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LIMITED LIABILITY COMPANIES

1. Limited Liability Companies — Attributes / Process

e Generally:

NYS History:

LLCs are a relatively new form of business organization. They seek to combine the limited
liability of a corporation, with the ease of management of a partnership.

New York first authorized these entities under a chapter of laws of 1994. They have since
become a very popular vehicle for small business

Defined:

A Limited Liability Company is an unincorporated business organization of one or more
persons or entities who have limited liability regarding contractual obligations and other
liabilities of the business.

Attributes:

An LLC is an unincorporated business organization of one or more persons who have limited
liability for the contractual obligations and other liabilities of the business.

The Limited Liability Company Law governs the formation and operation of an LLC. An LLC may
organize for any lawful business purpose or purposes.

The owners of an LLC are “members” rather than shareholders or partners. A member may be
an individual, a corporation, a partnership, another limited liability company or any other legal
entity.

Organizers form an LLC by filing the Articles of Organization, pursuant to Section 203 of the
Limited Liability Company Law, with the Department of State.

Organizers are like incorporators for a corporation, and the Articles of Organization are like the
Articles of Incorporation of a Corporation. Any person or business entity may be an organizer,
and need not be, a member of the LLC formed.

Process:

To form an LLC the organizers must select a name for the business and verify its availability.
They must further determine other requirements, if any, and file the Articles of Organization
with the Department of State together with a $200 fee.

Organizers must additionally apply for a Federal ID Number and fulfill publication
requirements (the formation must be published in the legal notices of a local newspaper).

Finally, just like an organizational meeting with a corporation, the organizers must adopt a
written operating agreement (like a partnership agreement).

When selecting the business name, the organizers must include the words "Limited Liability
Company", "L.L.C.", or "LLC". Such name must be distinguishable from all other business
names on file with the NY Dept of State.
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PUBLIC AUTHORITIES

Public Benefit Corporations

* Public benefit corporations are entities that chartered by an act of the state
legislature and are closely associated with governmental operations and public
functions (such as public authorities).

* Public benefit corporations are designed to carry out a public purpose and
therefore receive some benefit for this function.

* Public benefit corporations are usually not bound by the same set of rules and
statutes as private corporations. They are formed for limited purposes, which are
principally to build, finance and operate something for the public benefit.

* Public benefit corporations are often given special tax treatment and other
benefits that private corporations do not receive.

Public Authorities

* Public Authorities are Public benefit corporations chartered by an act of the state
legislature.

* The first Public Authority was the Port of London Authority.

* The First Public Authority in New York (and in the United States) was the Port
Authority of New York, which was chartered by Congress, and then codified in
State Law. It is a bi-state authority, now known as the Port Authority of New York
and New Jersey.

* Today there are hundreds of Public Authorities in New York. Some of the more
famous include the Thruway Authority, the Dormitory Authority, the
Metropolitan Transportation Authority, the Power Authority, and the Empire
State Development Corporation (legally known as the Urban Development
Corporation).

« The purpose of Public Authorities is to finance, build and operate things
(principally infrastructure) for the benefit of the state and its citizens (i.e. the
public).
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