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STATE OF NEW YORK

10508
I N ASSEMBLY
May 29, 2012

I ntroduced by M of A PAULIN, COLTON, P. RIVERA, ROBERTS -- Milti-Spon-
sored by -- M of A JACOBS, MENENY, ROBINSON, SKARTADOCS, THI ELE
WRI GHT -- read once and referred to the Committee on Governnental
Oper ati ons

AN ACT to anend the executive |aw and not-for-profit corporation law, in
relation to prohibiting certain individuals fromreceiving conmpen-
sation frompublic charities; requires reasonable conpensation when
al | oned; establishes the state board training consortium and to amend
the state finance law, in relation to establishing the state board
trai ning consortiumfund

THE PEOPLE OF THE STATE OF NEW YORK, REPRESENTED | N SENATE AND ASSEM
BLY, DO ENACT AS FOLLOWE:

Section 1. Section 63 of the executive |aw is amended by addi ng a new
subdi vision 16 to read as foll ows:

16. MAKE I NQUIRY | NTO ANY DOCUMENTS PREPARED UNDER SECTION SEVEN
HUNDRED TWENTY- SEVEN OF THE NOT- FOR- PROFI T CORPORATI ON LAW FOR COWPLI -
ANCE W TH THAT SECTI ON, BUT NOT MORE THAN ANNUALLY, AND RESPOND TO ANY
| NQUI RY REFERRED TO UNDER SUCH SECTI ON SEVEN HUNDRED TVENTY- SEVEN OFFI -
Cl ALLY WTH N NI NETY DAYS OF RECEI PT.

S 2. Subparagraph 12 of paragraph (a) of section 202 of the not-for-
profit corporation law is anended to read as foll ows:

(12) To elect or appoint officers, enployees and other agents of the
corporation, define their duties, fix their reasonable conpensation and
the reasonable conpensation of directors, and to indemify corporate
personnel. Such conpensation shall be comensurate wth services
performed AND SUBJECT, WHERE APPLI CABLE, TO SECTI ON SEVEN HUNDRED TVEEN-
TY- SEVEN OF TH S CHAPTER.

S 3. Section 701 of the not-for-profit corporation lawis anended by
addi ng a new paragraph (c) to read as foll ows:

(© AN EMPLOYEE OR A SPOUSE, DOVESTI C PARTNER, SIBLING (BY WHOLE OR
HALF BLOOD), SPOUSE OR DOVESTI C PARTNER OF A SIBLING (BY WVHOLE OR HALF
BLOOD), CHI LD, GRANDCHI LD, GREAT-GRANDCHI LD, AND SPOUSE OR DOVESTI C
PARTNER OF A CHI LD, GRANDCHI LD, AND GREAT- GRANDCHI LD OF THE EMPLOYEE AT
A PUBLIC CHARITY, AS THAT TERM MAY BE DEFI NED BY THE | NTERNAL REVENUE

EXPLANATI ON- - Matter in I TALICS (underscored) is new, matter in brackets
[ ] is oldlawto be onmtted.
LBD15839- 02- 2
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SERVI CE FROM TI ME- TO- TI ME, MAY NOT QUALIFY TO SIT ON THE BOARD OF DI REC
TORS OF THE CORPORATI ON WHERE THEY ARE EMPLOYED REGARDLESS OF ANY STATE-
MENT TO THE CONTRARY | N THE CERTI FI CATE OF | NCORPORATI ON OR BYLAWS OF
THE CORPORATION. THE CERTIFI CATE OF | NCORPORATI ON OR THE BYLAWS MAY,
HOWEVER, PROVI DE FOR AN EMPLOYEE AT A PUBLIC CHARITY, AS THAT TERM MAY
BE DEFINED BY THE |NTERNAL REVENUE SERVI CE FROM TI ME- TO- TI ME, TO BE
EX- OFFI Cl O, A NON- VOTI NG MEMBER OF THE BOARD OF DI RECTORS.

S 4. Paragraph (a) of section 702 of the not-for-profit corporation
law i s amended to read as foll ows:

(a) [The] FOR NOT-FOR-PROFI T CORPORATI ONS W TH ANNUAL GROSS RECEI PTS
I N AN AMOUNT THAT WOULD TRI GGER AN AUDI T BY A CERTI FI ED PUBLI C ACCOUNT-
ANT, THE nunber of directors constituting the entire board shall be not
|l ess than FIVE, OTHERW SE THE ENTIRE BOARD SHALL NOT BE LESS THAN
t hr ee. Subject to such limtation, such nunber may be fixed by the
by-laws or, in the case of a corporation having nenbers, by action of
the menbers or of the board under the specific provisions of a by-law
adopted by the nenbers. [If] FOR NOT- FOR- PROFI T CORPORATI ONS W TH ANNUAL
GROSS RECEI PTS EQUAL TO OR ABOVE TWD HUNDRED FI FTY THOUSAND DOLLARS, |IF
not otherwise fixed under this paragraph, the nunber shall be FIVE,
OTHERW SE I T SHALL BE three. As used in this article, "entire board"
neans the total nunber of directors entitled to vote which the corpo-
rati on woul d have if there were no vacancies.

S 5. Paragraph (a) of section 706 of the not-for-profit corporation
law i s amended to read as foll ows:

(a) Except as limted in paragraph (c) OF TH'S SECTION, any or all of
the directors may be renoved for cause, WHICH IS EITHER A VI OLATION OF
THE BYLAWS, THE DUTY OF DI RECTORS AND OFFI CERS OF SECTI ON SEVEN HUNDRED
SEVENTEEN OF THI S ARTI CLE, OR AS OTHERW SE DEFI NED I N THE BYLAWS IN THE
VWRI TTEN CONFLICT OF | NTEREST PCLI CY OF THE CORPORATI ON, by vote of the
menbers, or by vote of the directors provided there is a quorum of not
less than a majority present at the neeting of directors at which such
action is taken.

