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STATE OF NEW YORK

4783--A
2013- 2014 Regul ar Sessi ons
I N SENATE
April 23, 2013

Introduced by Sens. MARCELLINO RANZENHOFER -- read twi ce and ordered
printed, and when printed to be commtted to the Commttee on Investi -

gations and Governnent Operations -- reconmitted to the Comrmttee on
I nvestigations and Government Operations in accordance with Senate
Rule 6, sec. 8 -- comittee discharged, bill anmended, ordered

reprinted as anmended and reconmtted to said commttee

AN ACT to amend the executive |law and the not-for-profit corporation
law, in relation to conpensati on of executives of certain not-for-pro-
fit corporations

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
subdivision 14 to read as foll ows:

14. PROSECUTE ALL ACTIONS I N CONNECTION WTH SECTION SEVEN HUNDRED
TVENTY- SEVEN AND SEVEN HUNDRED TWENTY- El GHT OF THE NOT- FOR- PROFI T CORPO-
RATI ON LAW

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 el ect or appoint officers, enployees and other agents of the
corporation, define their duties, fix their reasonabl e conpensati on and
t he reasonabl e conpensation of directors, and to indemify corporate
per sonnel . Such conpensation shall be comensurate wth services
perfornmed, AND SUBJECT, WHERE APPLI CABLE, TO SECTI ON SEVEN HUNDRED TVEEN-
TY- SEVEN ( COMPENSATI ON OF EXECUTI VES)

S 3. 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

EXPLANATI ON- - Matter in I TALICS (underscored) is new, matter in brackets
[ ] is oldlawto be onmtted.
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552 (Standard of conduct in nmanaging 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 egation of investnent managenent). For purposes of this paragraph,
the terminstitutional 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 SHALL BE REASONABLE AND, WHERE
APPLI CABLE, | S SUBJECT TO SECTI ON 727 ( COVPENSATI ON OF EXECUTI VES) .

S 4. 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,
EMPLOYEES AND OTHER AGENTS OF THE CORPORATION IN VI OLATION OF SECTI ON
727 ( COMPENSATI ON OF EXECUTI VES), WHERE APPLI CABLE.

S 5. 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 PROVI DED I N VI OLATI ON OF SECTI ON 727 ( COVPENSATI ON OF
EXECUTI VES), TO BE SUBROGATED TO THE RI GHTS OF THE CORPORATI ON AGAI NST A
DI RECTOR, OFFI CER, EMPLOYEE OR OTHER AGENT WHO RECEIVED THE EXCESSI VE
COVPENSATI ON.

S 6. Clauses (A and (B) of subparagraph 1 of paragraph (a) of section
720 of the not-for-profit corporation law are anended to read as
fol | ows:

(A) The neglect of, [or] THE failure to perform or ANY other
violation of his duties in the managenent and di sposition of corporate
assets commtted to his charge.

(B) The acquisition by hinmself, transfer to others, loss or waste of
corporate assets due to any neglect of, [or] THE failure to perform or
ANY ot her violation of his duties, INCLUD NG VI OLATI ONS OF SECTION 727
( COVPENSATI ON OF EXECUTI VES), PURSUANT TO SECTION 717 (DUTY OF DI RECTORS
AND OFFI CERS) .

S 7. Causes (A) and (B) of subparagraph 1 of paragraph (a) of section
720 of the not-for-profit corporation |aw, as amended by chapter 549 of
the laws of 2013, are anended to read as foll ows:

(A) The neglect of, [or] THE failure to perform or ANY other
violation of his duties in the managenent and di sposition of corporate
assets commtted to his charge.

(B) The acquisition by hinmself, transfer to others, loss or waste of
corporate assets due to any neglect of, [or] THE failure to perform or
ANY ot her violation of his duties I NCLUDI NG VIOLATIONS OF SECTION 727
( COVPENSATI ON OF EXECUTI VES), PURSUANT TO SECTION 717 (DUTY OF DI RECTORS
AND OFFI CERS) .

