action, suit or special proceeding based upon any
liability or obligation incurred by the foregoing foreign limted
liability conpany within the state prior to the filing of the certified
copy of the order of annul nment by the departnent of state.



* § 810. Beneficial ownership disclosure. (a) Wen filing the
application for authority pursuant to section eight hundred two of this
article or filing any anendnents to an application for authority
pursuant to section eight hundred four of this article, a reporting
conpany shall file with the departnent of state a beneficial ownership
di scl osure, or any updates to such information, as may be appli cabl e,

i dentifying each beneficial owner by: (1) full legal nane; (2) date of
birth; (3) current business street address; and (4) a unique identifying
nunber from an acceptable identification docunent defined in 31 U S.C. 8§
5336(a)(1). Provided, however, that where an initial report contains the
i nformati on required herein, such foreign limted liability conpany
shall submt a copy of the initial report such conpany subnmitted to the
federal governnment pursuant to 31 U.S.C. § 5336 in order to satisfy the
requi renents of this section

(b) Al personal or identifying information of beneficial owners
provided to the departnent of state under this section not required to
be included in the business entity database pursuant to section one
hundred-b of the executive |law, shall be deened confidential except for
t he purposes of |aw enforcenment, or as otherwi se required to be
di scl osed pursuant to a court order. If confidential infornmation
associated with a beneficial owner is held electronically, such records
shall be encrypted or protected in a substantially simlar manner. The
departnment of state shall, upon the filing of each beneficial ownership
di scl osure, assign each beneficial owner of a foreign limted liability
conpany an anonymni zed uni que identifying nunber, which shall not be
based on any personally identifying nunber including but not limted to
a social security or tax identification nunber assigned to or associ ated
wi th such beneficial owner.

(c) (1) Each reporting conpany forned pursuant to section eight
hundred two of this chapter, on or before the effective date of this
section shall file the information required under subdivision (a) of
this section; and each exenpt conpany shall file a statenent signed by a
menber or manager indicating the provision or provisions of 31 U S.C. §
5336(a)(11) (B) excluding such conpany fromthe definition of a reporting
conpany, with the departnent of state no |ater than January first, two



t housand twenty-five.

(2) A reporting conpany which has failed to file its benefici al
ownership disclosure as required by this section, for a period exceeding
thirty days, shall be shown to be past due on the records of the
departnment of state until an up-to-date beneficial ownership disclosure
is filed with the departnent.

(3) A reporting conpany which has failed to file its benefici al
ownership disclosure as required by this section for a period exceedi ng
two years shall be shown to be delinquent on the records of the
departnment of state after a notice of delinquency has been mailed to the
| ast known busi ness address of such conpany and such conpany has fail ed
to file such information within sixty days of the nmailing of such
notice. Such delinquency shall be renoved fromthe records of the
departnment of state upon the filing of an up-to-date benefici al
ownership disclosure required by this section, and the paynent of a
civil penalty of two hundred fifty dollars.

* NB Effective and Repeal ed January 1, 2026

ARTI CLE X
MERGERS
Section 1001. Merger or consolidation.
1002. Procedures for nerger or consolidation.
1003. Certificate of nerger or consolidation; contents.
1004. Effect of merger or consolidation.
1005. Paynent of interest of dissenting nenbers.
1006. Conversion of partnership or limted partnership to
limted liability conpany.
1007. Effect of conversion.

§ 1001. Merger or consolidation. (a) As used in this article, "nerger”
nmeans a procedure in which two or nore limted liability conpanies or
ot her business entities nmerge into a single limted liability conpany or
ot her business entity that shall be one of the constituent limted
liability conpani es or other business entities, and "consolidation"
nmeans a procedure in which two or nore limted liability conpanies or



ot her business entities consolidate into a single limted liability
conpany or other business entity that shall be a newlimted liability
conpany or other business entity to be formed pursuant to the
consol i dati on.

(b) Pursuant to an agreenent of nerger or consolidation and to the
extent not expressly prohibited by law, a donmestic limted liability
conpany may nerge or consolidate with or into one or nore donestic
limted liability conpanies or other business entities formed or
organi zed under the laws of this state or any other state or the United
States or any foreign country or other foreign jurisdiction, with such
donmestic limted liability conpany or other business entity as the
agreenent shall provide being the surviving or resulting donestic
limted liability conpany or other business entity.

8§ 1002. Procedures for nerger or consolidation. (a) In connection with
a nmerger or consolidation under this chapter, rights or securities of,
or interests in, alimted liability conpany or other business entity
that is a constituent party to the nmerger or consolidation my be
exchanged for or converted into cash, property, rights or securities of,
or interests in, the surviving or resulting limted liability conpany or
ot her business entity or, in addition to or in lieu thereof, my be
exchanged for or converted into cash, property, rights or securities of,
or interests in, alimted liability conpany or other business entity
that is not the surviving or resulting limted liability conpany or
ot her business entity in the merger or consolidation.

(b) The nenbers of each donmestic limted liability conpany or other
busi ness entity shall adopt (with respect to a donestic limted
liability conpany, in the manner provided in subdivision (c) of this
section) an agreenent of nerger or consolidation, setting forth the
ternms and conditions of the conversion of the nenbership interests of
the nenbers of the donestic limted liability conpany into interests in
the surviving or resulting limted liability conpany or other business
entity or the cash or other consideration to be paid or delivered in
exchange for nmenbership interests in each donmestic limted liability
conpany, or a conbi nation thereof.

(c) The agreenment of nmerger or consolidation shall be submtted to the



menbers of each donestic limted liability conpany who are entitled to
vote with respect to a nerger or consolidation at a neeting called on
twenty days' notice or such greater notice as the operating agreenent
may provide. Subject to any requirenent in the operating agreenent
requiring approval by any greater or |esser percentage in interest of
the nenbers who are entitled to vote with respect to a nerger or
consolidation, which shall not be |less than a majority in interest of
t hose nenbers who are so entitled to vote, the agreenent shall be
approved on behalf of each domestic limted liability conpany (i) by
such voting interests of the nmenbers as shall be required by the
operating agreenent, or (ii) if no provision is made, by the nenbers
representing at least a ngjority in interest of the nmenbers.

(d) Notwi t hstandi ng authorization by the nmenbers, the agreenent of
merger or consolidation nay be term nated or anended pursuant to a
provi sion for such term nation or anendnent, if any, contained in the
agreenent of merger or consolidation.

(e) Any nenber that is a party to a proposed nerger or consolidation
who is entitled to vote with respect to such proposed nerger or
consolidation nmay, prior to that tinme of the neeting at which such
merger or consolidation is to be voted on, file with the donestic
limted liability conpany witten notice of dissent fromthe proposed
nmerger or consolidation. Such notice of dissent nay be withdrawn by the
di ssenting nmenber at any tinme prior to the effective date of the nerger
or consolidation and shall be deened to be withdrawn if the nmenber casts
a vote in favor of the proposed nerger or consolidation.

(f) Upon the effectiveness of the nerger or consolidation, the
di ssenting nmenber (referred to in subdivision (e) of this section) of
any donestic limted liability conpany shall not become or continue to
be a nenber of or hold an interest in the surviving or resulting limted
liability conpany or other business entity but shall be entitled to
receive in cash fromthe surviving or resulting donmestic limted
liability conpany or other business entity the fair value of his or her
menbership interest in the donestic limted liability conpany as of the
cl ose of business of the day prior to the effective date of the nerger
or consolidation in accordance with section five hundred nine of this
chapter but w thout taking account of the effect of the nerger or
consol i dati on.



(g) A nenber of a donestic |limted liability conpany who has a right
under this chapter to denmand paynent for his or her menbership interest
shall not have any right at law or in equity under this chapter to
attack the validity of the nmerger or consolidation or to have the nerger
or consolidation set aside or rescinded, except in an action or contest
Wi th respect to conpliance with the provisions of the operating
agreenent or subdivision (c) of this section.

(h) Alimted liability conmpany whose original articles of
organi zation were filed with the secretary of state and effective prior
to the effective date of this subdivision shall continue to be governed
by this section as in effect on such date and shall not be governed by
this section, unless otherwi se provided in the operating agreenent.

§ 1003. Certificate of nerger or consolidation; contents. (a) After
approval of the agreenent of merger or consolidation by each donestic
limted liability conpany or other business entity nerging or
consolidating under this article, unless the nerger or consolidation is
term nated in accordance with subdivision (d) of section ten hundred two
of this article, paragraph (b) of section nine hundred three of the
busi ness corporation |aw, or other applicable statute, and the surviving
or resulting entity is alimted liability conpany, foreign [imted
liability conpany or other business entity for which the laws of this
state do not provide for the filing of a certificate of nerger or
consolidation with the departnment of state, a certificate of nmerger or
consolidation, entitled "Certificate of merger (or consolidation) of
.....and .... into .... (nanmes of donestic limted liability conpanies
or other business entities) under section one thousand three of the
Limted Liability Conpany Law," shall be signed on behalf of each
donmestic limted liability conpany and ot her business entity and
delivered to the departnent of state. The certificate of merger or
consolidation shall set forth:

(1) the nanme and jurisdiction of formation or organization of each of
the donestic limted liability conpanies or other business entities that
are to nmerge or consolidate, and if the name of any of them has been
changed, the name under which it was formned;

(2) for each domestic limted liability conpany and donestic ot her



business entity that is to nerge or consolidate, the date when its
initial articles of organization or formation docunent, if any, were
filed with the departnent of state;

(3) that an agreenent of nerger or consolidation has been approved and
executed by each of the donestic limted liability conmpanies or other
busi ness entities that are to nmerge or consolidate;

(4) the nanme of the surviving or resulting limted liability conpany,
foreign limted liability conpany or other business entity;

(5) the future effective date (which shall be a date certain) of the
nmerger or consolidation in accordance with subdivision (b) of this
section, if it is not to be effective upon the filing of the certificate
of nmerger or consolidation;

(6) if a donmestic |limted liability conpany is the surviving limted
liability conpany, such changes in its articles of organization as shal
be necessary by reason of the mnerger;

(7) if a donmestic |imted liability conpany is the resulting limted
liability conpany in a consolidation, the matters required to be set
forth under subdivision (e) of section two hundred three of this
chapter;

(8) if a constituent entity is a foreign limted liability conpany or
forei gn other business entity, the jurisdiction and date of filing of
its initial articles of organization or formation docunent, if any, and
the date when its application for authority was filed by the departnent
of state or if no such application has been filed, a statenent to such
effect and (if the constituent foreign limted liability conpany is the
surviving entity) that it is not to do business in this state until an
application for such authority shall have been filed with the departnent
of state;

(9) if the surviving or resulting entity is a foreign limted
liability conpany or other business entity, an agreenent that the
foreign limted liability conpany or other business entity may be served
With process in this state in any action or special proceeding for the
enforcenment of any liability or obligation of any donestic limted
liability conpany, domestic business corporation or domestic other
busi ness entity previously anmenable to suit in this state that is to
nmerge or consolidate, and for the enforcenment as provided in this
chapter, of the right of nenbers of any domestic limted liability



conpany, sharehol ders of any domestic business corporation or owners of
any donestic other business entity to receive paynent for their

i nterests against the surviving or consolidated foreign limted
liability conpany;

(10) if the surviving or resulting entity is a foreign limted
liability conpany or other business entity, an agreenent that, subject
to the provisions of section six hundred twenty-three of the business
corporation | aw, section one thousand five of this article, or any
applicable statute, the surviving or resulting foreign limted liability
conpany or other business entity will pronptly pay to the sharehol ders
of each constituent domestic business corporation, the nmenbers of each
donmestic limted liability conmpany or owners of any constituent other
busi ness entity the anmount, if any, to which they shall be entitled
under the provisions of the business corporation |aw, any applicable
statute and this chapter relating to the right of sharehol ders, nenbers
and owners to receive paynent for their interests;

(11) a designation of the secretary of state as its agent upon whom
process against it may be served in the nmanner set forth in article
three of this chapter in any action or special proceeding, and a post
of fice address, within or without this state, to which the secretary of
state shall nail a copy of any process served upon himor her. The
limted liability conpany may include an enail address to which the
secretary of state shall email a notice of the fact that process agai nst
it has been electronically served upon himor her. Such post office
address or enmil address shall supersede any prior address designated as
the address to which process shall be mailed or a notice enuil ed;

(12) for each foreign limted liability conpany and foreign other
busi ness entity, a statenent that such nmerger or consolidation is
permtted by the jurisdiction of organization or formation and is in
conpliance therewth;

(13) that the agreenent of nerger or consolidation is on file at a
pl ace of business of the surviving or resulting limted liability
conpany or other business entity and shall state the address thereof;
and

(14) that a copy of the agreenent of merger or consolidation will be
furni shed by the surviving or resulting limted liability conpany or
ot her business entity on request and wi thout cost, to any nenber of any



donestic limted liability conmpany or any person holding an interest in
any other business entity that is to nmerge or consoli date.

(b) The nmerger or consolidation shall be effective upon the filing by
the departnent of state of the certificate, or at such |later date not
nore than thirty days after the date of such filing as the certificate
filed may provide.

(c) The surviving or resulting limted liability conpany or other
busi ness entity shall thereafter cause a copy of such certificate,
certified by the departnent of state, to be filed in the office of the
clerk of each county in which each office of a constituent corporation
is located, and in the office of the official who is the recording
of ficer of each county in this state in which real property of a
constituent corporation is situated.

8§ 1004. Effect of nerger or consolidation. (a) Wen any nerger or
consolidation shall have becone effective under this chapter, for al
pur poses of the laws of this state, all of the rights, privileges,
i munities, powers and purposes of each of the donestic limted
liability conpani es and ot her business entities that have nerged or
consolidated, and all property, real, personal and m xed, tangible and
i ntangi ble, and all debts, obligations, liabilities, penalties and
duties of such donestic limted liability conpani es and ot her business
entities, as well as all other things belonging to each of such donestic
limted liability conpanies and ot her business entities, shall be vested
in the surviving or resulting donmestic limted liability conpany or
ot her business entity, and shall thereafter be the property of the
surviving or resulting donestic |limted liability conpany or other
business entity as they were of each of the donestic |limted liability
conpani es and ot her business entities that have nmerged or consol i dated,
and the title to any real property vested by deed or otherw se, under
the laws of this state, in any of such donestic |limted liability
conpani es and ot her business entities, shall not revert or be in any way
i npai red by reason of this chapter; but all rights of creditors and al
|l i ens upon any property of any of such domestic limted liability
conpani es and ot her business entities shall be preserved uninpaired, and
all debts, obligations, liabilities, penalties and duties of each of



such donmestic limted liability conpani es and ot her business entities

t hat have nerged or consolidated shall thenceforth attach to the
surviving or resulting donestic |limted liability conpany or other

busi ness entity and nay be enforced against it to the sane extent as if
such debts, obligations, liabilities, penalties and duties had been

i ncurred or contracted by it.