S 6. Paragraph (b) of section 708 of the not-for-profit corporation
| aw, as anended by chapter 92 of the |laws of 1983, is anended to read as
fol | ows:

(b) Unless otherwi se restricted by the certificate of incorporation or
the by-laws, any action required or pernmtted to be taken by the board
or any commttee thereof nay be taken without a neeting if all nenbers
of the board or the conmttee consent in witing to the adoption of a
resolution authorizing the action, WHERE SAID WRITING OR UNAN MOUS
CONSENT IN LIEU OF A MEETING | S DELI VERED, SUBM TTED AND S| GNED SEPA-
RATELY BY ALL MEMBERS OF THE BOARD OR THE COWM TTEE AND SUBM TTED BY
ELECTRONI G- MAI L, OR OTHER ELECTRONI C MEANS W TH AN ELECTRONI C RETURNED
RECEI PT, OR SIM LAR MESSAGE ATTACHED, DEMONSTRATI NG THAT THE UNANI MOUS
CONSENT IN LIEU OF A MEETI NG WAS | NDEED DELI VERED PROPERLY. The resol -
ution and the witten consents thereto by the nenbers of the board or
coommittee shall be filed with the mnutes of the proceedi ngs of the
board or comttee.

S 7. Paragraphs (b) and (d) of section 711 of the not-for-profit
corporation | aw are anended to read as foll ows:

(b) The by-laws may prescribe what shall constitute notice of neeting
of the board, OR WAIVER OF NOTI CE, AND MAY BE DELI VERED VI A ELECTRON C
MAI L, OR OTHER ELECTRONI C MEANS W TH AN ELECTRONI C RETURNED RECEI PT, OR
SI M LAR MESSAGE ATTACHED, DEMONSTRATI NG THAT THE NOTICE, OR WAIVER OF
NOTI CE, WAS | NDEED DELIVERED PROPERLY. A notice, or waiver of notice,



Co~NOoOUIT~hWNE

A. 10508 3

need not specify the purpose of any regular or special neeting of the
board, unless required by the by-Iaws.

(d) A mjority of the directors present, whether or not a quorumis
present, nay adjourn any neeting to another time and place. |If the
by-laws so provide, notice of any adjournnent of a nmeeting of the board
to another tinme or place shall be given to the directors who were not
pr esent at t he time of the adjournnent, AND MAY BE DONE BY
ELECTRONI C- MAI L, OR OTHER ELECTRONI C MEANS W TH AN ELECTRONI C RETURNED
RECEI PT, OR SIM LAR MESSAGE ATTACHED, DEMONSTRATI NG THAT THE NOTI CE, OR
WAl VER OF NOTI CE, WAS | NDEED DELI VERED PROPERLY, and, unless such tine
and place are announced at the neeting, to the other directors.

S 8. Subparagraph 3 of paragraph (a) of section 712 of the not-for-
profit corporation law is anended to read as foll ows:

(3) The fixing of conpensation of the directors OR OFFI CERS for serv-
ing on the board or on any conmttee, AND THE FI XI NG OF COVPENSATI ON FOR
KEY EMPLOYEES, AS THAT TERM NMNAY BE DEFI NED BY THE | NTERNAL REVENUE
SERVI CE FROM TI ME- TO- TI ME, OR OTHER AGENTS OF THE CORPORATION AT ANY
TI MVE.

S 9. Paragraph (a) of section 713 of the not-for-profit corporation
law i s amended to read as foll ows:

(a) The board may el ect or appoint a president, one or nore Vvice-pre-
sidents, a secretary and a treasurer, and such other officers as it nay
deternmine, or as may be provided in the by-laws. These officers my be
designated by such alternate titles as nay be provided in the certif-
icate of incorporation or the by-laws. [Any] NO two or nore offices may
be held by the same person[, except the offices of president and secre-
tary, or the offices corresponding thereto].

S 10. Section 713 of the not-for-profit corporation |aw is anended by
addi ng a new paragraph (f) to read as foll ows:

(F) AN OFFI CER OR A SPOUSE, DOMVESTI C PARTNER, SIBLING (BY WHOLE OR
HALF BLOOD), SPOUSE OR DOVESTI C PARTNER OF A SIBLING (BY WHOLE OR HALF
BLOOD), CHI LD, GRANDCHI LD, GREAT-GRANDCHI LD, AND SPOUSE OR DOMVESTIC
PARTNER OF A CHI LD, GRANDCHI LD, AND GREAT- GRANDCHI LD OF THE OFFI CER AT A
PUBLIC CHARITY, AS THAT TERM MAY BE DEFI NED BY THE | NTERNAL REVENUE
SERVI CE FROM Tl ME- TO- TI ME, MAY NOT RECElI VE COVPENSATI ON OR REMUNERATI ON
OF ANY KI ND WHATSOEVER, EXCEPT TO BE REI MBURSED FOR REASONABLE EXPENSES
IN THE FULFI LLMENT OF THEIR DUTI ES TOMRD THE CORPORATI ON, WHERE SAID
PROHI Bl TI ON CANNOT BE CONTRAVENED | N THE CERTI FI CATE OF | NCORPORATI ON OR
BY- LAWS OF THE CORPORATI ON.

S 11. Paragraph (e) of section 715 of the not-for-profit corporation
| aw, as anended by chapter 847 of the |laws of 1970, is anmended to read
as foll ows:

(e) Unless otherwise provided in the certificate of incorporation or
the by-laws, the board shall have authority to fix the conpensation of
directors OF A PRI VATE FOUNDATI ON, AS THAT TERM MAY BE DEFI NED BY THE
| NTERNAL REVENUE SERVI CE FROM TI ME-TO-TI ME, for services in any capaci-
ty. AT NO TIME MAY THE DI RECTORS OF A PUBLI C CHARITY, AS THAT TERM MAY
BE DEFI NED BY THE | NTERNAL REVENUE SERVICE FROM TIME-TO TI Mg, RECEl VE
COVPENSATI ON  OR REMUNERATI ON OF ANY KI ND WHATSOEVER, EXCEPT TO BE REI M
BURSED FOR REASONABLE EXPENSES | N THE FULFI LLMENT OF THEI R DUTI ES TOMRD
THE CORPORATI ON, WHERE SAI D PROHI BI TI ON CANNOT BE CONTRAVENED IN THE
CERTI FI CATE OF | NCORPORATI ON OR BY- LAWS OF THE CORPORATI ON.