S 8 The not-for-profit corporation |awis amended by adding a new
section 727 to read as foll ows:

S 727. COVPENSATI ON OF EXECUTI VES.

(A) DEFINITIONS. FOR THE PURPCSES OF THIS SECTION, UNLESS OTHERW SE
EXPRESSLY STATED OR CONTEXT CLEARLY REQUI RES:

(1) "COWPENSATION' MEANS THE AGGREGATE VALUE OF ECONOM C BENEFI TS
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,
AS FURTHER SPECIFIED IN 26 CFR Sb53.4958-4(B)(11)(B), OR SUCCEEDI NG
PROVI SI ONS.

(2) "EXECUTI VE' MEANS ANY PERSON WHO HAS ULTI MATE RESPONSIBILITY FOR
| MPLEMENTI NG THE DECI SI ONS OF THE GOVERNI NG BODY OR FOR SUPERVI SI NG THE
MANAGEMENT, ADM NI STRATI ON, OR OPERATI ON OF THE ORGANI ZATI ON, AS REFER-
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ENCED IN 26 U S C S4958(F) (1) (A) AND FURTHER SPECI FI ED I N 26 CFR
S53. 4958- 3(C) (2), OR SUCCEEDI NG PROVI SI ONS.

(3) "FAMLY MEMBER' MEANS A SPOUSE, SIBLING (BY WHOLE OR HALF BLOCOD),
SPOUSE OF A SIBLING (BY WHOLE OR HALF BLOOD), PARENT, GRANDPARENT,
CH LD, GRANDCHI LD, GREAT- GRANDCHI LD, AND SPOQUSE OF A CHI LD, GRANDCHI LD,
AND GREAT- GRANDCHI LD.

(B) COVPENSATI ON EXCHANGED BY A NOT- FOR-PROFIT CORPORATION FOR THE
PERFORMANCE OF SERVI CES BY AN EXECUTI VE MUST BE REASONABLE CONSI DERI NG
FACTORS | NCLUDI NG, BUT NOT LIM TED TO. COWMPENSATI ON LEVELS PAID BY SIM -
LARLY SI TUATED ORGANI ZATI ONS, WHETHER OR NOT THEY QUALIFY AS A NOT- FOR-
PROFIT CORPORATION AS DEFI NED I N SECTI ON 102 (DEFI NI TIONS); THE AVAI L-
ABI LITY OF SIM LAR SERVI CES IN THE GEOGRAPHI C AREA OF THE APPLI CABLE
PROVI DER OF SERVI CES; CURRENT COMPENSATI ON SURVEYS COWPI LED BY | NDEPEND-
ENT QUTSI DE CONSULTANTS OR ENTITIES; AND ACTUAL WRI TTEN OFFERS FROM
SI'M LAR | NSTI TUTI ONS COVPETI NG FOR THE SERVI CES OF THE APPLI CABLE EXECU-
TI VE.

(1) FOR THE PURPCSES CF THI S SECTI ON, WHETHER AN ORGANI ZATION | S SI M -
LARLY SI TUATED SHALL BE DETERM NED BASED ON FACTORS | NCLUDI NG, BUT NOT
LIMTED TO  GROSS ANNUAL REVENUE; GEOGRAPHI C LOCATI ON, AND THE DI VERSI -
TY AND COVPLEXI TY OF PROGRAMS.

(2)(A) IF A NOT- FOR- PROFI T CORPCRATI ON RECEI VES OVER TWENTY- FI VE THOU-
SAND DOLLARS FROM THE STATE, THE NOT- FOR- PROFI T CORPORATI ON MUST ANNUAL-
LY SUBM T A COVPLETED | NTERNAL REVENUE SERVI CE FORM 990, OR A COVPARABLE
FORM DEVELOPED PURSUANT TO SUBCLAUSE (1) OF CLAUSE (B) OF THI S SUBPARA-
GRAPH, TO THE STATE AND FI LED WTH THE ATTORNEY CGENERAL. SUCH COVPLETED
FORM OR | NTERNAL REVENUE SERVI CE FORM 990 SHALL BE PUBLICLY AVAI LABLE
UPON REQUEST AND |F THE ORGANI ZATI ON MAI NTAINS A WEBSI TE, | T SHALL BE
PCSTED ON THE ORGANI ZATI ON' S VEBSI TE.