(b) When any merger or consolidation shall have becone effective under
this chapter, no action, suit or proceeding, civil or crimnal, then
pendi ng by or against any constituent limted liability conpany or other
busi ness entity in its comon nane shall abate or be discontinued by
reason of such nmerger or consolidation, but nay be prosecuted by or may
proceed agai nst such surviving or resulting donestic |limted liability
conpany or other business entity.

(c) Unless otherwi se agreed, a nerger or consolidation of a donestic
limted liability conpany, including a donmestic limted liability
conpany that is not the surviving or resulting entity in the nmerger or
consolidation, shall not require such donestic |limted liability conpany
townd up its affairs under section seven hundred three of this chapter
or pay its liabilities and distribute its assets under section seven
hundred four of this chapter.

(d) Acertificate of nmerger or consolidation shall act as articles of
di ssolution for a domestic limted liability conpany that is not the
surviving or resulting entity in the nmerger or consolidation.

(e) Notwi thstanding anything to the contrary contained in an operating
agreenent, an operating agreenment containing a specific reference to
thi s subdivision nmay provide that an agreenent of nerger or
consol i dati on approved in accordance with subdivision (c) of section ten
hundred two of this article may (i) effect any anendnment to the
operating agreenent or (ii) effect the adoption of a new operating
agreenent for a donmestic |limted liability conpany if it is the
surviving or resulting donestic limted liability conpany in the nerger
or consolidation. Any anendnent to an operating agreenent or adoption of
a new operating agreenent made pursuant to the foregoi ng sentence shal
be effective at the effective tinme or date of the merger or
consolidation. The provisions of this subdivision shall not be construed
tolimt the acconplishnent of a nmerger or of any of the matters
referred to herein by any other means provided for in an operating



agreenent or other agreenment or as otherw se permtted by |aw, including
that the operating agreenent of any domestic limted liability conpany
to the nmerger or consolidation (including a donestic limted liability
conpany formed for the purpose of consummati ng a merger or
consolidation) shall be the operating agreenent of the surviving or
resulting donmestic limted liability conpany.

8§ 1005. Paynent of interest of dissenting nenbers. (a) Wthin ten days
after the occurrence of an event described in section ten hundred two of
this article, the surviving or resulting donestic |limted liability
conpany or other business entity shall send to each dissenting fornmer
menber a witten offer to pay in cash the fair value of such forner
menber's nenbership interest. Paynent in cash shall be nade to each
former menber accepting such offer within ten days after notice of such
acceptance is received by the surviving or resulting donmestic limted
liability conpany or other business entity.

(b) If a fornmer nenber and the surviving or resulting limted
liability conpany or other business entity fail to agree on the price to
be paid for the former nenber's nmenbership interest within ninety days
after the surviving or resulting donmestic limted liability conpany or
ot her business entity shall have nmade the offer provided for in
subdi vision (a) of this section, or if the donestic |limted liability
conpany or surviving donestic limted liability conpany or other
busi ness entity shall fail to make such an offer within the period
provided for in subdivision (a) of this section, the procedure provided
for in paragraphs (h), (i), (j) and (k) of section six hundred
twenty-three of the business corporation |aw (or any successor
provi sions or statute) shall apply, as such paragraphs nay be anmended
fromtinme to tine.

(c) A paynent under this section shall constitute a return of a
menber's contribution for the purposes of section five hundred ei ght of
this chapter

8§ 1006. Conversion of partnership or limted partnership to limted
liability conpany. (a) As used in this article, unless the context



otherwi se requires, the term "limted partnership”" neans a limted
partnership fornmed under the laws of this state; and the ternms "general
partner,” "limted partner” and "ngjority in interest of the limted
partners” shall have the neani ngs assigned to such ternms in article
eight-A of the partnership law, and the term "partnership” shall have

t he neani ng assigned to such termin article two of the partnership |aw.

(b) A partnership or limted partnership my be converted to a limted
liability conpany pursuant to this section.

(c) Subject to any requirenments in the partnership agreenent requiring
approval by any | esser percentage in interest of partners, an agreenent
of conversion setting forth the ternms and conditions of a conversion of
a partnership toalimted liability conpany nust be approved by all of
the partners of the partnership. Subject to any requirenent in the
partnershi p agreenment requiring approval by any greater or |esser
percentage in interest of Iimted partners, which shall not be | ess than
a majority ininterest, the terms and conditions of a conversion of a
limted partnership to a limted liability conpany nust be approved (i)
by such a vote of general partners as shall be required by the
partnership agreenent, or, if no provision is nade, by all general
partners, and (ii) by limted partners representing at least a majority
in interest of each class of limted partners. The agreenent of
conversion shall be subnmitted to the general partners and limted
partners of a limted partnership at a regular or special neeting called
on twenty days notice or such other notice as the partnershi p agreenent
may provide. A dissenting Iimted partner shall have the rights provided
in article eight-A of the partnership |law and shall not be a nmenber of
the converted limted liability conpany. Notwi thstandi ng authori zati on
by the partners of a partnership or general partners or limted partners
of alimted partnership, the conversion to a limted liability conpany
may be abandoned pursuant to a provision for such abandonnent, if any,
contained in the agreenment of conversion.

(d) The agreenment of conversion shall set forth the terns and
conditions of the conversion of the interests of partners of a
partnership or general partners and limted partners of a limted
partnership, as the case may be, into nenbership interests in the
converted limted liability conpany or the cash or other consideration
to be paid or delivered as a result of the conversion of the interests



of such partners, or a conbination thereof.

(e) I'n connection with any conversi on approved under subdivision (c)
of this section, the partnership or Iimted partnership shall file with
the departnent of state a signed certificate entitled "Certificate of
Conversion of ... (nanme partnership or limted partnership) to ... (nanme
of limted liability conpany) under section one thousand six of the
Limted Liability Conpany Law' and shall also satisfy the publication
requi renents of section two hundred six of this chapter. Such
certificate shall include either

(A) (i) articles of organization for such [imted liability conpany in
the sane manner as if newy formed pursuant to section two hundred three
of this chapter

(ii) a statenent that the partnership or limted partnership was, in
accordance with the provisions of this chapter, duly converted to a
limted liability conpany froma partnership or Iimted partnership, as
the case may be; and

(iii) The nane of such partnership or limted partnership and in the
case of a limted partnership the date its initial certificate was filed
with the departnent of state, or:

(B) where such partnership or limted partnership is being converted
into alimted liability conpany fornmed pursuant to section two hundred
three of this chapter prior to the conversion,

(i) the nanme of such partnership or limted partnership and in the
case of a limted partnership the date its initial certificate was filed
with the departnent of state;

(ii) a statenent that the partnership or limted partnership was, in
accordance with the provisions of this chapter duly converted to a
limted liability conpany froma partnership or Iimted partnership, as
the case may be; and

(iii) the nane of the limted liability conpany and the date its
articles of organization were filed with the departnent of state.

(f) If the limted partnership is a donestic limted partnership, such
donmestic limted partnership shall cancel its certificate of limted
partnership pursuant to article eight-A of the partnership | aw. The
certificate of cancellation shall include the nane of the l[imted
liability conpany and a statenent that the limted partnership will be
converted into a limted liability conpany upon the filing of such



certificate.

(g) The conversion takes effect, in the case of a partnership, when
the certificate of conversion is filed with the departnent of state or
at any later date specified in the certificate of conversion or, in the
case of a limted partnership, when the certificate of limted
partnership is cancel ed.

(h) A partner or, in the case of a limted partnership, a general
partner who becones a nenber of a limted liability conmpany as a result
of a conversion, remains |iable as a partner or general partner, as the
case nmay be, for any debt, obligation, liability and penalty incurred by
the partnership or Iimted partnership before the conversion takes
effect. Alimted partner who becones a nenber as a result of a
conversion rermains liable only as a limted partner for a debt,
obligation, liability or penalty incurred by the limted partnership
bef ore the conversion takes effect. The partner's, general partner's or
limted partner's liability, if any, for a debt, obligation, liability
or penalty incurred by the Iimted liability conpany after the
conversion takes effect is that of a nmenber as provided in this chapter.

(i) Alimted liability conpany whose original articles of
organi zation were filed with the secretary of state and effective prior
to the effective date of this subdivision shall continue to be governed
by this section as in effect on such date and shall not be governed by
this section, unless otherwi se provided in the operating agreenent.

8§ 1007. Effect of conversion. (a) A partnership or Iimted partnership
t hat has been converted pursuant to this chapter is for all purposes the
same entity that existed before the conversion.

(b) When a conversion takes effect:

(i) all property, real and personal, tangible and intangible, of the
converting partnership or limted partnership remains vested in the
converted limted liability conpany;

(ii) all debts, obligations, liabilities and penalties of the
converting partnership or limted partnership continue as debts,
obligations, liabilities and penalties of the converted Iimted

liability conpany;
(iii) any action, suit or proceeding, civil or crimnal, then pending



by or agai nst the converting partnership or limted partnership nay be
continued as if the conversion had not occurred; and

(iv) to the extent provided in the agreenent of conversion and in this
chapter, the partners of a partnership or the general partners and
limted partners of a limted partnership shall continue as nenbers in
the converted limted liability conpany.

ARTI CLE XI
M SCELLANEQUS
Section 1101. Fees.
1102. Records.
1103. Transactions of business outside the state.
1104. Limted liability conpani es prohibited frominterposing
def ense of usury.
1105. Limted liability geol ogy conpany.
1106. Definitions.
1107. Beneficial ownership disclosure.
1108. Viol ations and Penalties.

8§ 1101. Fees. Except as otherw se provided, the department of state
shall collect the follow ng fees pursuant to this chapter

(a) For the reservation of alimted liability conpany name pursuant
to section two hundred five of this chapter, twenty dollars.

(b) For the change of address of the post office address to which the
secretary of state shall nmil a copy of any process against the limted
liability conpany served upon himor her pursuant to section three
hundred one of this chapter, twenty doll ars.

(c) For the statenent of address of the post office address to which
the secretary of state shall mail a copy of any process agai nst the
limted liability conpany served upon himor her pursuant to section
three hundred one of this chapter, nine dollars. This fee shall not
apply to statenents subnmitted through the departnment of taxation and
fi nance pursuant to paragraph two of subdivision (e) of section three
hundred one of this chapter.

(d) For the change of address of a registered agent for service of



process by such regi stered agent pursuant to section three hundred two
of this chapter, twenty dollars.

(e) For the resignation of a registered agent for service of process
pursuant to section three hundred two of this chapter, twenty doll ars.

(f) For filing articles of organization pursuant to section two
hundred nine of this chapter, two hundred doll ars.

(g) For filing a certificate of anmendment pursuant to section two
hundred el even of this chapter, sixty dollars.

(h) For filing articles of dissolution pursuant to section seven
hundred five of this chapter, sixty dollars.

(i) For filing restated articles of organization pursuant to section
two hundred fourteen of this chapter, sixty dollars.

(j) For filing a judicial dissolution pursuant to section seven
hundred two of this chapter, sixty dollars.

(k) For filing an application for authority pursuant to section eight
hundred two of this chapter, two hundred fifty doll ars.

(1) For filing an anmendnent to an application for authority pursuant
to section eight hundred four of this chapter, sixty dollars.

(m For filing a certificate of surrender of authority pursuant to
section eight hundred six of this chapter, sixty dollars.

(n) For filing a certificate of term nation of existence pursuant to
section eight hundred seven of this chapter, sixty dollars.

(o) For filing a certificate of nmerger or consolidation pursuant to
section ten hundred three of this chapter, sixty dollars.

(p) For filing an application for cancellation of reservation of nane
pursuant to section two hundred five of this chapter, twenty dollars.

(q) For filing a certificate of correction pursuant to section two
hundred twel ve of this chapter, sixty dollars.

(r) For filing a certificate of conversion pursuant to section one
t housand six of this chapter, two hundred doll ars.

(s) For filing a certificate of publication with affidavits of
publ i cati on annexed thereto pursuant to section two hundred six, eight
hundred two, twelve hundred three or thirteen hundred six of this
chapter, fifty dollars.

(t) For filing a certificate of resignation for receipt for process
pursuant to section three hundred one-A of this chapter, ten dollars.

(u) For service of process on the secretary of state pursuant to



subdi vision (e) of section three hundred one-A or pursuant to section
three hundred three of this chapter, forty dollars. No fee shall be
coll ected for process served on behalf of a county, city, town or
village or other political subdivision of the state.

(v) For filing a certificate of change pursuant to subdivision (a) of
section two hundred el even-A or subdivision (a) of section eight hundred
four-A of this chapter, thirty dollars, and for filing a certificate of
change pursuant to subdivision (b) of section two hundred el even-A or
subdi vi sion (b) of section eight hundred four-A of this chapter, five
dol | ars.

8§ 1102. Records. (a) Each donmestic limted liability conpany shal
mai ntain the follow ng records, which may, but need not, be maintained
in this state:

(1) if the limted liability conpany is nanaged by a nanager or
managers, a current |list of the full name set forth in al phabeti cal
order and | ast known numiling address of each such manager;

(2) a current list of the full name set forth in al phabetical order
and | ast known mailing address of each nenber together with the
contribution and the share of profits and | osses of each nmenber or
i nformati on from whi ch such share can be readily derived;

(3) a copy of the articles of organization and all anmendnents thereto
or restatenents thereof, together with executed copi es of any powers of
attorney pursuant to which any certificate or anendnent has been
execut ed;

(4) a copy of the operating agreenment, any anmendnments thereto and any
anended and restated operating agreenent; and

(5) a copy of the limted liability conpany's federal, state and | ocal
i ncome tax or information returns and reports, if any, for the three
nost recent fiscal years.