S 12. Paragraph (f) of section 715 of the not-for-profit corporation
| aw, as anended by chapter 1057 of the |laws of 1971, is anended to read
as foll ows:
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(f) The fixing of salaries of officers, [if not done in or pursuant to
the by-laws, shall require the affirmative vote of a majority of the
entire board unless a higher proportion is set by the certificate of
incorporation or by-laws] IN PUBLIC CHARITIES, AS THAT TERM MAY BE
DEFI NED BY THE | NTERNAL REVENUE SERVI CE FROM TI ME- TO- TIME, IS STRI CTLY
PROHI BI TED.

S 13. Paragraph (a) of section 717 of the not-for-profit corporation
law, as anended by chapter 490 of the |aws of 2010, is anended to read
as foll ows:

(a) Directors and officers shall discharge the duties of their respec-
tive positions in good faith and with the care an ordinarily prudent
person in a like position would exercise under simlar circunstances.
The factors set forth in subparagraph one of paragraph (e) of section
552 (Standard of conduct in managing and investing an institutional
fund), if relevant, nust be considered by a governing board delegating
i nvestment managenent of institutional funds pursuant to section 514
(Del egati on of investnment managenent). For purposes of this paragraph,
the term institutional fund is defined in section 551 (Definitions).
FURTHERMORE, ANY COVPENSATI ON PROVI DED TO DI RECTORS, OFFI CERS, EMPLOYEES
AND OTHER AGENTS OF THE CORPORATI ON MUST BE REASONABLE AND, WHERE APPLI -
CABLE, 1S SUBJECT TO SECTI ON SEVEN HUNDRED TWENTY- SEVEN ( COVPENSATI ON OF
EXECUTI VES)

S 14. Paragraph (a) of section 719 of the not-for-profit corporation
| aw i s amended by addi ng a new subparagraph 6 to read as foll ows:

(6) THE PROVISION OF EXCESSI VE COVPENSATI ON TO DI RECTORS, OFFI CERS
KEY EMPLOYEES, AS THAT TERM MAY BE DEFINED BY THE | NTERNAL REVENUE
SERVICE FROM TIME-TO-TIME, AND OTHER AGENTS OF THE CORPORATION IN
VI OLATI ON OF SECTI ON SEVEN HUNDRED TWENTY- SEVEN ( COVPENSATI ON OF EXECU-
TI VES), WHERE APPLI CABLE

S 15. Paragraph (d) of section 719 of the not-for-profit corporation
| aw i s amended by addi ng a new subparagraph 6 to read as foll ows:

(6) UPON RElI MBURSEMENT TO THE CORPORATI ON OF THE AMOUNT OF ANY EXCES-
SI VE COVPENSATI ON PROVIDED I N VI OLATI ON OF SECTI ON SEVEN HUNDRED TWEN-
TY- SEVEN ( COVPENSATI ON OF EXECUTI VES), TO BE SUBROGATED TO THE RI GHTS OF
THE CORPORATI ON AGAI NST A DI RECTOR, OFFI CER, KEY EMPLOYEE, AS THAT TERM
MAY BE DEFINED BY THE | NTERNAL REVENUE SERVI CE FROM TI ME- TO TI ME, OR
OTHER AGENT WHO RECEI VED THE EXCESSI VE COVPENSATI ON

S 16. Clauses (A) and (B) of subparagraph 1 of paragraph (a) of
section 720 of the not-for-profit corporation |aw are anmended to read as
fol | ows:

(A) The neglect of, [or] THE failure to perform or ANY other
violation of his OR HER duties in the mnagenent and disposition of
corporate assets commtted to his charge.

(B) The acquisition by hinmself OR HERSELF, transfer to others, |oss or
waste of corporate assets due to any neglect of, [or] THE failure to
perform or ANY other violation of his duties, |INCLUDING VIOLATIONS OF
SECTI ON  SEVEN HUNDRED TWENTY- SEVEN OF THI S ARTI CLE, PURSUANT TO SECTI ON
SEVEN HUNDRED SEVENTEEN OF THI S ARTI CLE

S 17. The not-for-profit corporation law is anended by adding a new
section 727 to read as foll ows:

S 727. COVPENSATI ON OF EXECUTI VES.

(A) DEFINITIONS. FOR THE PURPCSES OF THI S SECTI ON, UNLESS OTHERW SE
EXPRESSLY STATED OR CONTEXT CLEARLY REQUI RES:

(1) "COVPENSATI ON' MEANS THE AGGREGATE VALUE OF ECONOM C BENEFITS
CONFERRED | N EXCHANGE FOR THE PERFORMANCE OF SERVI CES THAT ARE | NCLUDED
FOR PURPOSES OF DETERM NI NG REASONABLENESS UNDER SECTI ON 26 U. S. C. 4958,
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AS FURTHER SPECIFIED IN 26 CFR S53.4958-4(B)(11)(B), OR SUCCEED NG
PROVI SI ONS.

(2) "EXECUTI VE' MEANS ANY PERSON | N A PCSI TI ON TO EXERCI SE SUBSTANTI AL
| NFLUENCE OVER THE AFFAI RS OF A PROVI DER OF SERVI CES, THAT DOES NOT SIT
ON THE GOVERNI NG BODY OF THE TAX- EXEMPT ORGANI ZATI ON AS REFERENCED I N 26
U S.C. S4958(F) (1) (A AND FURTHER SPECI FIED I N 26 CFR S53.4958-3(C), OR
SUCCEEDI NG PROVI SI ONS.