(B) THE COWM SSI ONERS OF DEVELOPMENTAL DI SABI LI TIES, MENTAL HEALTH,
ALCOHCLI SM AND SUBSTANCE ABUSE SERVI CES, CHI LDREN AND FAM LY SERVI CES,
HEALTH, CRI M NAL JUSTI CE SERVI CES AND THE DI RECTOR OF THE OFFI CE FOR THE
AG NG SHALL JO NTLY:

(1) DEVELOP A FORM FOR USE BY THOSE NOT- FOR- PROFI T CORPORATI ONS WHO
ARE NOT REQUI RED BY FEDERAL LAW TO COVPLETE AN | NTERNAL REVENUE SERVI CE
FORM 990. SUCH FORM SHALL REQUI RE NO MORE | NFORVATI ON THAN THAT WH CH
MUST BE SUBM TTED ON | NTERNAL REVENUE SERVI CE FORM 990;

(1'l) PROMULGATE REGULATI ONS THAT ALLOW A NOT- FOR- PROFI T CORPORATI ON TO
SUBM T ONE COVPLETED | NTERNAL REVENUE SERVI CE FORM 990, OR ONE COVPLETED
COWARABLE FORM THROUGH THE POSTAL SERVICE OR ELECTRONI CALLY, FOR
DI STRI BUTI ON TO ALL AGENCI ES THAT PROVI DE FUNDI NG TO THE NOT- FOR- PROFI T
CORPCORATI ON;  AND

(1'11) ESTABLI SH UNI FORM PROCEDURES FOR REVI EW NG SUBM TTED FORMS; AND,
UPON A DETERM NATI ON THAT EXECUTI VE COVPENSATI ON APPEARS TO BE EXCESSI VE
I N VI OLATI ON OF THE STANDARDS ESTABLI SHED IN TH S SECTI ON, FOR REFERRI NG
SUCH CASES TO THE ATTORNEY GENERAL FOR FURTHER | NQUI RY.

(© ANNUAL COVPENSATI ON EXCHANGED BY A NOT- FOR- PROFI T CORPORATI ON FOR
THE PERFORVMANCE OF SERVI CES BY AN EXECUTI VE SHALL BE CONS| DERED REASON-
ABLE |F |IT DOES NOT EXCEED LEVEL | OF THE FEDERAL GOVERNVENT' S RATES OF
BASI C PAY FOR THE EXECUTI VE SCHEDULE PROMULGATED BY THE UNI TED STATES
OFFI CE OF PERSONNEL MANAGEMENT.

(D) ANNUAL COVPENSATI ON EXCHANGED BY A NOT- FOR- PROFI T CORPORATI ON FOR
THE PERFORVMANCE 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 BE REASONABLE | F THE FOLLOW NG FOUR CONDI TI ONS ARE
SATI SFI ED:
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(1) THE COWPENSATION |S APPROVED | N ADVANCE BY THE GOVERNI NG BODY
(1. E., THE BOARD OF DI RECTORS, BOARD COF TRUSTEES, OR EQUI VALENT CONTRCL-
LI NG BODY) OF THE NOT- FOR- PROFI T CORPORATI ON THAT IS COWGOSED ENTI RELY
OF | NDIVIDUALS WHO DO NOT HAVE A CONFLI CT OF | NTEREST W TH RESPECT TO
THE COVPENSATI ON ARRANGEMENT.

