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Client Alert 
New York Amends Newspaper Publication 
Requirements Applicable to Limited Liability 
Companies and Other Entities 
Under current provisions of New York law, certain business entities formed or authorized to do 
business in New York, including limited liability companies, limited partnerships and registered 
limited liability partnerships, must publish a notice for six consecutive weeks within 120 days of 
formation.  The State of New York has recently enacted Chapter 767, new legislation that amends 
these publication rules in several important respects.  Failure to comply with the new publication 
rules, which become effective June 1, 2006, will result in the suspension of the entity’s authority to 
transact business in New York.   

One of the most significant changes to the form of notice required to be published is the inclusion of 
the names of the 10 persons (a) who are actively engaged in the business and affairs of the business 
entity, and (b) who have the most valuable ownership interests (however, the statute does not define 
the terms “actively engaged” or “most valuable”).  This new disclosure requirement does not, 
however, apply to investment advisors.  It should also be noted that once the first of four weekly 
notices has been published, subsequent changes to any of the information covered in the notice will 
not require an additional publication. 

Under the new rules, the number of weeks that the notice must be published has been reduced from 
six to four.  Proof of compliance with the new notice provisions must be filed with the Department 
of State within 120 days after formation or the filing of an application for authority to do business in 
New York.  Under the new rules, proof of publication will consist of a certificate of publication 
provided by the entity and an affidavit of publication provided by the applicable newspapers. 

Under the new rules, failure to file such proof of publication with the Department of State within 
120 days will now result in suspension of the entity’s authority to conduct business within New 
York.  However, a suspension would not limit the validity of any contract or act of the business 
entity and it would remain subject to suit, although it would not be allowed to bring a claim on its 
own behalf (the inability to bring a claim is the penalty for noncompliance under the existing rules).  
Upon compliance with the publication requirement, such suspension will be annulled. 

Impact on Limited Liability 
There is concern that if an entity’s authority to conduct business has been suspended, the continued 
conduct of business might be viewed as performed by an association of persons, rather than the 
entity.  Such an interpretation may consequently expose such persons to personal liability for the 
entity’s debts and liabilities. 

On March 22, 2006, a bill that would amend Chapter 767 was referred to the Committee on 
Corporations, Authorities and Commissions of the New York State Assembly.  The amendment 
provides that failure to comply with the publication requirements would expose each member or 
partner to personal liability, jointly and severally with the business entity and each other member or 
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partner for all debts, obligations and liabilities of the entity incurred or arising at any time before or 
after the failure to fully comply with the law, with such exposure continuing until such time as the 
publication requirement is fully satisfied.  While this proposal has not yet been adopted by the state 
legislature, the severity of the penalties associated with a failure to comply with Chapter 767 seems 
out of proportion with the failure to satisfy the publication requirement. 

Existing Entities 
Entities that were, or will be, formed prior to June 1, 2006 remain subject to the rules in existence 
prior to such effective date.  However, an entity that has not previously complied with the 
publication requirement in existence at the time of its formation, subject to certain exceptions, must 
file such proof of publication with the Department of State by December 1, 2007.  Failure to file 
will result in the suspension of such entity’s authority to conduct business. 

* * * * * 

May 1, 2006 

For Additional Information 

This client alert can be found, together with other recent Chadbourne & Parke LLP client alerts, on 
our website at www.chadbourne.com/publications/ .   Our client alerts are for 
general informational purposes and should not be regarded as legal advice.  If you have any 
questions regarding the new publication requirements for business entities, please contact any of the 
following: 
 