(3) "FAMLY MEMBER' MEANS A SPOUSE, DOVESTI C PARTNER, SIBLING (BY
WHOLE OR HALF BLOOD), SPOUSE OR DOMESTI C PARTNER OF A SIBLI NG (BY WHOLE
OR HALF BLOOD), CHILD, GRANDCHILD, GREAT-GRANDCHILD, AND SPOUSE OR
DOVESTI C PARTNER OF A CHI LD, GRANDCHI LD, AND GREAT- GRANDCHI LD

(B) COVPENSATI ON EXCHANGED BY A NOT- FOR-PROFI T CORPORATION FOR THE
PERFORMANCE OF SERVI CES BY AN EXECUTI VE MUST NOT BE EXCESSI VE AND THE
GOVERNI NG BODY (I.E., THE BOARD OF DI RECTORS, BOARD OF TRUSTEES, OR
EQU VALENT CONTROLLING BODY) SHALL CONSI DER FACTORS | NCLUDI NG, BUT NOT
LI'M TED TO. COVPENSATI ON LEVELS PAI D BY SIM LARLY SI TUATED NOT- FOR- PRO-
FIT CORPORATI ONS AS DEFI NED | N SECTI ON ONE HUNDRED TWD OF THI S CHAPTER;
THE AVAI LABI LI TY OF SIMLAR SERVICES IN THE GEOGRAPHIC AREA OF THE
APPLI CABLE PROVI DER OF SERVI CES; CURRENT COMPENSATI ON SURVEYS COMPI LED
BY | NDEPENDENT FI RVS; AND ACTUAL WRI TTEN OFFERS FROM SIM LAR | NSTI -
TUTI ONS COMPETI NG FOR THE SERVI CES OF THE APPLI CABLE EXECUTI VE.

FOR THE PURPCSES OF TH' S SECTI ON, WHETHER AN ORGANI ZATI ON IS SI M LARLY
SI TUATED SHALL BE DETERM NED BASED ON FACTORS | NCLUDI NG BUT NOT LI M TED
TO GROSS ANNUAL REVENUE, GEOGRAPHI C LOCATI ON; AND THE DI VERSI TY AND
COVPLEXI TY OF PROGRANS.

(C) ANNUAL COVPENSATI ON EXCHANGED BY A NOT- FOR- PROFI T CORPORATI ON  FOR
THE PERFORMANCE OF SERVI CES BY AN EXECUTI VE SHALL BE CONSI DERED REASON-
ABLE | F I T FALLS AT OR BELOWTHE LEVEL | OF THE FEDERAL GOVERNMVENT' S
RATES OF BASI C PAY FOR THE EXECUTI VE SCHEDULE PROMULGATED BY THE UNI TED
STATES OFFI CE OF PERSONNEL MANAGEMENT AND NO OTHER ACTION UNDER THI'S
SECTI ON NEEDS TO BE TAKEN.

(D) ANNUAL COVPENSATI ON EXCHANGED BY A NOT- FOR- PROFI T CORPORATI ON FOR
THE PERFORMANCE OF SERVI CES BY AN EXECUTI VE THAT DOES EXCEED LEVEL | OF
THE FEDERAL GOVERNMENT' S RATES OF BASI C PAY FOR THE EXECUTI VE SCHEDULE
SHALL BE PRESUMED TO NOT BE EXCESSIVE |F EACH OF THE FOLLONNG FOUR
CONDI TI ONS OCCUR:

(1) THE COWPENSATION IS APPROVED | N ADVANCE BY THE GOVERNI NG BODY
(I.E., THE BOARD OF DI RECTORS, BOARD OF TRUSTEES, OR EQUI VALENT CONTROL-
LI NG BODY) OF THE NOT- FOR- PROFI T CORPORATI ON THAT IS COWPOSED ENTI RELY
OF INDIVIDUALS WHO DO NOT HAVE A CONFLICT OF | NTEREST W TH RESPECT TO
THE COVPENSATI ON ARRANGENMENT.

(A) FOR THE PURPOSES OF DETERM NI NG WHETHER THE REQUI REMENTS OF THI'S
PARAGRAPH HAVE BEEN MET W TH RESPECT TO A SPECI FI C COVPENSATI ON ARRANGE-
MENT, AN INDIVIDUAL 1S NOT I NCLUDED I N THE GOVERNI NG BODY WHEN I T IS
REVI EW NG A TRANSACTI ON | F THAT | NDI VI DUAL MEETS W TH OTHER MEMBERS ONLY
TO ANSVWER QUESTI ONS, AND OTHERW SE RECUSES HI MSELF OR HERSELF FROM THE
MEETING AND |'S NOT PRESENT DURI NG DEBATE AND VOTI NG ON THE COVPENSATI ON
ARRANGENMENT.

(B) A MEMBER OF THE GOVERNI NG BODY DOES NOT HAVE A CONFLICT OF | NTER-
EST W TH RESPECT TO A COVPENSATI ON ARRANGEMENT ONLY | F THE MEMBER:

(1) 1S NOT AN EXECUTI VE PARTI Cl PATING I N, OR ECONOM CALLY BENEFI TI NG
FROM THE COVPENSATI ON ARRANGEMENT;

(I'1) 1S NOT IN AN EMPLOYMENT RELATI ONSHI P SUBJECT TO THE DI RECTION OR
CONTROL OF ANY EXECUTI VE, OR THE FAM LY MEMBER OF ANY EXECUTI VE, PARTI G-
| PATING | N OR ECONOM CALLY BENEFI TI NG FROM THE COVPENSATI ON ARRANGEMENT;
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(I'11) DOES NOI' RECEIVE COVWPENSATION OR OTHER PAYMENT SUBJECT TO
APPROVAL BY ANY EXECUTIVE, OR THE FAMLY MEMBER OF ANY EXECUTI VE,
PARTI Cl PATING IN OR ECONOM CALLY BENEFI TING FROM THE COVPENSATI ON
ARRANGEMENT;