(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-
ENT, AN I NDI VIDUAL |'S NOT | NCLUDED I N THE GOVERNING BODY WHEN IT IS
REVI EW NG A TRANSACTI ON | F THAT | NDI VI DUAL MEETS W TH OTHER MEMBERS ONLY
TO ANSVER QUESTI ONS, AND OTHERW SE RECUSES H MSELF OR HERSELF FROM THE
MEETI NG AND |'S NOT PRESENT DURI NG DEBATE AND VOTI NG ON THE COVPENSATI ON
ARRANGEMENT.

(B) A MEMBER OF THE GOVERNI NG BODY DCES NOT HAVE A CONFLI CT OF | NTER-
EST WTH RESPECT TO A COVPENSATI ON ARRANGEMENT ONLY | F THE MEMBER:

(1) 1'S NOT AN EXECUTI VE PARTI Cl PATING I N, OR ECONOM CALLY BENEFI TI NG
FROM  THE COVPENSATI ON ARRANGEMENT; AND IS NOT' A FAM LY MEMBER OF SUCH
AN EXECUTI VE;

(I'l') 1S NOT I N 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 C
| PATI NG | N OR ECONOM CALLY BENEFI TI NG FROM THE COVPENSATI ON ARRANGEMENT;

(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 COVWPENSATI ON
ARRANGEMENT;

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

(V) 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 ClI PATING IN THE
COVPENSATI ON ARRANGEMENT, WHO I 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 PRIOR TO MAKI NG | TS DETERM NATI ON.

(A) A GOVERNI NG BODY HAS APPROPRI ATE DATA AS TO COVPARABILITY |IF,
G VEN THE KNOWEDGE AND EXPERTISE OF | TS MEMBERS, |T HAS | NFORVATI ON
SUFFI Cl ENT TO DETERM NE WHETHER THE COWPENSATI ON  ARRANGEMENT IN [ITS
ENTI RETY | S REASONABLE. RELEVANT | NFORVATI ON | NCLUDES, BUT IS NOT LIM T-
ED TGO  COVPENSATI ON LEVELS PAID BY SIM LARLY SI TUATED ORGANI ZATI ONS,
WHETHER OR NOT THEY QUALI FY AS A NOT- FOR- PROFI T CORPORATI ON  AS DEFI NED
IN SECTION 102 (DEFINITIONS); THE AVAI LABILITY OF SIM LAR SERVI CES I N
THE GEOGRAPHI C AREA OF THE APPLI CABLE PROVIDER OF SERVICES;, CURRENT
COVPENSATI ON  SURVEYS COVPI LED BY | NDEPENDENT FI RMS; AND ACTUAL WRI TTEN
OFFERS FROM SI M LAR I NSTI TUTI ONS COWPETING FOR THE SERVICES OF THE
APPLI CABLE EXECUTI VE.

(B) HOANEVER, FOR SMALL ORGANI ZATIONS WTH ANNUAL CROSS RECEI PTS
(1 NCLUDI NG CONTRI BUTI ONS) OF LESS THAN ONE M LLION DOLLARS REVI EW NG
COMPENSATI ON ARRANGEMENTS, THE GOVERNI NG BODY W LL BE CONSI DERED TO HAVE
APPROPRI ATE DATA AS TO COMPARABI LI TY I'F I T HAS DATA ON COVPENSATI ON PAI D
BY THREE COVMPARABLE PROVI DERS OF SERVI CES I N THE SAME OR SI M LAR COVMJ-
NI TIES FOR SI M LAR SERVI CES.