(b) Any nenber may, subject to reasonabl e standards as nmay be set
forth in, or pursuant to, the operating agreenent, inspect and copy at
his or her own expense, for any purpose reasonably related to the
menber's interest as a nenber, the records referred to in subdivision
(a) of this section, any financial statenents nmaintained by the [imted
liability conpany for the three nost recent fiscal years and other



i nformati on regarding the affairs of the limted liability conpany as is
just and reasonabl e.

(c) If provided in the operating agreenent, certain nmenbers or
managers shall have the right to keep confidential from other nenbers
for such period of tinme as such certain nenbers or the managers deem
reasonabl e, any information which such certain nenbers or the managers
reasonably believe to be in the nature of trade secrets or other
i nformati on the disclosure of which such certain nenbers or the nanagers
in good faith believe is not in the best interest of the [imted
liability conmpany or its business or which the limted liability conpany
is required by aw or by agreenment with a third party to keep
confidenti al.

(d) Alimted liability conpany may naintain its records in other than
a witten formif such formis capable of conversion into witten form
within a reasonable tine.

8§ 1103. Transactions of business outside the state. (a) It is the
intention of the legislature by the enactnment of this chapter that the
| egal existence of a limted liability conmpany fornmed under this chapter
be recogni zed beyond the limts of this state and that, subject to any
reasonabl e regi stration requirenents, any such limted liability conpany
transacti ng business outside this state shall be granted the protection
of full faith and credit under section | of article IV of the
Constitution of the United States.

(b) The provisions of this chapter shall determne the rights and
obligations of a donestic limted liability conpany, organized under
this chapter, in conmerce with foreign nations and anong the severa
states, except as prohibited by | aw

§ 1104. Limted liability conpanies prohibited frominterposing
defense of usury. (a) No donestic or foreign limted liability conpany
shal | hereafter interpose the defense of usury in any action.

(b) The provisions of subdivision (a) of this section shall not apply
to a donmestic or foreign limted liability conpany, the principal asset
of which is the ownership of a one or two famly dwelling, where it



appears either that such limted liability conpany was forned, or that
the controlling interest therein was acquired, within a period of six
nonths prior to the execution by such limted liability conpany of a
bond or note evidencing i ndebt edness, and a nortgage creating a lien for
such i ndebt edness on such one or two famly dwelling.

Any provision of any contract, or any separate witten instrunent
executed prior to, sinultaneously with or within sixty days after the
delivery of any noneys to any borrower in connection with such
i ndebt edness, whereby the defense of usury is waived or any such limted
liability conpany estopped fromasserting it, is hereby declared to be
contrary to public policy and absol utely void.

(c) The provisions of subdivision (a) of this section shall not apply
to any action in which alimted liability conpany interposes a defense
of crimnal usury as described in section 190.40 of the penal |aw.

8§ 1105. Limted liability geol ogy conpany. (a) Prior to the first day
of March, two thousand ni neteen, the state education departnent and the
departnment of state shall allow an existing limted liability conpany
organi zed under article two of this chapter to beconme a professional
service limted liability conpany as defined in article twelve of this
chapter for the purpose of practicing professional geol ogy, provided the
limted liability conpany neet all of the requirenents to becone a
prof essional service limted liability conmpany, including that the nane
of a professional service limted liability conpany shall end with the
words "Professional Limted Liability Conpany” or "Limted Liability
Conmpany", or the abbreviations "P.L.L.C.", "PLLC', "L.L.C.", or "LLC' hy
anending its articles of organization so that it contains the follow ng:

(1) the nanes and residence addresses of all individuals who are to be
the original nenbers and the original managers, if any;

(2) a statenment that the professional limted liability conpany is
formed pursuant to section twelve hundred three of the limted liability
conpany | aw;, and

(3) a statenment that the amendnent shall not effect a dissolution of
the limted liability conpany, but shall be deened a continuation of its
exi stence, without affecting its then existing property rights or



liabilities or the liabilities of its nmenbers or officers as such, but
thereafter it shall have only such rights, powers and privil eges, and be
subject only to such other duties and liabilities, as a professional
service limted liability conpany created for the sane purposes under
this article.

(b) The certificate of amendnment shall have attached thereto a
certificate or certificates issued by the licensing authority certifying
that each of the proposed nenbers and managers |i sted:

(1) is authorized by law to practice a profession which the
prof essional service limted liability conmpany is organized to practice
and, if applicable, that one or nore of such individuals is authorized
to practice each profession which the professional service limted
liability conpany will be authorized to practice; and

(2) has been deened to be of good noral character as nay be
established by the regul ations of the comm ssioner of education.

(c) The certificate of amendnent shall al so have attached thereto a
tax cl earance issued by the departnent of taxation and finance
certifying that the existing limted liability conpany is current with
respect to paynent of its state tax liabilities.

(d) Notwi thstandi ng any provision of law to the contrary, any conpany
formed under this section shall be required to conply with al
applicable laws, rules, or regulations relating to the practice of a
prof ession under title eight of the education | aw

8§ 1106. Definitions. For the purposes of this section and sections
el even hundred seven and el even hundred eight of this article:

(a) "Beneficial owner" shall have the sane neaning as defined in 31
U S.C. 8 5336(a)(3), as anended, and any regul ati ons pronul gat ed
t her eunder.

(b) "Reporting conpany" shall have the same neaning as defined in 31
U S. C 8 5336(a)(11), as anended, and any regul ati ons promnul gated
t hereunder, but shall only include limted liability conpanies fornmed or
aut hori zed to do business in New York state.

(c) "Exenpt conpany" shall nean a limted liability conpany or foreign
limted liability conpany not otherw se defined as a reporting conpany
that nmeets a condition for exenption enunerated in 31 U S.C. §



5336(a) (11)(B).

(d) "Applicant” shall have the same neaning as defined in 31 U S.C. §
5336(a)(2), as anended, and any regul ati ons pronul gated t hereunder, but
shall only include those relating to limted liability conpanies.

8§ 1107. Beneficial ownership disclosure. (a) Al reporting companies
shall file with the departnment of state a beneficial ownership
di scl osure in such formand manner as directed by the departnent of
state, identifying each beneficial owner of the reporting conpany and
each applicant with respect to that reporting conpany, by: (1) ful
| egal name; (2) date of birth; (3) current home or business street
address; and (4) a unique identifying nunber from (i) an unexpired
passport; (ii) an unexpired state driver's license; or (iii) an
unexpired identification card or docunent issued by a state or | ocal
government agency or tribal authority for the purpose of identification
of that individual.

(b) Al exenpt conpanies shall electronically file, under penalty of
perjury, an attestation of exenption in such form designated by the
departnment of state, which statenent shall include the specific
exenption clained and the facts on which such exenption is based. Any
conpany filing an exenption pursuant to this subdivision shall be
subj ect to the annual statenent requirenent as stated in subdivision (g)
of this section in the formprescribed by the departnent, which
statenent shall be attested to under penalty of perjury.

(c) Al beneficial ownership disclosures, attestations of exenption,
and filing fees shall be submtted electronically as prescribed by the
departnment of state. The beneficial ownership disclosure or attestation
of exenption shall be signed electronically consistent with the
provi sions of article three of the state technol ogy | aw.

(d) Wthin thirty days of an initial filing of articles of
organi zation or an application for authority pursuant to this chapter, a
reporting conpany shall file with the departnent of state a beneficial
ownership disclosure that conplies with subdivision (a) of this section.
Wthin thirty days of an initial filing of articles of organization or
an application for authority pursuant to this chapter, an exenpt conpany
shall file with the departnent of state an attestation of exenption that



conplies with subdivision (b) of this section.

(e) Wthin one year of the effective date of this section, al
previously formed or authorized reporting conpanies shall file with the
departnment of state a beneficial ownership disclosure that conplies with
subdi vision (a) of this section. Wthin one year of the effective date
of this section, all previously formed or authorized exenpt conpanies
shall file with the departnment of state an attestation of exenption that
conplies with subdivision (b) of this section.

(f) Al information relating to beneficial owners who are natura
persons col |l ected by the departnent of state in accordance with this
section shall be maintained in a secure database and shall be deened
confidential except: (1) pursuant to the witten request of or by
voluntary witten consent of the beneficial owner; (2) by court order;
(3) to officers or enployees of another federal, state or | ocal
gover nment agency where disclosure is necessary for the agency to
performits official duties as required by statute or necessary to
operate a program specifically authorized by law, or (4) for a valid | aw
enf orcenment purpose including as relevant to any | aw enforcenent
i nvestigation by the office of the attorney general. Any benefici al
ownership information disclosed by departnent of state shall not be
further disclosed by any recipient except as authorized in | aw or as
ot herwi se necessary to the performance of statutory duties.

(g) Once the initial beneficial ownership disclosure has been fil ed,
all reporting conpanies shall electronically file with the departnent of
state an annual statenent confirm ng or updating: (1) their beneficial
ownership disclosure information; (2) the street address of its
principal executive office; (3) status as exenpt conpany, if applicable;
and (4) such other information as nay be designated by the departnent of
state.

(h) The departnent of state shall establish provisions for sharing
i nformation with agencies permtted to access information relating to
beneficial owners in accordance with subdivision (f) of this section.

§ 1108. Violations and Penalties. (a) (1) A reporting conpany which
has failed to file its beneficial ownership disclosure, attestation of
exenption, or annual statenment as required by this article for a period



exceeding thirty days shall be shown to be past due on the records of
t he departnent of state.

(2) The attorney general nay assess a fine of up to five hundred
dollars for each day the conpany has been past due.

(3) In addition to any action brought seeking relief under paragraph
two of this subdivision, such past due status shall be renoved fromthe
records of the departnent of state upon the filing of the current
statenent required by section 1107 of this article, the paynent of a
fine of two hundred fifty dollars, and verification fromthe attorney
general that any penalties inposed pursuant to paragraph two of this
subdi vi si on have been pai d.

(b) (1) A reporting conmpany which has failed to file its benefici al
ownership disclosure, attestation of exenption, or annual statenent as
required by this section for a period exceeding two years shall be shown
to be delinquent on the records of the departnent of state.

(2) The attorney general nay assess a fine of up to five hundred
dollars for each day the conpany has been delinquent.

(3) In addition to any action brought seeking relief under paragraph
two of this subdivision, such delinquency shall be renoved fromthe
records of the departnent of state upon the filing of the current
statenent required by section 1107 of this article, the paynent of a
fine of two hundred fifty dollars, and verification fromthe attorney
general that any penalties inposed pursuant to paragraph two of this
subdi vi si on have been pai d.

(c) It shall be unlawful for any person to know ngly provide, or
attenpt to provide, false or fraudul ent beneficial ownership
i nformation, including a false or fraudul ent identifying photograph or
docunent, to the departnent of state in accordance with this article. A
person shall not be in violation of this subdivision if such person
voluntarily and pronptly, and in no case |ater than ninety days after
the date after the subm ssion of beneficial ownership informtion,
provi des the corrected information in the formand nanner prescribed by
the departnent of state, unless the false or fraudul ent infornmation was
willfully submtted for the purpose of evading the requirenments of this
article.

(d) I'n addition to any existing authority, the New York state attorney
general may investigate any violation of subdivision (c) of this section



and any limted liability conpany that fails to file its benefici al
ownershi p di sclosure, annual statenents, or attestation of exenption as
required by section eleven hundred seven of this article. The departnent
of state may refer, for an investigation, to the attorney general any
limted liability conpany for any violation of the provisions of this
article. The New York state attorney general nay seek a fine of up to
five hundred dollars for each day the conmpany has been past due in
filing its beneficial ownership disclosure or attestation of exenption.

(e) (1) The New York state attorney general may bring an action under
this section to dissolve or cancel any entity that is delinquent in
filing it's beneficial ownership disclosure or attestation of exenption
or has viol ated provisions of subdivision (c) of this section. If in the
court's discretion it shall appear that the limted liability conpany
shoul d be di ssolved and cancelled or the foreign limted liability
conpany's authority to do business in this state should be annulled, it
shall make a judgnent or final order dissolving the |imted liability
conpany or annulling the authority of the foreign limted liability
conpany.

(2) If the judgnment or final order shall provide for a dissolution and
cancellation of the limted liability conmpany or the annul nent of
authority of the foreign limted liability conpany, the court may, in
its discretion, provide therein for the distribution of the property of
the limted liability conpany to those entitled thereto according to
their respective rights.

(3) The clerk of the court or such other person as the court my
direct shall transmt certified copies of the judgnment or final order of
di ssolution to the departnent of state.

(4) Upon filing by the departnent of state, the limted liability
conpany shall be dissolved and its articles of organization cancelled or
the authority of the foreign limted liability conmpany shall be
annul | ed.

(f) Any penalties provided for in this section shall be in addition to
and may be inposed concurrently with any other renedy or penalty
ot herwi se provided for in |aw

(g) Any reporting or exenpt conpany that fails to file its benefici al
ownership disclosure or attestation of exenption in accordance with
section 1107 of this article shall be deened suspended. Any reporting or



exenpt conpany that fails to file its beneficial ownership disclosure or
attestation of exenption in accordance with section 1107 of this article
shal |l be given notice by the departnent of state of such suspension, at
| east thirty days prior to any change of status. A reporting conpany or
exenpt conpany that is suspended by operation of this subdivision shal
not conduct business in New York state until its beneficial ownership
di scl osure or attestation of exenption has been filed, at which point
t he suspension shall be deemed annull ed and all corporate powers,
rights, privileges, imunities, duties and liabilities shall be restored
retroactively. The suspension of a reporting or exenpt conpany shall not
limt or inpair the validity of any contract or act of such reporting or
exenpt conpany, or any right or renedy of any other party under or by
virtue of any contract, act or om ssion of such reporting or exenpt
conpany, or the right of any other party to maintain any action or
speci al proceedi ng on any such contract, act or omi ssion, or right of
such reporting or exenpt conpany to defend any action or special
proceeding in this state, or result in any nenber, nanager or agent of
such reporting or exenpt conpany becomng liable for the contractual
obligations or other liabilities of the limted liability conpany.

(h) The secretary of state nay pronul gate regul ati ons necessary to
ef fectuate the provisions of this article.

ARTI CLE XI |
PROFESSI ONAL SERVI CE LI M TED LI ABI LI TY COVPANI ES
Section 1201. Definitions.