(1'V)  HAS NO MATERI AL FI NANCI AL | NTEREST AFFECTED BY THE COVPENSATI ON
ARRANGEMENT; AND

DCES NOT' APPROVE A TRANSACTI ON PROVI DI NG ECONOM C BENEFI TS TO ANY
EXECUTI VE, OR THE FAM LY MEMBER OF ANY EXECUTI VE, PARTI Cl PATI NG I N THE
COVPENSATI ON ARRANGEMENT, WVWHO | N TURN HAS APPROVED OR WLL APPROVE A
TRANSACTI ON PROVI DI NG ECONOM C BENEFI TS TO THE MEMBER

(2) THE GOVERNI NG BODY OBTAI NED AND RELI ED UPON APPROPRI ATE DATA AS TO
COVPARABI LI TY PRI OR TO MAKI NG | TS DETERM NATI ON AND G VEN THE KNOW.EDGE
AND EXPERTI SE OF I'TS MEMBERS, | T HAS | NFORVATI ON SUFFI CI ENT TO DETERM NE
WHETHER THE COMPENSATI ON ARRANGEMENT IN | TS ENTIRETY |S REASONABLE.
RELEVANT | NFORVATI ON I NCLUDES, BUT IS NOI LIMTED TGO COVWENSATI ON
LEVELS PAI D BY SI M LARLY SI TUATED NOT- FOR- PROFI T CORPORATI ONS AS DEFI NED
I N SECTI ON ONE HUNDRED TWO OF THI S CHAPTER, THE AVAI LABILITY OF SIM LAR
SERVI CES | N THE CGEOGRAPH C AREA OF THE APPLI CABLE PROVI DER OF SERVI CES;
CURRENT COVPENSATI ON SURVEYS COWPI LED BY | NDEPENDENT FI RM5;  AND ACTUAL
WRI TTEN OFFERS FROM SI'M LAR | NSTI TUTI ONS COMPETI NG FOR THE SERVI CES OF
THE APPLI CABLE EXECUTI VE.

(A) FOR PURPOSES OF THI S PARAGRAPH, CONTROL BY AN APPLI CABLE NOT- FOR-
PROFI T CORPORATI ON MEANS:

(1) IN THE CASE OF A STOCK CORPORATI ON, OMNERSHI P (BY VOTE OR VALUE)
OF MORE THAN FI FTY PERCENT OF THE STOCK I N SUCH CORPORATI ON,

(I'l') INTHE CASE OF A PARTNERSH P, OMERSH P OF MORE THAN FIFTY
PERCENT OF THE PROFITS I NTERESTS OR CAPI TAL | NTERESTS I N THE PARTNER-
SHI P;

(I'11) I'N THE CASE OF A NONSTOCK ORGANI ZATION (I.E., AN ENTITY I N WH CH
NO PERSON HOLDS A PROPRI ETARY | NTEREST), THAT AT LEAST FI FTY PERCENT OF
THE DI RECTORS OR TRUSTEES OF THE NOT- FOR- PROFI T CORPORATI ON ARE EI THER
REPRESENTATI VES (1 NCLUDI NG TRUSTEES, DI RECTORS, ACGENTS, OR EMPLOYEES)
OF, OR DI RECTLY OR I NDI RECTLY CONTROLLED BY, AN APPLI CABLE TAX- EXEMPT
ORGANI ZATI ON; OR

(1'V) IN THE CASE OF ANY OTHER ENTITY, OANERSHIP OF MORE THAN FIFTY
PERCENT OF THE BENEFI Cl AL | NTEREST I N THE ENTI TY.

(3) THE GOVERNI NG BODY ADEQUATELY DOCUMENTED THE BASI S FOR I TS DETER-
M NATI ON CONCURRENTLY W TH MAKI NG THAT DETERM NATI ON.

(A) FOR A DECI SI ON TO BE DOCUVMENTED ADEQUATELY, THE WRITTEN OR ELEC
TRONI C RECORDS OF THE GOVERNI NG BODY MUST NOTE:

(1) THE TERMS OF THE TRANSACTI ON THAT WAS APPROVED, AND THE DATE I T
WAS APPROVED,

(1'l) THE MEMBERS OF THE GOVERNI NG BODY WHO WERE PRESENT DURI NG DEBATE
ON THE TRANSACTI ON THAT WAS APPROVED, AND THOSE WHO VOTED ON | T;

(1'1'1) THE COVPARABI LI TY DATA OBTAI NED AND RELI ED UPON BY THE GOVERNI NG
BODY, AND HOW THE DATA WAS OBTAI NED; AND

(1V)  ANY ACTIONS TAKEN W TH RESPECT TO CONSI DERATI ON OF THE TRANS-
ACTI ON BY ANYONE WHO | S OTHERW SE A MEMBER OF THE GOVERNI NG BODY BUT WHO
HAD A CONFLI CT OF | NTEREST W TH RESPECT TO THE TRANSACTI ON.

(B) I'F THE GOVERNI NG BODY DETERM NES THAT THE EXECUTI VE' S COVPENSATI ON
FOR A SPECI FI C ARRANGEMENT | S H GHER OR LONER THAN THE RANGE OF COWPAR-
ABI LI TY DATA OBTAI NED, THE GOVERNI NG BODY MJUST RECORD THE BASI S FOR I TS
DETERM NATI ON. FOR A DECI SI ON TO BE DOCUMENTED CONCURRENTLY RECORDS MJST
BE PREPARED BEFORE THE LATER OF THE NEXT MEETI NG OF THE GOVERNI NG BQODY
OR SIXTY DAYS AFTER THE FI NAL ACTI ON OR ACTI ONS OF THE GOVERNI NG BODY
ARE TAKEN. RECORDS MJUST BE REVI EANED AND APPROVED BY THE GOVERNI NG BODY
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AS REASONABLE, ACCURATE AND COWPLETE W THI N A REASONABLE TI ME PERI OD
THEREAFTER.

(4) THE COVWPENSATI ON PROVI DED TO THE EXECUTI VE BY THE GOVERNI NG BODY
DOES NOT EXCEED THE HI GHEST COVPENSATI ON PROVI DED BY A SIM LARLY SITU
ATED ORGANI ZATI ON FOR SI M LAR SERVI CES, AS | DENTIFI ED I N THE COVPARABI L-
| TY DATA, BY MORE THAN TVENTY PERCENT.