New York   
Marc A. Alpert +1 (212) 408-5491 malpert@chadbourne.com 
Philip L. Colbran +1 (212) 408-1122 pcolbran@chadbourne.com 
A. Robert Colby +1 (212) 408-5571 rcolby@chadbourne.com 
Dennis R. Dumas +1 (212) 408-1184 ddumas@chadbourne.com 
William Greason +1 (212) 408-5527 wgreason@chadbourne.com 
Morton E. Grosz +1 (212) 408-5592 mgrosz@chadbourne.com 
Charles E. Hord, III +1 (212) 408-5353 chord@chadbourne.com 
Andrew B. Hutchinson +1 (212) 408-5183 ahutchinson@chadbourne.com 
Peter K. Ingerman +1 (212) 408-5422 pingerman@chadbourne.com 
Peter R. Kolyer +1 (212) 408-5564 pkolyer@chadbourne.com 
Sey-Hyo Lee +1 (212) 408-5122 shlee@chadbourne.com 
J. Allen Miller +1 (212) 408-5454 amiller@chadbourne.com 
Kessar Nashat +1 (212) 408-5468 knashat@chadbourne.com 
Alejandro R. San Miguel +1 (212) 408-8009 asanmiguel@chadbourne.com 
Edward P. Smith +1 (212) 408-5371 esmith@chadbourne.com 
Kevin C. Smith +1 (212) 408-1092 ksmith@chadbourne.com 

Washington, D.C.   
Thomas V. Sjoblom +1 (202) 974-5636 tsjoblom@chadbourne.com 

London   
David Levin +44 (20) 7337-8048 dlevin@chadbourne.com 
Claude S. Serfilippi +44 (20) 7337-8030 cserfilippi@chadbourne.com 
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Chadbourne & Parke LLP 

New York 
30 Rockefeller Plaza 
New York, NY 10112 
Telephone: +1 (212) 408-5100 
Facsimile: +1 (212) 541-5369 
 

Washington, D.C. 
1200 New Hampshire Avenue, N.W. 
Washington, D.C. 20036 
Telephone: +1 (202) 974-5600 
Facsimile: +1 (202) 974-5602 
 

Los Angeles 
350 South Grand Avenue, Suite 3300 
Los Angeles, CA 90071 
Telephone: +1 (213) 892-1000 
Facsimile: +1 (213) 622-9865 

 
Houston 
1100 Louisiana, Suite 3500 
Houston, TX 77002 
Telephone: +1 (713) 571-5900 
Facsimile: +1 (713) 571-5970 
 

London 
Chadbourne & Parke  
(a multinational partnership) 
Regis House, 45 King William Street 
London EC4R 9AN 
Telephone: +44 (20) 7337-8000 
Facsimile: +44 (20) 7337-8001 
 

Moscow 
52/5 Kosmodamianskaya Naberezhnaya 
Moscow 115054 Russian Federation 
Telephone: +7 (495) 974-2424 
Facsimile: +7 (495) 974-2425 
 

St. Petersburg 
5 Italianskaya Str., office 56/57 
St. Petersburg 191186 Russian Federation 
Telephone: +7 (812) 326-9300  
Facsimile : +7 (812) 326-9341 
 

Warsaw 
(through a Polish partnership) 
ul. Emilii Plater 53 
00-113 Warsaw, Poland 
Telephone: +48 (22) 520-5000 
Facsimile: +48 (22) 520-5001 
 

Kyiv 
11 Mykhailivska Street, 4th Floor 
Kyiv 01001, Ukraine 
Telephone: +380 (44) 230-2534  
Facsimile: +380 (44) 230-2535  

 

Almaty 
90 Shevchenko Street, 3rd Floor 
Almaty 050022, Kazakhstan 
Telephone: +7 (3272) 585-088 
Facsimile: +7 (3272) 588-084 

 

Beijing  
Room 902, Tower A, Beijing Fortune Centre 
7 Dongsanhuan Zhonglu, Chaoyang District 
Beijing 100020, China 
Telephone: +86 (10) 6530-8846 
Facsimile: +86 (10) 6530-8849 

 

 

 

If you would like additional copies of this client alert, please contact Phillipa Yule, Director of 
Marketing and Creative Services, at +1 (212) 408-5240 or e-mail: pyule@chadbourne.com. 

 