1202. Limted liability conpani es organi zed under ot her
provi si ons of |aw.

1203. Formation.

1204. Rendering of professional service.

1205. Professional relationships and liabilities.

1206. Purposes of fornation.

1207. Menbership of professional service |imted liability
conpani es.

1208. (Reserved)

1209. Disqualification of nenbers, managers and enpl oyees.

1210. Death, disqualification or dissolution of nenbers.



1211. Transfer of a nenbership interest.

1212. Limted liability conpany nane.

1213. Limted liability conpany act applicable.
1214. (Reserved)

1215. Regul ation of professions.

1216. Mergers and consol idations.

8§ 1201. Definitions. As used in this article, unless the context
ot herwi se requires, the term

(a) "Licensing authority"” means the regents of the university of the
state of New York or the state education departnent, as the case nay be,
in the case of all professions |icensed under title eight of the
education | aw, and the appropriate appellate division of the suprene
court in the case of the profession of |aw

(b) "Profession"” includes any practice as an attorney and
counselor-at-law, or as a |licensed physician, and those professions
designated in title eight of the education | aw

(c) "Professional"” nmeans an individual duly authorized to practice a
prof essi on, a professional service corporation, a professional service
limted liability conpany, a foreign professional service limted
liability conpany, a registered limted liability partnership, a foreign
limted liability partnership, a foreign professional service
corporation or a professional partnershinp.

(d) "Professional service" neans any type of service to the public
that may be lawfully rendered by a nenber of a profession within the
purvi ew of his or her profession.

(e) "Professional service corporation” means (i) a corporation
organi zed under article fifteen of the business corporation |aw and (ii)
any ot her corporation organi zed under the business corporation | aw or
under any ot her predecessor statute, which is authorized by, or holds a
| icense, certificate, registration or permt issued by, the |icensing
authority pursuant to the education |aw to render professional services
within this state.

(f) "Professional service limted liability conpany” neans a limted
liability conpany organi zed under this article.

(g) "Foreign professional service corporation” has the neaning given



to it in subdivision (d) of section fifteen hundred twenty-five of the
busi ness corporation | aw.

(h) "Foreign professional service limted liability conpany” has the
meani ng given to it in subdivision (a) of section thirteen hundred one
of this chapter

(i) "Professional partnership” nmeans (1) a partnership without limted
partners each of whose partners is a professional authorized by lawto
render a professional service within this state, (2) a partnership
without Iimted partners each of whose partners is a professional, at
| east one of whomis authorized by law to render a professional service
within this state or (3) a partnership without |limted partners
aut hori zed by, or holding a license, certificate, registration or permt
i ssued by the licensing authority pursuant to the education law to
render a professional service within this state.

§ 1202. Limted liability conpani es organi zed under other provisions
of law. The provisions of this article shall not apply to limted
liability conpani es heretofore or hereafter duly formed under any other
provi sion of |aw

§ 1203. Formation. (a) Notw thstanding the education | aw or any other
provi sion of |aw, one or nore professionals each of whomis authorized
by law to render a professional service within the state, or one or nore
prof essionals, at |east one of whomis authorized by |law to render a
prof essional service within the state, may form or cause to be forned,
a professional service |imted liability conpany for pecuniary profit
under this article for the purpose of rendering the professional service
or services as such professionals are authorized to practice. Wth
respect to a professional service limted liability conpany formed to
provi de medi cal services as such services are defined in article 131 of
t he education | aw, each nenber of such |imted liability conpany nust be
|l i censed pursuant to article 131 of the education law to practice
nmedicine in this state. Wth respect to a professional service limted
liability conpany fornmed to provi de dental services as such services are
defined in article 133 of the education |aw, each nenber of such l[imted



liability conpany nust be |icensed pursuant to article 133 of the
education law to practice dentistry in this state. Wth respect to a
prof essional service limted liability conpany formed to provide
veterinary services as such services are defined in article 135 of the
education | aw, each nmenber of such limted liability conpany nust be

|l i censed pursuant to article 135 of the education law to practice
veterinary nedicine in this state. Wth respect to a professional
service limted liability conpany formed to provide professiona

engi neering, |land surveying, architectural, |andscape architectural
and/ or geol ogi cal services as such services are defined in article 145,
article 147 and article 148 of the education |aw, each nenber of such
limted liability conpany nust be licensed pursuant to article 145,
article 147 and/or article 148 of the education law to practice one or
nore of such professions in this state. Wth respect to a professional
service limted liability conpany fornmed to provide licensed clinical
soci al work services as such services are defined in article 154 of the
education | aw, each nmenber of such limted liability conmpany shall be

| i censed pursuant to article 154 of the education law to practice

|l icensed clinical social work in this state. Wth respect to a

prof essional service limted liability conmpany formed to provide
creative arts therapy services as such services are defined in article
163 of the education |aw, each nenber of such limted liability conpany
nmust be licensed pursuant to article 163 of the education law to
practice creative arts therapy in this state. Wth respect to a

prof essional service limted liability conpany formed to provide
marriage and fam |y therapy services as such services are defined in
article 163 of the education | aw, each nenber of such |imted liability
conpany nust be |icensed pursuant to article 163 of the education law to
practice marriage and famly therapy in this state. Wth respect to a
prof essional service limted liability conmpany formed to provide nenta
heal t h counseling services as such services are defined in article 163
of the education |law, each nenber of such limted liability conpany mnust
be |icensed pursuant to article 163 of the education |aw to practice
nmental health counseling in this state. Wth respect to a professional
service limted liability conpany formed to provide psychoanal ysi s
services as such services are defined in article 163 of the education

| aw, each nmenber of such limted liability conpany nust be |icensed



pursuant to article 163 of the education |law to practice psychoanal ysis
in this state. Wth respect to a professional service limted liability
conpany formed to provi de applied behavior anal ysis services as such
services are defined in article 167 of the education |aw, each menber of
such Iimted liability conpany nmust be licensed or certified pursuant to
article 167 of the education |law to practice applied behavior analysis
in this state. In addition to engaging in such profession or

prof essions, a professional service limted liability conpany nmay engage
in any other business or activities as to which alimted liability
conpany may be formed under section two hundred one of this chapter.

Not wi t hst andi ng any other provision of this section, a professional
service limted liability conpany (i) authorized to practice |aw nay
only engage in another profession or business or activities or (ii)
which is engaged in a profession or other business or activities other
than law may only engage in the practice of law, to the extent not

prohi bited by any other |aw of this state or any rul e adopted by the
appropri ate appellate division of the suprene court or the court of
appeal s.

(b) The articles of organization of a professional service limted
liability conpany shall neet the requirenents of this chapter and (i)
shall state the profession or professions to be practiced by such
limted liability conpany and (A) the nanes and residence addresses of
all individuals who are to be the original nenbers and the original
managers, if any, of such [imted liability conpany, and (B) the nanes
and residence addresses or, if none, the business address of al
sharehol ders, directors, officers, nenbers, managers and partners of al
prof essi onal service corporations, foreign professional service
corporations, professional service limted liability conpanies, foreign
prof essional service limted liability conpanies, registered limted
liability partnerships, foreign limted liability partnerships, and
prof essi onal partnerships who are to be the original nenbers or
managers, if any, who are individuals of such |imted liability conpany,
(ii) shall have attached thereto a certificate or certificates issued by
the licensing authority or by the conparable authority of another state
certifying that each of the proposed nenbers and nmanagers, if any, who
are individuals is authorized by law to practice a profession that such
limted liability conpany is being fornmed to practice and, if



applicable, that one or nore of such individuals are authorized to
practice within the state each profession that such limted liability
conpany will be authorized to practice, and (iii) if such proposed
menber or manager, if any, is a professional service corporation,
forei gn professional service corporation, professional service |[imted
liability conpany, foreign professional service limted liability
conpany, registered limted liability partnership, foreign limted
liability partnership or professional partnership, (A) such certificate
or certificates issued by the licensing authority or by the conparable
authority of another state shall certify either (1) that each proposed
menber or manager is authorized by law to practice a profession that
such imted liability conpany is being forned to practice and, if
applicabl e, that each sharehol der, nmenber or partner of such proposed
menber or manager is authorized by law to render a professional service
within the state or (2) that one or nore of such proposed nenbers and
one or nore of such proposed nmanagers, are authorized to practice within
the state each profession that such limted liability conpany will be
authorized to practice and that one or nore of the sharehol ders, nenbers
or partners of such proposed nmenbers or nmanagers are authorized to
practice within the state each profession that such limted liability
conpany will be authorized to practice within the state and (B) there
shall be attached to the articles of organization of the professional
service limted liability conpany a certificate by an authorized officer
of the jurisdiction of its formation that the professional service
corporation, foreign professional service corporation, professional
service limted liability conpany, foreign professional service limted
liability conpany, registered limted liability partnership or foreign
limted liability partnership is validly existing and, in the case of a
forei gn professional service corporation, foreign professional service
limted liability conpany or foreign [imted liability partnership, a
certificate fromthe secretary of state that such foreign professiona
service corporation, foreign professional service limted liability
conpany or foreign limted liability partnership is authorized to do
busi ness under article fifteen-A of the business corporation |aw, under
article thirteen of this chapter or under article eight-B of the
partnership |law, as the case may be.

(c) (1) Acertified copy of the articles of organization and of each



anendnent thereto and restatenent thereof shall be filed by the

prof essional service limted liability conmpany with the |icensing
authority within thirty days after the filing of such certificate or
anendnent with the departnent of state.

(2) (A Wthin one hundred twenty days after the filing of the
articles of organization, a copy of the same or a notice containing the
substance thereof shall be published once in each week for six
successive weeks, in two newspapers of the county in which the office of
the professional service limted liability conpany is | ocated, one
newspaper to be printed weekly and one newspaper to be printed daily, to
be designated by the county clerk. Wen such county is located within a
city with a population of one mllion or nore, such designation shall be
as though the copy or notice were a notice or advertisenent of judicial
proceedi ngs. Proof of the publication required by this subparagraph,
consisting of the certificate of publication of the professional service
limted liability conpany with the affidavits of publication of such
newspapers annexed thereto, be filed with the departnent of state.

Not wi t hst andi ng any other provision of law, if the office of the

prof essional service limted liability conmpany is |ocated in a county
wherein a weekly or daily newspaper of the county, or both, has not been
so designated by the county clerk, then the publication herein required
shall be made in a weekly or daily newspaper of any county, or both, as
the case may be, which is contiguous to, such county, provided that any
such newspaper neets all the other requirenments of this subparagraph. A
copy or notice published in a newspaper other than the newspaper or
newspapers designated by the county clerk shall not be deened to be one
of the publications required by this subparagraph. The notice shal
include: (i) the name of the professional service limted liability
conpany; (ii) the date of filing of the articles of organization with
the departnent of state; (iii) the county within this state, in which
the office of the professional service limted liability conpany is

| ocated; (iii-a) the street address of the principal business |ocation,
if any; (iv) a statenent that the secretary of state has been desi gnated
as agent of the professional service limted liability conpany upon whom
process against it may be served and the post office address within or

W thout this state to which the secretary of state shall nail a copy of
any process against it served upon himor her; (v) if the professional



service limted liability conpany is to have a regi stered agent, his or
her nanme and address within this state and a statement that the

regi stered agent is to be the agent of the professional service linmted
liability conmpany upon whom process against it may be served; (vi) if
the professional service limted liability conpany is to have a specific
date of dissolution in addition to the events of dissolution set forth
in section seven hundred one of this chapter, the | atest date upon which
the professional service limted liability conpany is to dissolve; and
(vii) the character or purpose of the business of such professional
service limted liability conpany. Where, at any tinme after conpletion
of the first of the six weekly publications required by this

subpar agraph and prior to the conpletion of the sixth such weekly
publication, there is a change in any of the information contained in
the copy or notice as published, the professional service limted
liability conpany may conplete the remai ni ng publications of the
original copy or notice, and the professional service |imted liability
conpany shall not be required to publish any further or anmended copy or
notice. Wiere, at any tine after conpletion of the six weekly
publications required by this subparagraph, there is a change to any of
the information contained in the copy or notice as published, no further
or anmended publication or republication shall be required to be nmade. |f
Wi thin one hundred twenty days after its formation, proof of such
publication, consisting of the certificate of publication of the

prof essional service limted liability conmpany with the affidavits of
publication of the newspapers annexed thereto has not been filed with

t he departnent of state, the authority of such professional service
limted liability conpany to carry on, conduct or transact any business
in this state shall be suspended, effective as of the expiration of such
one hundred twenty day period. The failure of a professional service
limted liability conpany to cause such copy or notice to be published
and such certificate of publication and affidavits of publication to be
filed with the departnent of state within such one hundred twenty day
period or the suspension of such professional service limted liability
conpany's authority to carry on, conduct or transact business in this
state pursuant to this subparagraph shall not limt or inpair the
validity of any contract or act of such professional service |imted
liability conmpany, or any right or renedy of any other party under or by



virtue of any contract, act or om ssion of such professional service
limted liability conpany, or the right of any other party to maintain
any action or special proceeding on any such contract, act or om ssion,
or right of such professional service limted liability conpany to
defend any action or special proceeding in this state, or result in any
menber, manager or agent of such professional service limted liability
conpany beconing liable for the contractual obligations or other
liabilities of the professional service limted liability conpany. If,
at any time follow ng the suspension of a professional service limted
liability conmpany's authority to carry on, conduct or transact business
in this state pursuant to this subparagraph, such professional service
limted liability conpany shall cause proof of publication in
substantial conpliance with the provisions (other than the one hundred
twenty day period) of this subparagraph, consisting of the certificate
of publication of the professional service |imted liability conpany
with the affidavits of publication of the newspapers annexed thereto, to
be filed with the departnent of state, such suspension of such

prof essional service limted liability conmpany's authority to carry on,
conduct or transact business shall be annull ed.

(B)(i) A professional service limted liability conpany whi ch was
formed prior to the effective date of this subparagraph and which
conplied with the publication and filing requirenents of this paragraph
as in effect prior to such effective date shall not be required to nake
any publication or republication or any filing under subparagraph (A) of
t hi s paragraph, and shall not be subject to suspension pursuant to this
par agr aph.

(ii) Wthin twelve nonths after the effective date of this
subpar agraph, a professional service limted liability conpany which was
formed prior to such effective date and which did not conply with the
publication and filing requirenments of this paragraph as in effect prior
to such effective date shall publish a copy of its articles of
organi zation or a notice containing the substance thereof in the nanner
required (other than the one hundred twenty day period) by this
paragraph as in effect prior to such effective date and file proof of
such publication, consisting of the certificate of publication of the
prof essional service limted liability conmpany with the affidavits of
publication of the newspapers annexed thereto, with the departnent of



state.