(E) IF THE FOUR CONDI TI ONS OF PARAGRAPH (D) OF THI S SECTI ON ARE SATI S-
FIED, THEN THE PERSON OR ENTI TY BRI NG NG AN ACTI ON FOR RELI EF PURSUANT
TO SECTI ON SEVEN HUNDRED TVENTY- SEVEN OF THI'S ARTICLE MAY REBUT THE
PRESUMPTI ON  THAT ARI SES UNDER PARAGRAPH (D) OF THI'S SECTION ONLY IF IT
DEVELOPS SUFFI Cl ENT CONTRARY EVI DENCE TO REBUT THE PROBATIVE VALUE OF
THE COVPARABI LI TY DATA RELI ED UPON BY THE GOVERNI NG BODY. W TH RESPECT
TO ANY FI XED PAYMENT, REBUTTAL EVIDENCE IS LI M TED TO EVI DENCE RELATI NG
TO FACTS AND Cl RCUMSTANCES EXI STI NG ON THE DATE THE PARTI ES ENTER | NTO
THE CONTRACT PURSUANT TO WHI CH THE PAYMENT | S MADE (EXCEPT IN THE EVENT
OF SUBSTANTI AL  NONPERFORMANCE). W TH RESPECT TO ALL OTHER PAYMENTS,
REBUTTAL EVI DENCE MAY | NCLUDE FACTS AND Cl RCUMSTANCES UP TO AND | NCLUD-
| NG THE DATE OF PAYMENT

(F) A NOT-FOR-PROFIT I'S PROH BI TED FROM AND MAY THUS BE REFERRED TO
THE ATTORNEY GENERAL FOR FURTHER | NQUI RY TO BE OFFI Cl ALLY RESPONDED TO
WTH N N NETY DAYS OF RECEIPT, BY THE PERSON OR ENTITY BRI NG NG AN
ACTI ON FOR RELI EF PURSUANT TO SECTI ON SEVEN HUNDRED TVENTY- SEVEN OF THI S
ARTICLE: (1) ENGAG NG IN ANY ACT THAT THE |NTERNAL REVENUE SERVI CE
DETERM NES CONSTI TUTES AN "EXCESS BENEFI T TRANSACTI ON* UNDER SECTI ON
4958 OF THE | NTERNAL REVENUE CODE; OR (2) ENGAG NG I N ANY ACT THAT WOULD
CONSTI TUTE AN  "EXCESS BENEFI T TRANSACTI ON' UNDER THE STANDARDS OF
SECTI ON 4958 OF THE | NTERNAL REVENUE CODE

S 18. Section 104-A of the not-for-profit corporation |aw, as added by
chapter 591 of the |aws of 1982, paragraphs (a), (c), (d), (e), (9),
(1), (m, (n) and (p) as anmended by chapter 166 of the |aws of 1991 and
paragraph (r) as amended by chapter 198 of the | aws of 1984, is anended
to read as foll ows:

S 104- A Fees.

Except as ot herw se provided, the departnment of state shall collect
the followi ng fees pursuant to this chapter:

(a) For filing a certificate of type of not-for-profit corporation
pursuant to section one hundred thirteen of this chapter, thirty
dol | ars.

(b) For the reservation of a corporate name pursuant to section three
hundred three of this chapter, ten dollars.

(c) For the resignation of a registered agent for service of process
pursuant to section three hundred five of this chapter, thirty dollars.

(d) For service of process on the secretary of state pursuant to
section three hundred six or three hundred seven of this chapter, forty
dollars. If the service is in an action brought solely to recover a sum
of nmoney not in excess of two hundred dollars and the process is so
endorsed, or the process is served on behalf of a county, city, town or
village or other subdivision of the state, ten dollars.

(e) For filing a certificate of incorporation pursuant to section four
hundred two of this chapter, [seventy-five] ElIGHTY-FIVE doll ars.

(f) For filing a certificate of anendnent pursuant to section eight
hundred three of this chapter, [thirty] FORTY dollars.

(g) For filing a certificate of change pursuant to section eight
hundred three-A of this chapter, [twenty] THI RTY doll ars.

(h) For filing a restated certificate of incorporation pursuant to
section eight hundred five of this chapter, [thirty] FORTY doll ars.
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(i) For filing a certificate of merger or consolidation pursuant to
section nine hundred four of this chapter, [thirty] FORTY dollars.

(j) For filing a certificate of nerger or consolidation of donestic
and foreign corporations pursuant to section nine hundred six of this
chapter, [thirty] FORTY doll ars.

(k) For filing a certified copy of an order of approval of the
supreme court pursuant to section nine hundred seven of this chapter,
thirty dollars.

() For filing a certificate of dissolution pursuant to section one
t housand three of this chapter, thirty dollars.

(m For filing a certificate of annul ment of dissolution pursuant to
section one thousand twelve of this chapter, [thirty] FORTY dollars.

(n) For filing an application by a foreign corporation for authority
to do business in New York state pursuant to section thirteen hundred
four of this chapter, one hundred [thirty-five] FORTY-FIVE doll ars.

(o) For filing a certificate of amendnent of an application for
authority by a foreign corporation pursuant to section thirteen hundred
nine of this chapter, [thirty] FORTY doll ars.

(p) For filing a certificate of change of application for authority by
a foreign corporation pursuant to section thirteen hundred ten of this
chapter, [twenty] THI RTY doll ars.

(q) For filing a certificate of surrender of authority pursuant to
section thirteen hundred el even of this chapter, thirty dollars.

(r) For filing a statenment of the termnation of existence of a
forei gn corporation pursuant to section thirteen hundred twelve of this
chapter, thirty dollars. There shall be no fee for the filing by an
aut hori zed officer of the jurisdiction of incorporation of a foreign
corporation of a certificate that the foreign corporation has been
di ssolved or its authority or existence has been otherw se term nated or
cancelled in the jurisdiction of its incorporation.

(s) For filing any other certificate or instrunent, thirty dollars.