(1) FOR THE PURPCSES OF DETERM NI NG WHETHER THE ABOVE RULE FOR SMALL
ORGANI ZATI ONS  APPLI ES, AN ORGANI ZATI ON MAY CALCULATE | TS ANNUAL GRGOSS
RECEI PTS BASED ON AN AVERAGE OF I TS GROSS RECEIPTS DURING THE THREE
PRIOR TAXABLE YEARS. |F ANY APPLI CABLE NOT- FOR- PROFI T CORPORATION I S
CONTROLLED BY OR CONTROLS ANOTHER ENTI TY, THE ANNUAL GROSS RECEIPTS OF
SUCH ORGANI ZATI ONS MUST BE AGGREGATED TO DETERM NE APPLI CABI LI TY.
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(I'l') FOR PURPOSES OF TH'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,

2. |IN THE CASE OF A PARTNERSHI P, OMNERSHI P OF MORE THAN FI FTY PERCENT
OF THE PROFI TS | NTERESTS OR CAPI TAL | NTERESTS | N THE PARTNERSHI P;

3. IN THE CASE OF A NONSTOCK ORGANI ZATION (I.E., AN ENTITY IN 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-PROFIT CORPORATION ARE EITHER
REPRESENTATI VES (1 NCLUDI NG TRUSTEES, DI RECTORS, AGENTS, OR EMPLOYEES)
OF, OR DI RECTLY OR | NDI RECTLY CONTROLLED BY, AN APPLI CABLE TAX- EXEMPT
ORGANI ZATI ON; OR

4. IN THE CASE OF ANY OTHER ENTITY, OAMERSH P OF MORE THAN FI FTY
PERCENT OF THE BENEFI Cl AL | NTEREST I N THE ENTI TY.

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

(A) FOR A DECISION TO BE DOCUMENTED ADEQUATELY, THE WRI TTEN OR ELEC
TRONI C RECORDS OF THE GOVERNI NG BODY MUST NOTE:

(1) THE TERVMS OF THE TRANSACTI ON THAT WAS APPROVED, AND THE DATE IT
WAS APPROVED,

(1) 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;

(1'11) THE COVPARABI LI TY DATA OBTAI NED AND RELI ED UPON BY THE GOVERNI NG
BODY, AND HOW THE DATA WAS OBTAI NED; AND

(1'V) ANY ACTI ONS TAKEN W TH RESPECT TO CONSIDERATION 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) | F THE GOVERNI NG BODY DETERM NES THAT REASONABLE COVPENSATI ON FOR
A SPECI FI C ARRANGEMENT | S H GHER OR LOVNER THAN THE RANGE OF COVPARABI LI -
TY DATA OBTAI NED, THE GOVERNI NG BODY MJST RECORD THE BASIS FOR ITS
DETERM NATION. FOR A DECI SION TO BE DOCUMENTED CONCURRENTLY, RECORDS
MUST BE PREPARED BEFORE THE LATER OF THE NEXT MEETING OF THE GOVERN NG
BODY OR SIXTY DAYS AFTER THE FI NAL ACTI ON OR ACTI ONS OF THE GOVERNI NG
BODY ARE TAKEN. RECORDS MUST BE REVI EANED AND APPROVED BY THE GOVERN NG
BODY AS REASONABLE, ACCURATE AND COVPLETE W THI N A REASONABLE Tl ME PERI -
0D THEREAFTER

(4) THE COVPENSATI ON PROVI DED TO THE EXECUTI VE BY THE GOVERNI NG BODY
DCES NOT' EXCEED THE HI GHEST COMPENSATI ON PROVI DED BY A SIM LARLY SI TU-
ATED ORGANI ZATI ON FOR SI M LAR SERVI CES, AS | DENTI FI ED I N THE COVMPARABI L-
| TY DATA, BY MORE THAN TEN PERCENT.

(E) I'F 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 720 (ACTI ONS AGAI NST DI RECTORS, OFFI CERS AND KEY EMPLOYEES)
MAY REBUT THE PRESUWPTION THAT ARISES UNDER PARAGRAPH (D) OF THI S
SECTI ON ONLY | F I'T DEVELOPS SUFFI Cl ENT CONTRARY EVI DENCE TO REBUT THE
PROBATI VE 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 LIM TED TO
EVI DENCE RELATI NG TO FACTS AND Cl RCUMSTANCES EXI STING ON THE DATE THE
PARTIES ENTER |INTO THE CONTRACT PURSUANT TO WHI CH THE PAYMENT | S MADE
(EXCEPT I N THE EVENT OF SUBSTANTI AL NONPERFCORMANCE) . W TH RESPECT TO ALL
OTHER PAYMENTS, REBUTTAL EVI DENCE MAY | NCLUDE FACTS AND Cl RCUMSTANCES UP
TO AND | NCLUDI NG THE DATE OF PAYMENT.

