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STATE OF NEW YORK

5197
2013- 2014 Regul ar Sessi ons
I N SENATE
May 14, 2013

I ntroduced by Sens. MARCELLI NO, RANZENHOFER -- (at request of the Attor-
ney General) -- read twice and ordered printed, and when printed to be
conmtted to the Committee on Corporations, Authorities and Conmi s-
si ons

AN ACT to anend the not-for-profit corporation law, in relation to exec-
utive conpensation oversight; and to anend the estates, powers and
trusts law, in relation to trust governance

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

Section 1. Subparagraph 6 of paragraph (a) of section 102 of the not-
for-profit corporation law is anmended, and five new subparagraphs 19,
20, 21, 22 and 23, are added to read as foll ows:

(6) "Director" means any nenber of the governing board of a corpo-
ration, whether designated as director, trustee, nanager, governor, or
by any other title. The term "board" neans "board of directors” OR ANY
OTHER BODY CONSTI TUTI NG A " GOVERNI NG BOARD' AS DEFINED I N THI' S SECTI ON.

(19) AN "AFFILIATE" OF A CORPORATI ON MEANS ANY ENTI TY CONTROLLED BY,
I N CONTROL OF, OR UNDER COVMON CONTROL W TH SUCH CORPORATI ON.

(20) "I NDEPENDENT DI RECTOR' MEANS A DI RECTOR WHO. (1) IS NOT, AND HAS
NOT BEEN W THIN THE LAST THREE YEARS, AN EMPLOYEE OF THE CORPORATI ON OR
AN AFFI LI ATE OF THE CORPORATI ON, AND DCES NOT HAVE A RELATIVE WHO IS, OR
HAS BEEN W THI N THE LAST THREE YEARS, A KEY EMPLOYEE OF THE CORPORATI ON
OR AN AFFI LI ATE OF THE CORPORATI ON; (11) HAS NOT RECEI VED, AND DCES NOT
HAVE A RELATI VE WHO HAS RECEI VED, | N ANY OF THE LAST THREE FI SCAL YEARS,
MORE THAN TEN THOUSAND DOLLARS | N DI RECT COVPENSATION FROM THE CORPO
RATI ON  OR AN AFFI LI ATE OF THE CORPORATI ON ( OTHER THAN REI MBURSEMENT FOR
EXPENSES REASONABLY | NCURRED AS A DI RECTOR OR REASONABLE COVPENSATI ON
FOR SERVICE AS A DI RECTOR AS PERM TTED BY PARAGRAPH (A) OF SECTI ON 202
(GENERAL AND SPECI AL PONERS)); AND (I11) I'S NOT A CURRENT EMPLOYEE OF OR
HAVE A SUBSTANTI AL FI NANCI AL | NTEREST I N, AND DOES NOT HAVE A RELATI VE
VWHO |S A CURRENT OFFI CER OF OR HAS A SUBSTANTI AL FI NANCI AL | NTEREST I N,

EXPLANATI ON- - Matter in I TALICS (underscored) is new, matter in brackets
[ ] is oldlawto be onmtted.
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ANY ENTITY THAT HAS MADE PAYMENTS TO, OR RECEIVED PAYMENTS FROM THE
CORPORATI ON OR AN AFFI LI ATE OF THE CORPORATI ON FOR PROPERTY OR SERVI CES
I N AN AMOUNT WHI CH, I N ANY OF THE LAST THREE FI SCAL YEARS, EXCEEDS THE
LESSER OF TWENTY-FI VE THOUSAND DOLLARS OR TWD PERCENT OF SUCH ENTITY'S
CONSOLI DATED GROSS REVENUES. FOR PURPCSES OF TH'S SUBPARAGRAPH,
"PAYMENT" DOES NOT | NCLUDE CHARI TABLE CONTRI BUTI ONS.

(21) "RELATIVE" OF AN I NDI VI DUAL MEANS THE (1) SPOUSE, DOVESTI C PART-
NER AS DEFI NED BY SECTI ON TVWENTY-EI GHT HUNDRED FIVE-Q OF THE PUBLIC
HEALTH LAW CHH LD, GRANDCHI LD, BROTHER OR SI STER (WHETHER BY THE WHOLE-
OR HALF-BLOOD) OF THE | NDI VI DUAL; AND (I1) THE SPOUSE OR DOMVESTI C PART-
NER OF A CH LD, GRANDCHI LD, BROTHER OR SI STER (WHETHER BY THE WHOLE- OR
HALF- BLOOD) OF THE | NDI VI DUAL.