(iii) If a professional service limted liability conpany that is
subject to the provisions of clause (ii) of this subparagraph fails to
file the required proof of publication with the departnent of state
within twelve nonths after the effective date of this subparagraph, its
authority to carry on, conduct or transact any business in this state
shal | be suspended, effective as of the expiration of such twelve nonth
peri od.

(iv) The failure of a professional service limted liability conpany
that is subject to the provisions of clause (ii) of this subparagraph to
fully conply with the provisions of said clause (ii) or the suspension
of such professional service limted liability conpany's authority to
carry on, conduct or transact any business in this state pursuant to
clause (iii) of this subparagraph shall not inpair or limt the validity
of any contract or act of such professional service |limted liability
conpany, or any right or renedy of any other party under or by virtue of
any contract, act or om ssion of such professional service limted
liability conpany, or the right of any other party to maintain any
action or special proceeding on any such contract, act or om ssion, or
right of such professional service limted liability conpany to defend
any action or special proceeding in this state, or result in any nenber,
manager or agent of such professional service limted liability conpany
becom ng |iable for the contractual obligations or other liabilities of
the professional service limted liability conpany.

(v) If, at any tinme follow ng the suspension of a professional service
limted liability conpany's authority to carry on, conduct or transact
business in this state, pursuant to clause (iii) of this subparagraph,
such professional service limted liability conpany shall cause proof of
publication in substantial conpliance with the provisions (other than
the one hundred twenty day period) of subparagraph (A) of this
par agr aph, consisting of the certificate of publication of the
prof essional service limted liability conmpany with the affidavits of
publication of the newspapers annexed thereto, to be filed with the
departnment of state, such suspension of such professional service
limted liability conpany's authority to carry on, conduct or transact
busi ness shall be annull ed.

(vi) For the purposes of this subparagraph, a professional service



limted liability conpany which was formed prior to the effective date
of this subparagraph shall be deenmed to have conplied with the
publication and filing requirenments of this paragraph as in effect prior
to such effective date if (i) the professional service limted liability
conpany was formed on or after January first, nineteen hundred

ni nety-nine and prior to such effective date and the professional
service limted liability conpany filed at | east one affidavit of the
printer or publisher of a newspaper with the departnent of state at any
time prior to such effective date, or (ii) the professional service
limted liability conpany was forned prior to January first, nineteen
hundred ni nety-nine, w thout regard to whether the professional service
limted liability conpany did or did not file any affidavit of the
printer or publisher of a newspaper with the secretary of state.

(C© The information in a notice published pursuant to this paragraph
shall be presuned to be in conpliance with and satisfaction of the
requi renents of this paragraph.

(d) A professional service |limted liability conpany, other than a
prof essional service limted liability conmpany authorized to practice
| aw, shall be under the supervision of the regents of the university of
the state of New York and be subject to disciplinary proceedi ngs and
penalties, and its articles of organization shall be subject to
suspensi on, revocation or annul ment for cause, in the sane manner and to
the sane extent as is provided with respect to individuals and their
|l icenses, certificates and registrations in title eight of the education
law relating to the applicable profession. Notw thstanding the
provi sions of this subdivision, a professional service |imted liability
conpany aut hori zed to practice nedicine shall be subject to the
pre-heari ng procedures and hearing procedures as are provided with
respect to individual physicians and their licenses in Title Il-A of
article two of the public health | aw.

(e) A professional service |imted liability conpany authorized to
practice | aw shall be subject to the regulation and control of, and its
articles of organization shall be subject to suspension, revocation or
annul rent for cause by, the appellate division of the suprene court and
the court of appeals in the sane manner and to the sanme extent provided
in the judiciary law with respect to individual attorneys and
counselors-at-law. Such limted liability conmpany need not qualify for



any certification under section four hundred sixty-four of the judiciary
| aw, take an oath of office under section four hundred sixty-six of the
judiciary law or register under section four hundred sixty-seven of the
judiciary |aw.

(f) The order of suspension, revocation or annul nent of the articles
of organi zation of a professional service limted liability conpany
pursuant to subdivisions (d) and (e) of this section shall be effective
upon the filing of such order with the departnent of state.

8§ 1204. Rendering of professional service. (a) No professional service
limted liability conpany nmay render a professional service except
t hrough i ndividual s authorized by |aw to render such professional
service, as individuals, provided, that nothing in this chapter shal
aut horize a professional service limted liability conmpany to render a
prof essional service in this state except through individuals authorized
by law to render such professional service as individuals in this state.

(b) Each final plan and report nade or issued by a professional
service limted liability conpany practicing professional engineering,
architecture, |andscape architecture or |and surveying shall bear the
nane and seal of one or nore professional engineers, architects,
| andscape architects or |and surveyors, respectively, who are in
responsi bl e charge of such plan or report.

(c) Each report, diagnosis, prognosis and prescription nmade or issued
by a professional service limted liability conpany practicing nedicine,
dentistry, podiatry, optonetry, ophthal m c dispensing, veterinary
medi ci ne, pharmacy, nursing, psychol ogy, physical therapy or
chiropractic shall bear the signature of one or nore physicians,
dentists, podiatrists, optonetrists, ophthal mmc dispensers,
veteri narians, pharnmacists, nurses, |licensed psychol ogi sts, physical
t herapi sts or chiropractors, respectively, who are in responsible charge
of such report, diagnosis, prognosis or prescription.

(d) Each record, transcript, report and hearing report prepared by a
prof essional service limted liability conmpany practicing certified
shorthand reporting shall bear the signature of one or nore certified
shorthand reporters who are in responsible charge of such record,
transcript, report or hearing report.



(e) Each professional service limted liability conpany practicing
public accounting or certified public accounting shall naintain records
indicating the identity of each public accountant or certified public
accountant, respectively, who was responsi ble for each report or
statenent that is issued, prepared or exam ned by such limted liability
conpany.

(f) Each opinion prepared by a professional service limted liability
conpany practicing |l aw shall bear the signature of one or nore attorneys
and counsel ors-at-law who are in responsi bl e charge of such opinion.

(g) In addition to the requirenents pursuant to subdivisions (b)
through (f) of this section, each docunment prepared by a professional
service limted liability conpany that under the rules, regulations,
| aws or custons of the applicable profession is required to bear the
signature of an individual in responsible charge of such docunent, shal
be signed by one or nore such individuals.

8 1205. Professional relationships and liabilities. (a) Each menber,
manager, enployee or agent of a professional service |limted liability
conpany shall be personally and fully Iiable and accountable for any
negli gent or wongful act or m sconduct conmtted by himor her or by
any person under his or her direct supervision and control while
renderi ng professional services on behalf of such limted liability
conpany.

(b) Each sharehol der, director, officer, enployee, nenber, manager,
partner and agent of a professional service corporation, foreign
prof essi onal service corporation, professional service |imted liability
conpany, foreign professional service limted liability conpany,
registered limted liability partnership, foreign limted liability
partnership or professional partnership that is a nmenber, manager
enpl oyee or agent of a professional service limted liability conpany
shall be personally and fully liable and accountable for any negligent
or wongful act or m sconduct conmtted by himor her or by any person
under his or her direct supervision and control while rendering
prof essi onal services in his or her capacity as a menber, nmanager,
enpl oyee or agent of such professional service |limted liability

conpany.



(c) The relationship of a professional to a professional service
limted liability conpany with which such professional is associated,
whet her as nenber, manager, enployee or agent, shall not nodify or
di minish the jurisdiction over such professional of the |icensing
authority and in the case of an attorney and counselor-at-law, or a
prof essi onal service corporation, foreign professional service
corporation, professional service |imted liability conpany, foreign
prof essional service limted liability conmpany, registered Iimted
liability partnership, foreign limted liability partnership or
prof essi onal partnership engaged in the practice of law, the courts of
this state.

8§ 1206. Purposes of formation. No professional service limted
liability conpany shall engage in any profession or professions other
than those set forth in its articles of organization. A professional
service limted liability conpany nay only engage in a profession or
prof essions as to which one or nore of its nenbers is authorized by | aw
to render professional services in this state. In addition to engagi ng
i n such profession or professions, a professional service limted
liability conpany may carry on, or conduct or transact any other
busi ness or other activities as to which a limted liability conmpany may
be formed under section two hundred one of this chapter. Notw thstanding
any other provision of this section, and subject to the next succeedi ng
sentence of this section, a professional service limted liability
conpany (i) authorized to practice |law may only engage i n anot her
prof essi on or other business or activities or (ii) which is engaged in a
prof essi on or other business or activities other than |aw may only
engage in the practice of law, to the extent not prohibited by any other
| aw of this state or any rul e adopted by the appropriate appellate
di vision of the suprene court or the court of appeals. Any professional
service limted liability conpany nay invest its funds in real estate,
nort gages, stocks, bonds or any other type of investnents.

§ 1207. Menbership of professional service limted liability
conpanies. (a) A nmenber of a professional service limted liability



conpany shall be only:

(1) A professional, other than a foreign professional service
corporation, foreign professional service limted liability conpany or
foreign limted liability partnership, authorized by law to practice in
this state a profession that such [imted liability conpany is
authorized to practice and who is or has been engaged in the practice of
such profession in such limted liability conpany or a predecessor
entity, or who will engage in the practice of such profession in such
limted liability conpany within thirty days of the date such
pr of essi onal beconmes a nenber

(2) A professional, other than a foreign professional service
corporation, foreign professional service limted liability conpany or
foreign limted liability partnership, authorized by law to practice in
any foreign jurisdiction a profession that such limted liability
conpany is authorized to practice and who is or has been engaged in the
practice of such profession in such limted liability conpany or a
predecessor entity, or who will engage in the practice of such
profession in such limted liability company within thirty days of the
date such professional becones a nenber; or

(3) A foreign professional service corporation, foreign professional
service limted liability conpany or foreign limted liability
partnership authorized by law to practice in this state or in any
foreign jurisdiction a profession that such limted liability conpany is
authorized to practice and who is or has been engaged in the practice of
such profession in such limted liability conpany or a predecessor
entity, or who will engage in the practice of such profession in such
limted liability conpany within thirty days of the date such
pr of essi onal beconmes a nenber

(b) Wth respect to a professional service limted liability conpany
formed to provide nedical services as such services are defined in
article 131 of the education | aw, each nenber of such |imted liability
conpany nust be licensed pursuant to article 131 of the education law to
practice nedicine in this state. Wth respect to a professional service
limted liability conpany forned to provide dental services as such
services are defined in article 133 of the education |aw, each menber of
such imted liability conpany nust be l|icensed pursuant to article 133
of the education law to practice dentistry in this state. Wth respect



to a professional service limted liability conpany formed to provide
veterinary services as such services are defined in article 135 of the
education | aw, each nmenber of such limted liability conpany nust be

|l i censed pursuant to article 135 of the education law to practice
veterinary nedicine in this state. Wth respect to a professional
service limted liability conpany formed to provide professiona

engi neering, |land surveying, architectural, |andscape architectural
and/ or geol ogi cal services as such services are defined in article 145,
article 147 and article 148 of the education |aw, each nenber of such
limted liability conpany nust be licensed pursuant to article 145,
article 147 and/or article 148 of the education law to practice one or
nore of such professions in this state. Wth respect to a professional
service limted liability conpany fornmed to provide public accountancy
services as such services are defined in article 149 of the education

| aw each nenber of such [imted liability conpany whose principal place
of business is in this state and who provides public accountancy
services, nust be licensed pursuant to article 149 of the education |aw
to practice public accountancy in this state. Wth respect to a

prof essional service limted liability conmpany formed to provide

i censed clinical social work services as such services are defined in
article 154 of the education | aw, each nenber of such |limted liability
conpany shall be licensed pursuant to article 154 of the education | aw
to practice licensed clinical social work in this state. Wth respect to
a professional service |limted liability conpany fornmed to provide
creative arts therapy services as such services are defined in article
163 of the education |aw, each nenber of such Iimted liability conpany
nmust be licensed pursuant to article 163 of the education law to
practice creative arts therapy in this state. Wth respect to a

prof essional service limted liability conmpany formed to provide
marriage and fam |y therapy services as such services are defined in
article 163 of the education | aw, each nenber of such |imted liability
conpany nust be |icensed pursuant to article 163 of the education law to
practice marriage and famly therapy in this state. Wth respect to a
prof essional service limted liability conmpany formed to provide nenta
heal t h counseling services as such services are defined in article 163
of the education |law, each nenber of such limted liability conpany nust
be licensed pursuant to article 163 of the education |aw to practice



mental health counseling in this state. Wth respect to a professional
service limted liability conpany formed to provi de psychoanal ysis
services as such services are defined in article 163 of the education

| aw, each nmenber of such limted liability conpany nust be |icensed
pursuant to article 163 of the education |law to practice psychoanal ysis
in this state. Wth respect to a professional service limted liability
conpany formed to provide applied behavior anal ysis services as such
services are defined in article 167 of the education |aw, each menber of
such imted liability conpany nmust be licensed or certified pursuant to
article 167 of the education |law to practice applied behavior analysis
in this state. A professional service limted l[iability conpany forned
to lawmfully engage in the practice of public accountancy as a firm as
such practice is defined under article 149 of the education |aw shall be
required to show (1) that a sinple nmgjority of the ownership of the
firm in ternms of financial interests and voting rights held by the
firms owners, belongs to individuals licensed to practice public
accountancy in sone state, and (2) that all nmenbers of a limted

prof essional service limted liability conmpany, whose principal place of
business is in this state, and who are engaged in the practice of public
accountancy in this state, hold a valid |license issued under section
seventy-four hundred four of the education |aw. For purposes of this
subdi vision, "financial interest"” neans capital stock, capital accounts,
capital contributions, capital interest, or interest in undistributed
earnings of a business entity. Al though firns registered with the
education departnent nmay include non-licensee owners, a registered firm
and its owners nust conply with rules pronul gated by the state board of
regents. Notwi thstanding the foregoing, a firmregistered with the
education departnent nmay not have non-licensee owners if the firm s nane
i ncludes the words "certified public accountant,”™ or "certified public
accountants,"” or the abbreviations "CPA" or "CPAs". Each non-licensee
owner of a firmthat is registered under this section shall be (1) a

nat ural person who actively participates in the business of the firmor
its affiliated entities, or (2) an entity, including, but not limted
to, a partnership or professional corporation, provided each benefici al
owner of an equity interest in such entity is a natural person who
actively participates in the business conducted by the firmor its
affiliated entities. For purposes of this subdivision, "actively



partici pate"” neans to provide services to clients or to otherw se
i ndividually take part in the day-to-day business or nanagenent of the
firmor an affiliated entity.

