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Petitioners, minority shareholders in respondent Fragrance Systems International, Inc.

(“FSI"), a Delaware corporation, commenced this proceeding (Mot. Seq. 001) pursuant to Business

Corporation Law § 1104-a seeking dissolution of FSI. The respondents move to dismiss the Verified



Peition pursuant to CPLR 3211(a)(2) for lack of subject matter jurisdiction (Mot. Segs. 002 and
003}). Petitioners oppose the motions.

Although there is conflicting case law as to whether New York courts lack subject matter
jursdiction over a claim for dissolution of a foreign corporation, absent a decision from the Court
of Appeals, this Court is bound to follow the decisions of the Appellate Division, Second
Department (see 28 NYJur2d Court and Judges § 221). There is no decision from the Court of
Appeals on this issue. The law in the Second Department is that New York courts lack subject
maiter jurisdiction over proceedings to dissolve foreign corporations (see Matter of Warde-McCann
v Commex, Ltd., 135 AD2d 541, 542 [2d Dept 1987]; Matter of Porciello v Sound Moves; 253 AD2d
467 [2d Dept 1998]) and foreign limited liability companies (see Matter of MHS Venture Mgt. Corp.
v Utilisave, LLC, 63 AD3d 840 [2d Dept 2009]). The Petitioners fail to address, or even
acknowledge, the Second Department decisions on this issue in their opposition papers. Although
this Court has read significant First Department decisions permitting New York Courts to hear these
cases, it 1s constrained to follow the current rulings of the Second Department. Accordingly, the

respondents’ motion is granted and the Verified Petition is dismissed.

This constitutes the DECISION and ORDER of the Court.

Dated: April 22,2014
Riverhead, New York
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