S 19. The not-for-profit corporation law is anended by adding a new
section 116 to read as foll ows:

S 116. STATE BOARD TRAI NI NG CONSORTI UM

(A) NOT-FOR-PROFIT BOARD MEMBERS ARE ENTRUSTED WTH THE OVERALL
MANAGEMENT AND OVERSI GHT OF NON- PROFI TS AND HAVE LEGAL AND ETHI CAL OBLI -
GATI ONS TO KEEP THEMSELVES FULLY | NFORVED REGARDI NG THEI R ORGANI ZATI ON,
ITS FINANCES AND |ITS OVERALL OPERATI ON AND I N ASSURI NG THAT PROGRAM
STAFF AND ADM NI STRATI ON  EFFECTI VELY CARRY OUT THE ORGANI ZATION S
M SSION. THE STATE BOARD TRAINING CONSORTIUM IS | NTENDED TO EMPONER
BOARD MEMBERS OF NOT- FOR- PROFI T ORGANI ZATIONS WHO CONTRACT WTH THE
STATE OF NEW YORK W TH THE | NFORMATI ON AND TOCOLS NECESSARY TO CARRY OUT
THEI R VERY | MPORTANT RESPONSI BI LI TI ES, ROLES AND OBLI GATI ONS. THE STATE
BOARD TRAI NI NG CONSORTIUM WLL BE A COWREHENSI VE STATE- W DE TRAI NI NG
EFFORT, DELIVERED REG ONALLY, | N-PERSON, TOGETHER WTH A NUMBER OF
TAI LORED AGENCY SPECIFIC ONSITE TRAI NI NGS, SOVE VI RTUAL VEBI NARS, AND
THE LI KE, AND STATE WORKFORCE TRAI NI NGS ON THE SAME OR SI M LAR SUBJECTS.
ANY TRAI Nl NG CONDUCTED UNDER THE AUSPI CES OF THE STATE BOARD TRAI NI NG
CONSORTI UM W LL BE FREE TO VERI FI ED MEMBERS OF NOT- FOR- PROFI T BOARDS OF
DI RECTORS WHO CONTRACT W TH THE STATE OF NEW YORK

1. FEES GENERATED FROM THE TEN DOLLAR |INCREASE IN THE FILING FEES
ASSCCI ATED W TH CERTI FI CATES OF | NCORPORATI ON, AMENDMENT, CHANGE, MERGER
OR CONSCLI DATI ON, ANNULMENT OF DI SSOLUTION, AUTHORITY BY A FOREIGN
CORPORATI ON, AN AMENDMENT OF SAME OR A CHANGE IN THE AUTHORITY OF A
FOREI GN CORPORATI ON PROMULGATED BY A CHAPTER OF THE LAWS OF 2012, SHALL
BE USED TO FUND THE STATE BOARD TRAI NI NG CONSORTI UM
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2. SAID FEES SHALL BE MAI NTAI NED | N THE STATE BOARD TRAI NI NG CONSORTI -
UM FUND, AS ESTABLI SHED BY SECTI ON NI NETY- SEVEN-J OF THE STATE FI NANCE
LAW TO SUPPORT THE STATE BQOARD TRAI NI NG CONSORTI UM ESTABLI SHED BY THI S
SECTI ON.

(B) THE STATE BOARD TRAI NIl NG CONSORTI UM SHALL BE ADM NI STERED BY THE
DEPARTMENT OF STATE THROUGH A CONTRACT UNDER COUNSEL'S OFFICE. A QUALI -
FIED NOT- FOR-PROFI T CORPORATI ON W LL BE CONTRACTED W TH BY THE DEPART-
MENT OF STATE TO PROVI DE THE TRAI NI NG AND ASSOCI ATED SERVI CES DELI VERED
UNDER THE STATE BOARD TRAI NIl NG CONSORTI UM TOGETHER W TH MANAG NG ALL
DAY- TO DAY OPERATI ONS, MARKETI NG EFFORTS, CURRI CULUM UPDATES, PRI NTI NG
AND RECORD- KEEPI NG THE CONTRACT SHALL HAVE A FI VE YEAR TERM RENEWABLE
FOR THREE ADDI TI ONAL YEARS, AND A STANDARD REQUEST FOR PROPCSALS/ REQUEST
FOR QUALI FI CATI ONS PROCESS W LL BE UTILIZED AT THE | NCEPTION OF EACH
CONTRACT.

(1) THE COW SSIONERS OF THE OFFICE FOR PEOPLE W TH DEVELOPMENTAL
DI SABI LITIES, OFFICE OF MENTAL HEALTH, OFFICE OF ALCOHOLISM AND
SUBSTANCE ABUSE SERVICES, OFFICE OF CHI LDREN AND FAM LY SERVI CES, AND
DEPARTMENT OF HEALTH, HAVI NG PRI OR EXPERI ENCE | N THE STATE BOARD TRAI N
| NG CONSORTIUM AS ADM NI STERED BY OFFI CE OF ALCOHOLI SM AND SUBSTANCE
ABUSE SERVI CES, AND THE DEPARTMENT OF HEALTH, AIDS |INSTITUTE, SHALL
JO NTLY:

(1) DEVELOP A CONTRACT FOR THE STATE BOARD TRAI NI NG CONSORTI UM ALONG
THE LI NES ALREADY PROMULGATED BY THEI R AGENCI ES;

(1'l) ESTABLI SH UNI FORM PROCEDURES TO MONI TOR ATTENDANCE AT TRAI NI NGS
CONDUCTED UNDER THE STATE BOARD TRAI NI NG CONSORTI UM AND | N REPORTI NG THE
SAME TO THE ATTENDI NG BOARDS OF DI RECTORS.