(c) No nenber of a professional service |imted liability conpany
shall enter into a voting trust agreenent, proxy or any other type of
agreenent vesting in another person, other than another nenber of such
limted liability conpany or professional who would be eligible to
becone a nenber of such Iimted liability conpany, the authority to
exerci se voting power of any or all of the nenbership interests of such
limted liability conpany. Al nenbership interests or proxies granted
or agreenents nade in violation of this section shall be void.

§ 1208. (Reserved)

8§ 1209. Disqualification of nenbers, nanagers and enpl oyees. |f any
menber, manager or enployee of a professional service limted liability
conpany who has been rendering professional service to the public
becones legally disqualified to practice his, her or its profession
within this state, he, she or it shall sever all enploynent with and
financial interests (other than interests as a creditor or vested rights
under a bona fide retirenent progranm) in such limted liability conpany
forthwith or as otherwi se provided in section twelve hundred ten of this
article. Al provisions of |aw regulating the rendering of professional
services by a person elected or appointed to a public office shall be
applicable to a nmenber, manager or enployee of such limted liability
conpany in the sanme manner and to the same extent as if fully set forth
herein. Such | egal disqualification to practice such profession within
this state shall be deened to constitute an irrevocable offer by the
disqualified nmenber to sell his, her or its nmenbership interest to the
prof essional service limted liability conmpany, pursuant to the
provi sions of section twelve hundred ten of this article or of the
articles of organization or operating agreenent, whichever is
applicable. Conpliance with the ternms of such offer shall be
specifically enforceable in the courts of this state. A professional
service limted liability conpany's failure to enforce conpliance with



this provision shall constitute a ground for its dissolution.

8§ 1210. Death, disqualification or dissolution of nenbers. (a) A
prof essional service limted liability conpany shall purchase or redeem
t he nenbership interest of a menber in case of such nenber's death or
di squalification pursuant to the provisions of section twelve hundred
nine of this article or in the case of a nmenber that is a professional
service corporation, foreign professional service corporation,
prof essional service limted liability conpany, foreign professional
service limted liability conpany, registered limted liability
partnership, foreign limted liability partnership or professional
partnership, dissolution or disqualification of such professional
service corporation, foreign professional service corporation,
prof essional service limted liability conpany, foreign professional
service limted liability conpany, registered limted liability
partnership, foreign limted liability partnership or professional
partnership (in the case of registered Iimted liability partnershinp,
foreign limted liability partnership and professional partnership,
ot her than a dissolution followed by a reconstitution where at |east a
majority of the total interests in the current profits of a successor
partnership are held by partners of the predecessor partnership that was
a registered limted liability partnership, foreign limted liability
partnershi p or professional partnership who were partners of such
predecessor partnership imrediately prior to the dissolution of such
predecessor partnership) or the death, dissolution or disqualification
of all of its sharehol ders, nenbers or partners, within six nonths after
t he appoi ntment of the executor or adm nistrator or other |egal
representative of the estate of such deceased nenber, or within six
nont hs after such disqualification or dissolution, at the book val ue of
such nmenbership interest as of the end of the nonth i medi ately
precedi ng the death, disqualification or dissolution of the nenber as
determ ned fromthe records of such |imted liability conpany in
accordance with its regular nethod of accounting. The operating
agreenent of such limted liability conpany may nodify this section by
providing for a shorter period of purchase or redenption, or an
alternate nethod of determining the price to be paid for the nmenbership



interest, or both. If such limted liability conpany shall fail to

pur chase or redeem such nenbership interest within the required period,
a successful plaintiff in an action to recover the purchase price of
such nmenbership interest shall also be awarded reasonabl e attorneys
fees and costs. Nothing herein contained shall prevent such limted
liability conmpany from payi ng pension benefits or other deferred
conpensation to or on behalf of a former or deceased nenber, manager or
enpl oyee thereof, or where such nenber, nanager or enployee is a

prof essi onal service corporation, foreign professional service
corporation, professional service |imted liability conpany, foreign
prof essional service limted liability conmpany, registered limted
liability partnership, foreign limted liability partnership or

prof essi onal partnership, on behalf of a forner or deceased sharehol der,
of ficer, director, nenber, nanager, partner, or enployee of such

prof essi onal service corporation, foreign professional service
corporation, professional service |imted liability conpany, foreign
prof essional service limted liability conmpany, registered limted
liability partnership, foreign limted liability partnership or

prof essi onal partnership, as otherwi se pernmitted by |aw. The provisions
of this section shall not be deened to require the purchase of the
menbership interest of a disqualified nenber where the period of
disqualification is for less than six nonths and the nmenber again
becones eligible to practice his or her profession within six nonths
fromthe date of disqualification (or, in the case of a disqualified
menber that is a professional service corporation, foreign professional
service corporation, professional service limted liability conpany,
foreign professional service limted liability conmpany, registered
limted liability partnership, foreign limted liability partnership or
prof essi onal partnership, where the period of disqualification of such
prof essi onal service corporation, foreign professional corporation,
prof essional service limted liability conpany, foreign professional
service limted liability conpany, registered limted liability
partnership, foreign limted liability partnership or professional
partnership or all sharehol ders, nenbers or partners of such

prof essi onal service corporation, foreign professional service
corporation, professional service |imted liability conpany, foreign
prof essional service limted liability conmpany, registered limted



liability partnership, foreign limted liability partnership or

prof essional partnership is for less than six nonths and such

prof essi onal service corporation, foreign professional service
corporation, professional service |imted liability conpany, foreign
prof essional service limted liability conmpany, registered Iimted
liability partnership, foreign limted liability partnership or

prof essi onal partnership or each such sharehol der, nenber or partner
becones eligible to practice his or her profession within six nonths
fromthe date of disqualification).

(b) Notwi t hstandi ng the provisions of subdivision (a) of this section,
the professional service limted liability conpany shall not be required
to purchase or redeemthe nenbership interest of a deceased or
di squalified or dissolved nenber if such nenbership interest, within the
time limt prescribed by subdivision (a) of this section, is sold or
transferred to another professional pursuant to the provisions of
section twelve hundred el even of this article.

8§ 1211. Transfer of a nmenmbership interest. (a) No nenmber of a
prof essional service limted liability conmpany may sell or assign his,
her or its nenbership interest in such limted liability conpany except
to anot her professional eligible to beconre a nenber of such limted
liability conmpany or except in trust to another professional who woul d
be eligible to become a nenber if such professional were enployed by
such imted liability conpany.

(b) Nothing contained in subdivision (a) of this section shall be
construed to prohibit the assignnent of a nmenbership interest by
operation of law or by court decree. An assignee of a nenbership
i nterest by operation of |law or court decree shall have the rights of an
assignee of a nenbership interest set forth in section six hundred three
of this chapter. Such assignee shall automatically beconme a nenber of
the professional service limted liability conmpany if such assignee
woul d be eligible to be a nenber of such Iimted liability conpany and,
a majority in interest of the nenbers shall fail to redeemthe
menbership interest so transferred, pursuant to section twelve hundred
ten of this article, within sixty days of receiving witten notice of
such transfer.



(c) Any sale or transfer, except by operation of |aw or court decree
or except for a professional service limted liability conpany havi ng
only one nmenber, may be made only after the same shall have been
approved by the vote or witten consent of such proportion, not |ess
than a majority in interest of the nenbers, exclusive of the interest of
t he nenber proposing to sell or transfer such nenbership interest, as
may be provided in the operating agreenent of such professional service
limted liability conpany. The voting interest held by the nenber
proposing to sell or transfer his, her or its nenbership interest nay
not be voted or counted for any purpose, unless all the nmenbers consent
that such interests be voted or counted. The professional service
limted liability conpany nmay provide, in lieu of or in addition to the
foregoi ng provisions, for the alienation of nmenbership interests and may
require the redenption or purchase of such nmenbership interests by such
limted liability conpany at prices and in a manner specifically set
forth therein. The existence of the restrictions on the sale or transfer
of a menbership interest, as contained in this article and, if
applicable, in the operating agreenent, shall be noted conspi cuously on
the face or back of every certificate representing a nmenbership interest
i ssued by a professional service |[imted liability conpany. Any sale or
transfer in violation of such restrictions shall be void.

§ 1212. Limted liability conpany nanme. (a) Notw t hstandi ng any ot her
provi sion of law, the nane of a professional service |imted liability
conpany may contain any word that, at the time of formation, could be
used in the name of a partnership or professional service corporation
practicing a profession that such limted liability conmpany is
authorized to practice and nay not contain any word that could not be
used by such a partnership or professional service corporation;
provi ded, however, the nanme of a professional service limted liability
conpany may not contain the nane of a deceased person unl ess:

(1) such person's nane was part of the name of such limted liability
conpany at the tinme of such person's death; or

(2) such person's nane was part of the nanme of an existing partnership
or professional service corporation and at |east two-thirds of such
partnership's partners or corporation's sharehol ders, as the case nay



be, become nenbers of such limted liability conpany.

(b) A professional service |limted liability conpany name shall end
with the words "Professional Limted Liability Conpany” or "Limted
Liability Conpany" or the abbreviation "P.L.L.C.", "PLLC', "L.L.C." or
"LLC'. The provisions of subdivision (a) of section two hundred four of
this chapter shall not apply to a professional service limted liability

conpany.

§ 1213. Limted liability conpany act applicable. This chapter, except
article eight and article thirteen, shall be applicable to a
prof essional service limted liability conmpany except to the extent that
the provisions thereof conflict with this article. A professional
service limted liability conpany nay consolidate or nmerge with another
limted liability conpany fornmed under this article, a foreign
prof essional service limted liability conpany authorized to do business
under article thirteen of this chapter or other business entity, only if
all of the professions practiced by such limted liability conpany,
foreign limted liability conpany or other business entity could be
practiced by a single limted liability conpany organi zed under this
article.

§ 1214. (Reserved)

8§ 1215. Regul ation of professions. This article shall not repeal,
nodi fy or restrict any provision of the education |l aw or the judiciary
| aw or any rules or regul ati ons adopted thereunder regul ating the
professions referred to in the education |law or the judiciary | aw except
to the extent in conflict herewth.

8§ 1216. Mergers and consolidations. Notw thstandi ng any inconsi stent
provision of this article, a professional service limted liability
conpany, pursuant to the provisions of article ten of this chapter, my
be nmerged or consolidated with another limted liability conmpany forned



pursuant to the provisions of this chapter, a foreign professional
service limted liability conpany authorized to do busi ness under
article thirteen of this chapter or other business entity fornmed or
recogni zed under the laws of this state or any other state, provided
that the limted liability conpany or other business entity that
survives or that is forned pursuant thereto is a professional service
limted liability conpany, a foreign professional service limted
liability conmpany authorized to do business under article thirteen of
this chapter or other business entity practicing the sane profession or
professions in this state or the state of its formation. The
restrictions on the issuance, transfer or sale of nmenbership interests
of a professional service limted liability conpany other than the
requirenents of the first two sentences of subdivision (c) of section
twel ve hundred el even of this chapter, shall be suspended for a period
not exceeding thirty days with respect to any issuance, transfer or sale
of nmenbership interests made pursuant to such nmerger or consolidation
provi ded that (a) no person or business entity who would not be eligible
to be a nenber in the absence of this section shall vote or receive any
distribution fromsuch |imted liability conpany; (b) after such nerger
or consolidation, any professional service |imted liability conpany
that survives or that is created thereby shall be subject to all the
provisions of this article; and (c) nenbership interests thereafter may
be held only by persons or business entities who are eligible to be a
menber of such professional service limted liability conpany. Not hing
herei n contained shall be construed as pernmtting the practice of a
profession in this state by a limted liability conmpany that is not
formed pursuant to the provisions of this article or authorized to do
business in the state pursuant to the provisions of article thirteen of
this chapter

ARTI CLE XI I |
FOREI GN PROFESSI ONAL SERVI CE LI M TED LI ABI LI TY COVPANI ES
Section 1301. Definitions.
1302. Rendering of professional service.
1303. Professional relationships and liabilities.
1304. Foreign professional service limted liability conpany.