(22) "KEY EMPLOYEE' MEANS ANY PERSON WHO IS IN A POSI TION TO EXERCI SE
SUBSTANTI AL | NFLUENCE OVER THE AFFAI RS OF THE CORPORATI ON, AS REFERENCED
IN 26 US C S4958(F)(1)(A) AND FURTHER SPECIFIED IN 26 CFR S
53.4958-3(C) AND (D), OR SUCCEEDI NG PROVI SI ONS.

(23) "TOTAL COVPENSATI ON' MEANS: (1) ANY COVPENSATI ON, WHETHER PAI D OR
ACCRUED, BY OR ON BEHALF OF THE CORPORATION OR ANY AFFILIATE OF THE
CORPORATI ON FOR SERVI CES RENDERED TO, ON BEHALF OF, OR AT THE REQUEST OF
THE CORPORATION, |INCLUDING BUT NOT LIMTED TO SALARY, BONUS, AND
DEFERRED COVPENSATI ON; AND (I11) ANY BENEFIT HAVING MONETARY VALUE
PROVIDED BY OR ON BEHALF OF THE CORPCRATI ON OR ANY AFFI LI ATE OF THE
CORPORATI ON, I NCLUDI NG BUT NOT LIMTED TO HOUSING ALLOMNCES, LIVING
EXPENSES, PERQUI SITES, FRINGE BENEFITS, EMPLOYER CONTRI BUTIONS TO
DEFI NED CONTRI BUTI ON RETI REMENT PLANS AND OTHER RETI REMENT BENEFI TS.

S 2. The not-for-profit corporation law is anmended by adding a new
section 712-a to read as foll ows:

S 712-A. EXECUTI VE COVPENSATI ON OVERSI GHT.

(A) NO CORPORATION SHALL PAY TOTAL COVPENSATI ON TO ANY EMPLOYEE I N
EXCESS OF THAT WHICH | S FAIR, REASONABLE AND COMMENSURATE W TH SERVI CES
PROVI DED TO THE CORPORATI ON.

(B) THE BOARD OR A DESI GNATED COVPENSATI ON COW TTEE OF THE BOARD
COWPRI SED SOLELY OF | NDEPENDENT DI RECTORS OF ANY CORPCORATION THAT IS
REQUI RED TO REG STER W TH THE ATTORNEY GENERAL UNDER ARTI CLE SEVEN- A OF
THE EXECUTI VE LAW SHALL REVI EW AND APPROVE THE TOTAL COWVPENSATI ON PAID
TO THE PRINCIPAL EXECUTIVE OFFI CER OF THE CORPORATI ON, AND DETERM NE
THAT SUCH COVPENSATI ON IS NOT I N EXCESS OF THAT WVHICH | S FAIR, REASO\-
ABLE AND COWMMENSURATE W TH SERVI CES PROVI DED TO THE CORPORATI ON.

(O |IF, INTHE PRIOR FI SCAL YEAR, ANY CORPORATI ON THAT | S REQUI RED TO
REG STER W TH THE ATTORNEY GENERAL UNDER ARTI CLE SEVEN-A OF THE EXECU
TIVE LAWHAD, OR IN THE CURRENT FI SCAL YEAR REASONABLY EXPECTS TO HAVE,
ANNUAL REVENUES | N EXCESS OF TWD M LLI ON DOLLARS, THE BOARD OR DESIG
NATED COVPENSATI ON COW TTEE OF THE BOARD COWVPRI SED SOLELY OF | NDEPEND-
ENT DI RECTORS SHALL, | N ADDI TION TO THOSE DUTI ES SET FORTH I N PARAGRAPH
(B) OF TH S SECTI ON:

(1) REVIEW THE TOTAL COVPENSATI ON PAI D TO THE CORPORATION S TOP FI VE
H GHEST COVPENSATED EMPLOYEES WHO ARE OFFI CERS OR KEY EMPLOYEES AND
VWHOSE COVPENSATI ON  EXCEEDS ONE HUNDRED FI FTY THOUSAND DOLLARS, OR SUCH
GREATER AMOUNT AS THE ATTORNEY GENERAL MAY SET BY REGULATI ON;

(2) DETERM NE THAT THE TOTAL COVPENSATI ON PAI D TO ANY SUCH EMPLOYEE | S
NOT | N EXCESS OF THAT WHICH | S FAIR, REASONABLE AND COMWENSURATE W TH
SERVI CES PROVI DED TO THE CORPORATION. | N MAKI NG THI S DETERM NATI ON, THE
BOARD, OR COWPENSATION COW TTEE, SHALL AT A M N MJUM CONSI DER THE
FOLLOW NG FACTORS: (1) THE TOTAL COVPENSATI ON PROVI DED TO THE EMPLOYEE
BY THE CORPORATI ON AND ALL AFFI LI ATES OF THE CORPORATI ON; (1) RELEVANT
DATA ON THE TOTAL COWVPENSATI ON PAID TO I NDI VIDUALS SERVING IN SIMLAR
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POSI TIONS AT CORPORATIONS OF SIMLAR SIZE, TYPE, PURPOSE, AND SCOPE;
(1'11) THE EMPLOYEE' S QUALI FI CATI ONS AND PERFORMANCE; AND (1V) THE OVER-
ALL FI NANCI AL CONDI TI ON OF THE CORPORATI ON;