(2) THE COW SSI ONERS OF OTHER AGENCI ES, | NCLUDI NG BUT NOT LIM TED TO
THE OFFI CE FOR AG NG DEPARTMENT OF AGRI CULTURE AND MARKETS, COUNCIL ON
ARTS, OFFICE OF COURT ADM NI STRATIQON, DIVISION OF CRIM NAL JUSTI CE
SERVI CES, EMPI RE STATE DEVELOPMENT, DEPARTMENT OF ENVI RONVENTAL CONSER-
VATI ON, OFFI CE OF GENERAL SERVI CES, NEW YORK STATE CANAL CORPORATI ON AND
THE OFFI CE OF TEMPORARY DI SABI LI TY ASSI STANCE SHALL ESTABLI SH PROCEDURES
TO MONI TOR ATTENDANCE AT TRAININGS CONDUCTED UNDER THE STATE BOARD
TRAI NI NG CONSORTI UM AND | N REPORTI NG THE SAME TO THE ATTENDI NG BOARDS OF
DI RECTORS.

(© ALL NOT- FOR- PROFI T CORPORATI ONS THAT CONTRACT WTH THE STATE OF
NEW YORK MAY ATTEND THE STATE BOARD TRAI NIl NG CONSORTI UM TRAI NI NGS FREE
OF CHARGE.

S 20. The state finance |aw is anended by adding a new section 97-j to
read as foll ows:

S 97-J. STATE BOARD TRAINING CONSORTIUM FUND. 1. THERE |S HEREBY
ESTABLISHED IN THE JO NT CUSTODY OF THE COVM SSI ONER OF TAXATI ON AND
FI NANCE AND THE COVWPTROLLER A FUND TO BE KNOWN AS THE "STATE BOARD
TRAI NI NG CONSORTI UM FUND. "

2. SUCH FUND SHALL CONSIST OF FEES GENERATED FROM THE TEN DOLLAR
| NCREASE | N FI LI NG FEES | N PARAGRAPHS (EB), (F), (©, (H, (1), (J), (M,
(N), (O AND (P) OF SECTION ONE HUNDRED FOUR-A OF THE NOT-FOR-PROFIT
CORPORATI ON  LAW  ASSOCI ATED W TH CERTI FI CATES OF | NCORPORATI ON, AMEND-
MENT, CHANGE, MERGER OR CONSCLI DATI ON, ANNULMENT OF DI SSCLUTI ON, AUTHOR-
| TY BY A FOREI GN CORPORATI ON, AN AMENDMVENT OF SAME OR A CHANGE IN THE
AUTHORI TY OF A FORElI GN CORPORATI ON, PROMULGATED BY THE CHAPTER OF THE
LAWS OF TWO THOUSAND TWELVE THAT ADDED THIS SECTION, AND ALL OTHER
MONEYS CREDI TED OR APPROPRI ATED FOR TRANSFER THERETO FROM ANY OTHER FUND
OR SOURCE ACCORDI NG TO LAW

3. MONEYS IN THE STATE BOARD TRAI NI NG CONSORTI UM FUND SHALL BE KEPT
SEPARATE AND SHALL NOT BE COWM NGLED W TH ANY OTHER MONEYS I N THE CUSTO
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DY OF THE STATE COMPTROLLER. MONEYS IN THE FUND MAY BE | NVESTED BY THE
COVWPTROLLER PURSUANT TO THE PROVI SI ONS OF SECTI ON NI NETY-EI GHT-A OF TH' S
ARTI CLE AND ANY | NCOVE RECEI VED BY THE COVPTROLLER FROM SUCH | NVESTMENTS
SHALL BE ADDED TO AND BECOVE PART OF, AND SHALL BE USED FOR THE PURPOSES
OF SUCH FUND. ALL DEPOCSI TS OF SUCH MONEY SHALL, |F REQUI RED BY THE COWP-
TROLLER, BE SECURED BY OBLI GATI ONS OF THE UNI TED STATES OR OF THE STATE
OF MARKET VALUE EQUAL AT ALL TIMES TO THE AMOUNT OF THE DEPOSI T AND ALL
BANKS AND TRUST COWAN ES ARE AUTHORI ZED TO @ VE SUCH SECURI Tl ES FOR
SUCH DEPOSI TS.

4. MONEYS I N THE FUND, FOLLOW NG APPROPRIATION BY THE LEG SLATURE
SHALL BE ALLOCATED UPON A CERTI FI CATE OF APPROVAL OF AVAI LABILITY BY THE
DI RECTOR OF THE BUDGET SOLELY FOR THE PURPOSES SET FORTH IN THI S
SECTI ON.

5. ALL MONEYS IN THE FUND SHALL BE MADE AVAI LABLE PURSUANT TO APPRO
PRI ATION FOR USE I N FUNDI NG THE STATE BOARD TRAI NI NG CONSORTI UM ESTAB-
LI SHED PURSUANT TO SECTI ON ONE HUNDRED SI XTEEN OF THE NOT-FOR-PROFIT
CORPORATI ON LAW

S 21. (a) This act shall take effect on the one hundred eightieth day
after it shall have becone | aw.

(b) The comm ssioners of the office for people wth devel opnental
di sabilities, office of mental health, office of alcoholism and
substance abuse services, office of children and famly services,
departnment of health, office for the aging, and the division of crimna
justice services shall imrediately take the necessary actions to ensure
that forns and regul ations required by section nine of this act are in
pl ace on such effective date. Further, whereas the authority to promul -
gate regul ations and make rules is derived froman express or inplicit
statutory grant provided by the |egislature, all agencies, divisions and
departnments of the state are hereby prohibited from promul gating regu-
| ations and making rules pursuant to 9 NYCRR 8.38, or that otherw se
address the extent and nature of a provider's adm nistrative costs and
executive conpensation, except as required and necessary to inplenment
the provisions of section six of this act.

(c) Absent explicit |anguage expressly and unequivocally stating a
| egislative intent to the contrary, all provisions of this act are irre-
futably presuned to operate in a wholly prospective manner. Provisions
shall be considered to operate retroactively, and therefore in violation
of this act, if applied in such a manner as to alter, change, affect,
impair or defeat any rights, obligations, duties or interests accrued,
incurred or conferred prior to the effective date of this act. Further-
nore, the provisions of this act shall neither apply to, nor be applied
based upon the occasion of, acts occurring prior to it becom ng | aw.