1305. Limted liability conpany act applicable.
1306. Filing requirenents.

1307. (Reserved)

1308. Regul ation of professions.

1309. Licensing of individuals.

8§ 1301. Definitions. As used in this article, unless the context
ot herwi se requires, the term

(a) "Foreign professional service limted liability conpany” nmeans a
prof essional service limted liability conpany, whether or not
denom nated as such, organi zed under the |laws of a jurisdiction other
than this state, (i) each of whose nenbers and managers, if any, is a
prof essi onal authorized by law to render a professional service within
this state and who is or has been engaged in the practice of such
profession in such professional service limted liability conpany or a
predecessor entity, or will engage in the practice of such profession in
the professional service limted liability conpany within thirty days of
t he date such professional beconmes a nenber, or each of whose nenbers
and managers, if any, is a professional at |east one of such nenbers is
authorized by law to render a professional service within this state and
who is or has been engaged in the practice of such profession in such
prof essional service limted liability conmpany or a predecessor entity,
or will engage in the practice of such profession in the professional
service limted liability conpany within thirty days of the date such
pr of essi onal beconmes a nenber, or (ii) authorized by, or holding a
license, certificate, registration or permt issued by the |licensing
authority pursuant to, the education law to render a professional
service within this state; except that all nenbers and managers, if any,
of a foreign professional service |imted liability conpany that
provi des health services in this state shall be licensed in this state.
Wth respect to a foreign professional service limted liability conpany
whi ch provides veterinary services as such services are defined in
article 135 of the education | aw, each nmenber of such foreign
prof essional service limted liability conmpany shall be |icensed
pursuant to article 135 of the education |law to practice veterinary
medi cine. Wth respect to a foreign professional service limted



liability conmpany which provides nedical services as such services are
defined in article 131 of the education | aw, each nenber of such foreign
prof essional service limted liability conmpany nust be |icensed pursuant
to article 131 of the education law to practice nedicine in this state.
Wth respect to a foreign professional service limted liability conpany
whi ch provi des dental services as such services are defined in article
133 of the education |aw, each nenber of such foreign professional
service limted liability conpany nust be |licensed pursuant to article
133 of the education law to practice dentistry in this state. Wth
respect to a foreign professional service |limted liability conpany

whi ch provi des professional engineering, |and surveying, geol ogic,
architectural and/or | andscape architectural services as such services
are defined in article 145, article 147 and article 148 of the education
| aw, each nenber of such foreign professional service limted liability
conpany nust be licensed pursuant to article 145, article 147 and/or
article 148 of the education law to practice one or nore of such
professions in this state. Wth respect to a forei gn professional
service limted liability conpany which provi des public accountancy
services as such services are defined in article 149 of the education

| aw, each nenber of such foreign professional service limted liability
conpany whose principal place of business is in this state and who

provi des public accountancy services, shall be licensed pursuant to
article 149 of the education law to practice public accountancy in this
state. Wth respect to a foreign professional service |limted liability
conpany whi ch provides |icensed clinical social work services as such
services are defined in article 154 of the education |aw, each menber of
such foreign professional service |[imted liability conpany shall be

|l i censed pursuant to article 154 of the education law to practice
clinical social work in this state. Wth respect to a foreign

prof essional service limted liability conmpany which provides creative
arts therapy services as such services are defined in article 163 of the
education | aw, each nmenber of such foreign professional service limted
liability conpany nust be |icensed pursuant to article 163 of the
education law to practice creative arts therapy in this state. Wth
respect to a foreign professional service |limted liability conpany

whi ch provides nmarriage and fam |y therapy services as such services are
defined in article 163 of the education | aw, each nenber of such foreign



prof essional service limted liability conmpany nmust be |icensed pursuant
to article 163 of the education law to practice nmarriage and fam |y
therapy in this state. Wth respect to a foreign professional service
limted liability conpany which provides nmental health counseling
services as such services are defined in article 163 of the education

| aw, each nenber of such foreign professional service limted liability
conpany nust be |icensed pursuant to article 163 of the education law to
practice nental health counseling in this state. Wth respect to a
foreign professional service limted liability conpany which provides
psychoanal ysis services as such services are defined in article 163 of

t he education | aw, each nenber of such foreign professional service
limted liability conpany nust be licensed pursuant to article 163 of
the education |law to practice psychoanalysis in this state. Wth respect
to a foreign professional service limted liability conpany which

provi des applied behavior anal ysis services as such services are defined
in article 167 of the education |aw, each nenber of such foreign

prof essional service limted liability conpany nust be |icensed or
certified pursuant to article 167 of the education law to practice
appl i ed behavior analysis in this state. A foreign professional service
limted liability conpany forned to lawfully engage in the practice of
public accountancy as a firm as such practice is defined under article
149 of the education |law shall be required to show (1) that a sinple
majority of the ownership of the firm in ternms of financial interests
and voting rights held by the firmis owners, belongs to individuals

|l icensed to practice public accountancy in sone state, and (2) that al
menbers of a foreign limted professional service limted liability
conpany, whose principal place of business is in this state, and who are
engaged in the practice of public accountancy in this state, hold a
valid |icense issued under section seventy-four hundred four of the
education | aw. For purposes of this subdivision, "financial interest”
nmeans capital stock, capital accounts, capital contributions, capital
interest, or interest in undistributed earnings of a business entity.

Al t hough firms registered with the education departnment may include
non-licensee owners, a registered firmand its owners nust conply with
rul es pronul gated by the state board of regents. Notw thstanding the
foregoing, a firmregistered with the education departnent may not have
non-1licensee owners if the firms name includes the words "certified



public accountant,” or "certified public accountants," or the
abbrevi ati ons "CPA" or "CPAs". Each non-licensee owner of a firmthat is
regi stered under this section shall be (1) a natural person who actively
participates in the business of the firmor its affiliated entities, or
(2) an entity, including, but not limted to, a partnership or

prof essi onal corporation, provided each beneficial owner of an equity
interest in such entity is a natural person who actively participates in
t he busi ness conducted by the firmor its affiliated entities. For

pur poses of this subdivision, "actively participate” neans to provide
services to clients or to otherwise individually take part in the
day-to-day business or nanagenent of the firmor an affiliated entity.

(b) "Licensing authority"” means the regents of the university of the
state of New York or the state education departnent, as the case nay be,
in the case of all professions |icensed under title eight of the
education | aw, and the appropriate appellate division of the suprene
court in the case of the profession of |aw

(c) "Profession"” includes any practice as an attorney and
counselor-at-law, or as a |licensed physician, and those professions
designated in title eight of the education | aw

(d) "Professional"” nmeans an individual duly authorized to practice a
prof essi on, a professional service corporation, a professional service
limted liability conpany, a foreign professional service limted
liability conpany, a registered limted liability partnership, a foreign
limted liability partnership, a foreign professional service
corporation or a professional partnershinp.

(e) "Professional service" neans any type of service to the public
that may be lawfully rendered by a nenber of a profession within the
purvi ew of his or her profession.

(f) "Professional partnership” neans (1) a partnership without limted
partners each of whose partners is a professional authorized by lawto
render a professional service within this state, (2) a partnership
without Iimted partners each of whose partners is a professional, at
| east one of whomis authorized by |aw to render a professional service
within this state or (3) a partnership without limted partners
aut hori zed by, or holding a license, certificate, registration or permt
i ssued by the licensing authority pursuant to the education law to
render a professional service within this state; except that al



partners of a professional partnership that provides nedical services in
this state nust be |icensed pursuant to article 131 of the education | aw
to practice nedicine in this state and all partners of a professional
partnership that provides dental services in this state nust be |icensed
pursuant to article 133 of the education law to practice dentistry in
this state; except that all partners of a professional partnership that
provi des veterinary services in this state nmust be |icensed pursuant to
article 135 of the education law to practice veterinary nedicine in this
state; and further except that all partners of a professional
partnership that provi des professional engineering, |and surveying,
geol ogic, architectural, and/or |andscape architectural services in this
state nust be |icensed pursuant to article 145, article 147 and/or
article 148 of the education law to practice one or nore of such
pr of essi ons.

(g) "Professional service corporation” means (i) a corporation
organi zed under article fifteen of the business corporation |aw and (ii)
any ot her corporation organi zed under the business corporation | aw or
any predecessor statute, which is authorized by, or holds a |icense,
certificate, registration or permt issued by, the licensing authority
pursuant to the education |aw to render professional services wthin
this state.

(h) "Professional service limted liability conpany” neans a limted
liability conpany organi zed under article twelve of this chapter.

(i) "Foreign professional service corporation” has the neaning given
to it in paragraph (d) of section fifteen hundred twenty-five of the
busi ness corporation | aw.

8§ 1302. Rendering of professional service. (a) No foreign professional
service limted liability conpany nay render a professional service in
this state except through individuals authorized by |aw to render such
prof essional service as individuals in this state.

(b) Each final plan and report nade or issued by a foreign
prof essional service limted liability conmpany practicing professional
engi neering, geology, architecture, |andscape architecture or |and
surveyi ng shall bear the nanme and seal of one or nore professional
engi neers, professional geol ogists, architects, |andscape architects, or



| and surveyors, respectively, who are in responsible charge of such plan
or report.

(c) Each report, diagnosis, prognosis and prescription nmade or issued
by a foreign professional service limted liability conpany practicing
medi ci ne, dentistry, podiatry, optonetry, ophthal m c di spensing,
veteri nary nedi ci ne, pharmacy, nursing, psychol ogy, physical therapy or
chiropractic shall bear the signature of one or nore physicians,
dentists, podiatrists, optonetrists, ophthalmc dispensers,
veteri nari ans, pharnmacists, nurses, |licensed psychol ogi sts, physical
t herapi sts or chiropractors, respectively, who are in responsible charge
of such report, diagnosis, prognosis or prescription.

(d) Each record, transcript, report and hearing report prepared by a
foreign professional service limted liability conpany practicing
certified shorthand reporting shall bear the signature of one or nore
certified shorthand reporters who are in responsi ble charge of such
record, transcript, report or hearing report.

(e) Each report and statenent prepared by a foreign professional
service limted liability conpany practicing public accounting or
certified public accounting shall bear the signature of one or nore
public accountants or certified public accountants, respectively, who
are in responsible charge of such report or statenent.

(f) Each opinion prepared by a foreign professional service [imted
liability conpany practicing | aw shall bear the signature of one or nore
attorneys and counsel ors-at-law who are in responsi ble charge of such
opi ni on.

(g) In addition to the requirenents in subdivisions (b) through (f) of
this section, each docunent prepared by a foreign professional service
limted liability conpany that under the rules, regulations, |aws or
custons of the applicable profession is required to bear the signature
of an individual in responsible charge of such docunent, shall be signed
by one or nore such individuals licensed to practice in this state.

8 1303. Professional relationships and liabilities. (a) Each menber,
manager, enployee or agent of a foreign professional service limted
liability conpany who perforns professional services in this state on
behal f of such Iimted liability conpany shall be personally and fully



| i abl e and accountable for any negligent or wongful act or m sconduct
committed by himor her or by any person under his or her direct

supervi sion and control while rendering such professional services in
this state and shall bear professional responsibility for conpliance by
such imted liability conpany with all |aws, rules and regul ati ons
governing the practice of a profession in this state.

(b) Each sharehol der, director, officer, enployee, nenber, manager,
partner or agent of a professional service corporation, foreign
prof essi onal service corporation, professional service |imted liability
conpany, foreign professional service limted liability conpany,
registered limted liability partnership, foreign limted liability
partnership or professional partnership that is a nmenber, manager
enpl oyee or agent of a foreign professional service |limted liability
conpany who perforns professional services in this state on behal f of
such foreign professional service |[imted liability conpany shall be
personally and fully liable and accountabl e for any negligent or
wrongful act or msconduct comritted by himor her or by any person
under his or her direct supervision and control while rendering
prof essional services in this state in his or her capacity as a nenber,
manager, enployee or agent of such foreign professional service limted
liability conpany and shall bear professional responsibility for
conpliance by such limted liability conpany with all |aws, rules and
regul ati ons governing the practice of the profession in this state.

(c) The relationship of a professional to a foreign professional
service limted liability conpany with which such professional is
associ at ed, whether as a nenber, manager, enployee or agent, shall not
nodi fy or dimnish the jurisdiction over such professional of the
licensing authority and in the case of an attorney and counsel or-at-| aw
or a professional service corporation, foreign professional service
corporation, professional service |imted liability conpany, foreign
prof essional service limted liability conmpany, registered Iimted
liability partnership, foreign limted liability partnership or
prof essi onal partnership, engaged in the practice of |law, the courts of
this state.

8§ 1304. Foreign professional service limted liability conpany. No



foreign professional service limted liability conmpany shall engage in
any profession or carry on, or conduct or transact any other business or
activities in this state other than the rendering of the professional
services or the carrying on, or conducting or transacting of any other
busi ness or activities for which it is forned and is authorized to do
business in this state; provided that such limted liability conmpany may
invest its funds in real estate, nortgages, stocks, bonds or any other
type of investments; provided, further, that a foreign professional
service limted liability conpany (i) authorized to practice |aw nay
only engage in anot her profession or other business or activities in
this state or (ii) which is engaged in a profession or other business or
activities other than law, nmay only engage in the practice of lawin
this state, to the extent not prohibited by any other |law of this state
or any rul e adopted by the appropriate appellate division of the suprene
court or the court of appeals.

8§ 1305. Limted liability conpany act applicable. Except for the
provi sions of sections eight hundred two and ei ght hundred nine of this
chapter, this chapter shall be applicable to a foreign professiona
service limted liability conpany to the extent that the provisions
thereof are not in conflict with the provisions of this article. A
foreign professional service limted liability conmpany may practice in
this state or may consolidate or nmerge with another limted liability
conpany or other business entity, only if all of the professions
practiced by such limted liability conpany or other business entity
coul d be practiced by a single professional service |imted liability
conpany organized in this state; and, further, only if such foreign
prof essional service limted liability conpany is domciled in a state
the laws of which, at the tine of application by such limted liability
conpany under section thirteen hundred six of this article, contain a
reci procal provision under which professional service limted liability
conpanies domiciled in this state nay simlarly apply for the privilege
of doing business in any such state or territory.

§ 1306. Filing requirenents. (a) A foreign professional service



limted liability conpany may apply for authority to do business in this
state. An application entitled "Application for authority of... (nane
of limted liability conpany) under section thirteen hundred six of the
Limted Liability Conpany Law," shall be signed by an authorized person
for the limted liability conpany and delivered to the departnent of
state. It shall set forth:

(1) the nanme of the foreign professional service |imted liability
conpany. If the name does not end with the words "Professional Limted
Liability Conpany” or "Limted Liability Conmpany" or the abbreviation
"P.L.L.C", "PLLC', "L.L.C." or "LLC', it shall in addition to the
foregoing set forth the nane to be used in this state, ending with the
words "Professional Limted Liability Conpany” or "Limted Liability
Conmpany" or the abbreviation "P.L.L.C.", "PLLC', "L.L.C." or "LLC';

(2) the jurisdiction and date of its fornation;

(3) a statenment of the profession or professions to be practiced in
this state and a statenent that the foreign professional service limted
liability conpany is authorized to practice such profession or
professions in the jurisdiction of its fornation,;

(4) the nane, address and, where applicable, |icense nunber of each
professional within the foreign professional service |limted liability
conpany who is licensed to practice the profession or professions in
this state;

(5) the city, incorporated village or town and the county within this
state in which its office is to be | ocated,

(6) a designation of the secretary of state as its agent upon whom
process against it may be served and the post office address within or
W thout this state to which the secretary of state shall nail a copy of
any process against it served upon himor her. The limted liability
conpany may include an email address to which the secretary of state
shall email a notice of the fact that process against it has been
el ectronically served upon himor her; and

(7) if it is to have a registered agent, his or her nane and address
within this state and a statenent that the registered agent is to be its
agent upon whom process against it may be served.

