8§ 2853. Nursing hone conpani es; how created. 1. Notw t hstanding the
provi sions of any other law or requirenent to the contrary, non-profit
nur si ng home conpani es shall be incorporated and organi zed pursuant to
the not-for-profit corporation law and this article.

In addition to those matters required to be set forth in the
certificate of incorporation by the not-for-profit corporation |aw, the
certificate shall state:

a. That, anong the purposes for which it is forned, the conpany is to
pl an, construct, erect, build, acquire, alter, reconstruct,
rehabilitate, own, maintain and operate one or nore nursing hone
projects pursuant to this article.

b. The nunber of directors, which shall be not |ess than three nor
nore than thirty-five. One additional director may be designated by the
comm ssioner. In the absence of fraud or bad faith, the director
appoi nted by the conm ssioner shall not be personally liable for the
debts, obligations or liabilities of the conpany.

c. That the real property of the conpany shall not be sold,
transferred, encunbered or assigned except as permtted by the
provi sions of this article.

d. That the conpany has been organi zed exclusively to serve a public
pur pose and that it shall be and renmain subject to the supervision and
control of the comm ssioner pursuant to the provisions of article
twenty-eight of this chapter and this article.

e. That all inconme and earnings of the conpany shall be used
exclusively for its corporate purposes.

f. That no part of the net income or net earnings of the conpany shal
inure to the benefit or profit of any private individual, firmor

cor poration.

2. Notw thstandi ng the provisions of any other |aw or requirenent to



the contrary, limted-profit nursing hone conpani es shall be
i ncor porated and organi zed pursuant to this article.

Alimted-profit nursing home conpany may be created by three or nore
persons, approved by the comm ssioner, by naking, subscribing,
acknow edging and filing with the secretary of state a certificate which
shall state, in addition to those natters required to be set forth in
such certificate by the business corporation |aw to the extent that such
law is not inconsistent with this article:

a. That anong the purposes for which it is fornmed, the conpany is to
pl an, construct, erect, build, acquire, alter, reconstruct,
rehabilitate, own, maintain and operate one or nore nursing hone
projects pursuant to this article.

b. The nunber of directors, which shall not be |ess than three nor
nore than thirty-five and who shall be el ected by the sharehol ders of
t he conpany. One additional director, who shall not be a sharehol der and
who need not neet other qualifications which may be prescribed by the
certificate of incorporation or the by-laws, nay be designated by the
commi ssioner. In the absence of fraud or bad faith, the director
appoi nted by the conm ssioner shall not be personally liable for the
debts, obligations or liabilities of the conpany.

c. That the real property of the conpany shall not be sold,
transferred, encunbered or assigned except as permtted by the
provi sions of this article.

d. That the conpany has been organi zed to serve a public purpose and
that it shall be and remain subject to the supervision and control of
t he conm ssioner pursuant to the provisions of article twenty-eight of
this chapter and this article; that so long as this article remains
applicable to any project of the conpany, all real and personal property
acquired by it, and all structures erected or rehabilitated by it, shal
be deenmed to be acquired, rehabilitated or created for the proper
ef fectuati on of the purposes of this article, and that the directors and
shar ehol ders or debenture hol ders of such conpany shall be deened to



have agreed that they shall at no tinme receive or accept from such
conpany in repaynent of their investnent in its shares or debentures any
sunms in excess of the par value of the share or debentures, together

wi th such dividends, interest or other conpensation as are prescribed by
or permtted under this article, and that, upon dissolution of the
conpany, any surplus renmaining after the paynment of all its obligations
shall be distributed and di sposed of and title to the property may be
conveyed in fee, only as prescribed by this article.

e. That the entire amount to be paid in cash or property by the
shar ehol ders and debenture hol ders shall be at |east five percentum of
t he project cost.

f. That in the event of a violation by a conpany of any provision of
the certificate of incorporation or of |aw or of the |oan or nortgage
contract or any order of the comm ssioner or of any rules and
regul ati ons duly pronul gated pursuant to the provisions of this chapter,
t he conm ssioner nay renove any or all of the existing directors of the
conpany and appoi nt such person or persons whomthe conm ssi oner deens
advi sabl e, including officers and enpl oyees of the departnent, as new
directors to serve in the places of those renoved; that directors so
appoi nted by the comm ssioner who are officers or enpl oyees of the
departnment shall serve in such capacity w thout conpensation; and that
any directors so appoi nted by the conm ssioner shall serve only for a
period coexistent with the duration of such violation or until the
commi ssioner is assured in a manner satisfactory to hi magai nst
viol ations of a simlar nature.

The provisions of section thirty-five-a of the social services |aw
shall not be applicable to a limted-profit nursing hone conpany,
not wi t hst andi ng any contrary provisions contained therein.