(F) A NOT-FOR-PROFI T CORPORATION | S PROHI BI TED FROM (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) ENGAQ NG I N ANY ACT THAT WOULD CONSTI TUTE AN "EXCESS BENE-
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FI' T TRANSACTI ON' UNDER THE STANDARDS OF SECTION 4958 OF THE | NTERNAL
REVENUE CODE

S 9. The not-for-profit corporation |aw is anmended by adding a new
section 728 to read as foll ows:
S 728. WRI TTEN POLI CY REQUI RED

(A) THE GOVERNI NG BODY OF A NOT- FOR- PROFI T CORPORATI ON SHALL HAVE A
VWRI TTEN POLI CY ON

(1) EMPLOYEES SERVING ON SUCH GOVERNI NG BODY, THEIR VOTI NG RI GHTS
RECUSAL FROM DECI SI ONS OF THE GOVERNI NG BCODY, AND THE PERCENTAGE OF THE
MEMBERSHI P OF THE GOVERNI NG BODY THAT MUST BE | NDEPENDENT OF THE ORGAN-
| ZATI ON

(2) HR NG OF FAM LY MEMBERS OF EMPLOYEES AND GOVERNI NG BODY MEMBERS;

(3) CONFLICT OF | NTEREST COVERI NG BUSI NESS | NTERESTS

(B) EMPLOYEES OF A NOT- FOR- PROFI T CORPORATI ON ARE PRCHI BI TED FROM

(1) SERVING AS THE CHAI R OF SUCH ORGANI ZATI ON' S GOVERNI NG BODY; AND

(2) SERVING AS A VOTI NG MEMBER OF SUCH ORGANI ZATI ON' S GOVERNI NG BODY

(© NO PERSON WHO | S RELATED TO ANY EXECUTI VE AS DEFI NED | N SUBPARA-
GRAPH TWO OF SUBPARAGRAPH (A) OF SECTION 727 (COWPENSATION OF EXECU
TIVES) OR ANY MEMBER OF A GOVERNI NG BODY BY BLOOD OR MARRI AGE SHALL BE
EMPLOYED BY SUCH ORGANI ZATI ON, EXCEPT W TH THE APPROVAL OF TWO- THI RDS OF
THE MEMBERS OF THE GOVERNI NG BODY.

(D) ALL WRI TTEN POLI CI ES REQUI RED | N PARAGRAPH (A) OF TH'S SECTION
SHALL BE AVAI LABLE FOR REVI EW BY THE ATTORNEY GENERAL UPON REQUEST.

S 10. This act shall take effect on the one hundred eightieth day
after it shall have becone a | aw, provided, however, that the conmm s-
sioners of the offices for people wth devel opnental disabilities,
ment al heal th, al coholism and substance abuse services, children and
famly services, health, crimnal justice services and the director of
the office for the aging shall imediately take the necessary actions to
ensure that fornms and regul ati ons required by section eight of this act
are in place on such effective date; and provided, further, whereas the
authority to pronul gate regul ations and nake rules is derived from an
express or inplicit statutory grant provided by the |egislature, al
agenci es, divisions and departnents of the state are hereby prohibited
from promul gating regul ati ons and maki ng rul es pursuant to section 8.38
of title 9 of the official conpilation of the New York Codes, Rules and
Regul ations, or that otherwise 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; and provided further, that the amendnents to clauses (A) and
(B) of subparagraph 1 of paragraph (a) of section 720 of the not-for-
profit corporation |aw made by section seven of this act shall take
effect on the sanme date and in the same nmanner as chapter 549 of the
| aws of 2013, takes effect.