(b) Attached to the application for authority shall be:

(1) a certificate by an authorized officer of the jurisdiction of its
formation that the foreign professional service |limted liability



conpany is an existing limted liability conpany;

(2) a certificate or certificates issued by the licensing authority
that each professional within such limted liability conpany who is an
i ndi vidual and intending to practice the profession or professions in
this state is licensed to practice said profession or professions in
this state and for each such professional that is a professional service
corporation, foreign professional service corporation, professional
service limted liability conpany, foreign professional service limted
liability conpany, registered limted liability partnership, foreign
limted liability partnership or professional partnership, (A such
certificate or certificates issued by the licensing authority shal
certify either (i) that each such professional service corporation,
forei gn professional service corporation, professional service l[imted
liability conpany, foreign professional service limted liability
conpany, registered limted liability partnership, foreign limted
liability partnership or professional partnership intending to practice
a profession in the state is authorized by law to practice in the state
the profession that such foreign limted liability conpany intends to
practice in the state and, if applicable, that each sharehol der, nenber
or partner of such proposed nenber or nanager is authorized by law to
render the professional service that such foreign limted liability
conpany intends to practice in this state or (ii) that one or nore of
such professional service corporation, foreign professional service
corporation, professional service |imted liability conpany, foreign
prof essional service limted liability conmpany, registered limted
liability partnership, foreign limted liability partnership or
prof essi onal partnership, intending to practice a profession in this
state is authorized by lawto practice in this state the profession that
such foreign limted liability conmpany intends to practice and that one
or nore of the sharehol ders, nmenbers or partners of such proposed
menbers or nanagers are authorized to practice within this state each
prof ession that such foreign limted liability conpany will be
authorized to practice within this state and (B) there shall be attached
to the application for authority a certificate by an authorized officer
of the jurisdiction of its formation that the professional service
corporation, foreign professional service corporation, professional
service limted liability conpany, foreign professional service limted



liability conpany, registered limted liability partnership or foreign
limted liability partnership is validly existing and, in the case of a
forei gn professional service corporation, foreign professional service
limted liability conpany or foreign [imted liability partnership, a
certificate fromthe secretary of state that such foreign professiona
service corporation, foreign professional service limted liability
conpany or foreign limted liability partnership is authorized to do
busi ness under article fifteen-A of the business corporation law, this
article or article eight-B of the partnership |law, as the case may be.
In order to obtain said certificate or certificates, a copy of the
articles of organization shall be furnished to the licensing authority;
and

(3) a certificate or certificates, issued by the |licensing authority
in the case of a foreign professional service limted liability conpany
provi ding health services, stating that each nenber or nanager of the
foreign professional service limted liability conmpany is licensed to
practice said profession in this state.

(c) The fee for filing the application for authority shall be two
hundred dol | ars, payable to the departnent of state, and the fee for a
certificate of authority issued by the state education departnent shal
be fifty dollars.

(d) (i) Wthin one hundred twenty days after the filing of the
application for authority with the departnent of state, a copy of the
same or a notice containing the substance thereof shall be published
once in each week for six successive weeks, in tw newspapers of the
county within this state in which the office of the forei gn professional
service limted liability conpany is |ocated, one newspaper to be
printed weekly and one newspaper to be printed daily, to be designated
by the county clerk. Wen such county is |located within a city with a
popul ation of one mllion or nore, such designation shall be as though
the copy or notice were a notice or advertisenent of judicial
proceedi ngs. Proof of the publication required by this paragraph,
consisting of the certificate of publication of the foreign professional
service limted liability conpany with the affidavits of publication of
such newspapers annexed thereto, nmust be filed with the departnent of
state. Notw thstanding any other provision of law, if the office of the
foreign professional service limted liability conpany is |ocated in a



county wherein a weekly or daily newspaper of the county, or both, has
not been so designated by the county clerk, then the publication herein
required shall be nade in a weekly or daily newspaper of any county, or
both, as the case may be, which is contiguous to, such county, provided
t hat any such newspaper neets all the other requirenments of this

par agraph. A copy or notice published in a newspaper other than the
newspaper or newspapers designated by the county clerk shall not be
deened to be one of the publications required by this paragraph. The
notice shall include: (1) the nanme of the foreign professional service
limted liability conpany; (2) the date of filing of the application for
authority with the departnent of state; (3) the jurisdiction and date of
its organi zation; (4) the county within this state, in which the office
of the foreign professional service limted liability conpany is

| ocated; (4-a) the street address of the principal business |location, if
any; (5) a statenent that the secretary of state has been designated as
agent of the foreign professional service limted liability conpany upon
whom process against it nay be served and the post office address within
or without this state to which the secretary of state shall nmail a copy
of any process against it served upon himor her; (6) if the foreign
prof essional service limted liability conmpany is to have a registered
agent, his or her name and address within this state and a statenent
that the registered agent is to be the agent of the foreign professional
service limted liability conpany upon whom process against it may be
served; (7) the address of the office required to be maintained in the
jurisdiction of its organization by the laws of that jurisdiction or, if
not so required, of the principal office of the foreign professional
service limted liability conpany; (8) the nane and address of the

aut hori zed officer in its jurisdiction of organization where a copy of
its certificate of organization is filed or, if no public filing of its
certificate of organization is required by the law of its jurisdiction
of organi zation, a statenent that the foreign professional service
limted liability conpany shall provide, on request, a copy thereof with
all amendnments thereto (if such docunents are in a foreign | anguage, a
transl ati on thereof under oath of the translator shall be attached
thereto), and the nanme and post office address of the person responsible
for providing such copies; and (9) the character or purpose of the

busi ness of such foreign professional service |imted liability conpany.



Where, at any time after conpletion of the first of the six weekly
publications required by this paragraph and prior to the conpl etion of
the sixth such weekly publication, there is a change in any of the

i nformati on contained in the copy or notice as published, the foreign
prof essional service limted liability conmpany may conpl ete the
remai ni ng publications of the original copy or notice, and the foreign
prof essional service limted liability conmpany shall not be required to
publi sh any further or anmended copy or notice. Were, at any tinme after
conpl etion of the six weekly publications required by this paragraph,
there is a change to any of the information contained in the copy or
notice as published, no further or anended publication or republication
shall be required to be made. If within one hundred twenty days after
the filing of its application for authority with the departnent of
state, proof of such publication, consisting of the certificate of
publication of the foreign professional service limted liability
conpany with the affidavits of publication of the newspapers annexed
thereto has not been filed with the departnent of state, the authority
of such foreign professional service limted liability conpany to carry
on, conduct or transact any business in this state shall be suspended,
effective as of the expiration of such one hundred twenty day peri od.
The failure of a foreign professional service limted liability conpany
to cause such copy or notice to be published and such certificate of
publication and affidavits of publication to be filed with the
departnment of state within such one hundred twenty day period or the
suspensi on of such foreign professional service limted liability
conpany's authority to carry on, conduct or transact business in this
state pursuant to this paragraph shall not |limt or inpair the validity
of any contract or act of such foreign professional service l[imted
liability conmpany, or any right or renedy of any other party under or by
virtue of any contract, act or om ssion of such foreign professional
service limted liability conpany, or the right of any other party to
mai ntai n any action or special proceeding on any such contract, act or
om ssion, or right of such foreign professional service |[imted
liability conpany to defend any action or special proceeding in this
state, or result in any nenber, manager or agent of such foreign

prof essional service limted liability conpany beconing liable for the
contractual obligations or other liabilities of the foreign professional



service limted liability conpany. If, at any tinme follow ng the
suspensi on of a foreign professional service |[imted liability conpany's
authority to carry on, conduct or transact business in this state
pursuant to this paragraph, such foreign professional service limted
liability conpany shall cause proof of publication in substanti al
conpliance with the provisions (other than the one hundred twenty day
period) of this paragraph, consisting of the certificate of publication
of the foreign professional service limted liability conpany with the
af fidavits of publication of the newspapers annexed thereto, to be filed
with the departnent of state, such suspension of such foreign

prof essional service limted liability conmpany's authority to carry on,
conduct or transact business shall be annull ed.

(ii)(1) A foreign professional service limted liability conpany which
was formed and filed its application for authority with the depart nent
of state prior to the effective date of this paragraph and conplied with
the publication and filing requirenents of this subdivision as in effect
prior to such effective date shall not be required to nmake any
publication or republication or any filing under paragraph (i) of this
subdi vi sion, and shall not be subject to suspension pursuant to this
subdi vi si on.

(2) Wthin twelve nonths after the effective date of this paragraph, a
foreign professional service limted liability conpany which was fornmed
and filed its application for authority with the departnent of state
prior to such effective date and which did not conply with the
publication and filing requirenments of this subdivision as in effect
prior to such effective date shall publish a copy of its application for
authority or a notice containing the substance thereof in the manner
required (other than the one hundred twenty day period) by this
subdi vision as in effect prior to such effective date and file proof of
such publication, consisting of the certificate of publication of the
forei gn professional service limted liability conmpany with the
af fidavits of publication of the newspapers annexed thereto, with the
departnent of state.

(3) If a foreign professional service |imted liability conpany that
is subject to the provisions of subparagraph two of this paragraph fails
to file the required proof of publication with the departnent of state
within twelve nonths after the effective date of this paragraph, its



authority to carry on, conduct or transact any business in this state
shal | be suspended, effective as of the expiration of such twelve nonth
peri od.

(4) The failure of a foreign professional service limted liability
conpany that is subject to the provisions of subparagraph two of this
paragraph to fully conply with the provisions of said subparagraph two
of this paragraph or the suspension of such foreign professional service
limted liability conpany's authority to carry on, conduct or transact
any business in this state pursuant to subparagraph three of this
par agraph shall not inpair or Ilimt the validity of any contract or act
of such foreign professional service limted liability conpany, or any
right or renedy of any other party under or by virtue of any contract,
act or om ssion of such foreign professional service limted liability
conpany, or the right of any other party to maintain any action or
speci al proceedi ng on any such contract, act or omi ssion, or right of
such foreign professional service |[imted liability conpany to defend
any action or special proceeding in this state, or result in any nenber,
manager or agent of such foreign professional service limted liability
conpany beconing liable for the contractual obligations or other
liabilities of the foreign professional service limted liability
conpany.

(5) If, at any time follow ng the suspension of a foreign professional
service limted liability conpany's authority to carry on, conduct or
transact business in this state, pursuant to subparagraph three of this
par agr aph, such foreign professional service limted liability conpany
shal | cause proof of publication in substantial conpliance with the
provi sions (other than the one hundred twenty day period) of paragraph
(i) of this subdivision, consisting of the certificate of publication of
the foreign professional service limted liability conpany with the
affidavits of publication of the newspapers annexed thereto, to be filed
with the departnent of state, such suspension of such foreign
prof essional service limted liability conmpany's authority to carry on,
conduct or transact business shall be annull ed.

(6) For the purposes of this paragraph, a foreign professional service
limted liability conpany which was fornmed and filed its application for
authority with the departnent of state prior to the effective date of
t hi s paragraph shall be deenmed to have conplied with the publication and



filing requirements of this subdivision as in effect prior to such
effective date if (i) the foreign professional service limted liability
conpany was formed and filed its application for authority with the
departnment of state on or after January first, nineteen hundred
ni nety-nine and prior to such effective date and the foreign
prof essional service limted liability conmpany filed at |east one
affidavit of the printer or publisher of a newspaper with the departnent
of state at any tinme prior to such effective date, or (ii) the foreign
prof essional service limted liability conmpany was fornmed and filed its
application for authority with the departnent of state prior to January
first, nineteen hundred ninety-nine, wthout regard to whether the
foreign professional service limted liability conmpany did or did not
file any affidavit of the printer or publisher of a newspaper with the
secretary of state.

(iii) The information in a notice published pursuant to this
subdi vi sion shall be presuned to be in conpliance with and satisfaction
of the requirenents of this subdivision.

§ 1307. (Reserved)

8§ 1308. Regul ation of professions. (a) This article shall not repeal,
nodi fy or restrict any provision of the education |aw or the judiciary
| aw or any rules or regul ati ons adopted thereunder regul ating the
professions referred to in the education |law or the judiciary | aw except
to the extent in conflict herewth.

(b) A foreign professional service limted liability conmpany, other
than a foreign professional service limted liability conpany authorized
to practice law, shall be under the supervision of the regents of the
university of the state of New York and be subject to disciplinary
proceedi ngs and penalties, and its authority to do busi ness shall be
subj ect to suspension, revocation or annul ment for cause, in the sane
manner and to the sane extent as is provided with respect to individuals
and their licenses, certificates and registrations in title eight of the
education law relating to the applicable profession. Notwthstanding
the provisions of this subdivision, a foreign professional service



limted liability conpany authorized to practice nedicine shall be
subject to the pre-hearing procedures and hearing procedures as are
provi ded with respect to individual physicians and their licenses in
Title I'l-A of article two of the public health | aw.

(c) A foreign professional service limted liability conpany
authorized to practice | aw shall be subject to the regulation and
control of, and its authority to do business shall be subject to
suspensi on, revocation or annul ment for cause by, the appellate division
of the suprene court and the court of appeals in the same nanner and to
the sane extent provided in the judiciary law with respect to individual
attorneys and counselors-at-law. Such l[imted liability conpany need not
qualify for any certification under section four hundred sixty-four of
the judiciary law, take an oath of office under section four hundred
sixty-six of the judiciary | aw or regi ster under section four hundred
si xty-seven of the judiciary | aw.

§ 1309. Licensing of individuals. No nenber, manager or enployee of a
foreign professional service limted liability conmpany who is an
i ndi vidual shall practice his or her profession in this state unless
such individual is duly licensed to practice such profession in this
state.

ARTI CLE XV
SAVI NGS CLAUSES; EFFECTI VE DATES
Section 1401. Severability.
1402. Statutory construction; references.
1403. Effective date.

8§ 1401. Severability. If any provision of this chapter or application
thereof to any person or circunstances is held invalid, such invalidity
shall not affect other provisions or applications of this chapter that
can be given effect without the invalid provision or application, and to
this end the provisions of this chapter are decl ared severabl e.



§ 1402. Statutory construction; references. (a) Unless otherw se
stated, all references in this chapter to articles or sections refer to
the articles or sections of this chapter, and all references in any
section of this chapter to a |lettered or nunbered subdivision refer to
t he subdivision so |lettered or nunbered in such section.

(b) Headings to sections are supplied in this chapter for the purpose
of convenient reference and do not constitute part of the | aw

(c) As used in this chapter all pronouns and any vari ations thereof
refer to the nmasculine, fem nine or neuter, singular or plural, as the
context may require.

8§ 1403. Effective date. This chapter shall take effect on the
ninetieth day after it shall have becone a | aw.