(3) MAKE AND KEEP A CONTEMPORANEQUS WRI TTEN RECORD DESCRI BI NG THE
BASI S FOR SUCH DETERM NATI ON; AND

(4) APPROVE BY NOT LESS THAN A MAJORITY VOTE THE TOTAL COVPENSATI ON
PAI D TO EACH SUCH EMPLOYEE.

(D) ANY REVI EW AND APPROVAL REQUI RED BY PARAGRAPHS (B) AND (C) OF THI'S
SECTI ON SHALL OCCUR WHENEVER THE TERM OF EMPLOYMENT, |F ANY, OF THE
EMPLOYEE | S RENEVWED OR EXTENDED, AND WHENEVER SUCH COVPENSATI ON | S MATE-
RIALLY CHANGED. | F A CORPORATI ON CONTROLS ONE OR MORE CORPORATI ONS, THE
BOARD OR COWPENSATION COWM TTEE OF THE CONTROLLI NG CORPORATI ON MAY
CONDUCT SUCH REVI EW AND APPROVAL ON BEHALF OF ANY CONTROLLED CORPO
RATI ON.

(E) IF THE BOARD OR COVPENSATI ON COW TTEE RETAI NS A COVPENSATI ON
CONSULTANT TO ASSI ST IN THE PERFORMANCE OF | TS RESPONSIBILITIES, SUCH
CONSULTANT SHALL REPORT DI RECTLY TO THE BOARD OR COVMPENSATI ON COVM TTEE.
THE BOARD OR COWVPENSATI ON COWM TTEE SHALL BE DI RECTLY RESPONSI BLE FOR
THE APPO NTMENT, COVPENSATI ON AND OVERSI GHT OF THE WORK OF SUCH CONSULT-
ANT, AND SHALL APPROVE THE COWVPENSATI ON PEER GROUP THAT THE COMPENSATI ON
CONSULTANT RECOMMENDS BE USED TO DEVELOP COVPARABLE DATA.

(1) PRI OR TO RETAI NI NG ANY SUCH CONSULTANT, THE BOARD OR COWPENSATI ON
COW TTEE SHALL DETERM NE THAT THE CONSULTANT | S | NDEPENDENT AND QUALI -
FI ED TO RENDER ADVI CE CONCERNI NG COVPENSATI ON; PROVI DED THAT NO CONSULT-
ANT MAY BE DETERM NED | NDEPENDENT | F SUCH CONSULTANT OR ANY FIRM THAT
EMPLOYS SUCH CONSULTANT HAS (A) RECElIVED DI RECTLY OR | NDI RECTLY ANY
PAYMENT, FEE OR OTHER COWMPENSATI ON FROM THE CORPORATI ON OR ANY AFFI LI ATE
OF THE CORPORATI ON W THI N THE PRECEDI NG TWO YEARS, OTHER THAN REASONABLE
AMOUNTS PAI D FOR COVPENSATI ON CONSULTI NG SERVI CES, OR (B) ANY BUSI NESS
OR PERSONAL RELATIONSH P W TH THE CORPORATI ON OR ANY AFFI LI ATE OF THE
CORPORATI ON, OR ANY OF THEI R OFFI CERS, DI RECTORS, TRUSTEES, OR EMPLOY-
EES, THAT MAY |INTERFERE WTH THE ABI LI TY OF THE CONSULTANT TO PROVI DE
OBJECTI VE ADVI CE TO THE BOARD OR COMPENSATI ON COWM TTEE.

(2) NOTHING IN THI S PARAGRAPH SHALL BE CONSTRUED TO REQUI RE THE BQARD
OR COWPENSATION COW TTEE TO | MPLEMENT OR ACT CONSI STENTLY W TH ANY
RECOVVENDATI ONS PROVI DED BY THE COVPENSATI ON CONSULTANT; OR AFFECT THE
ABILITY OR OBLI GATI ON OF MEMBERS OF THE BOARD OR COVPENSATI ON COW TTEE
TO EXERCI SE THEI R OAWN JUDGVENT I N FULFILLMENT OF THEIR DUTIES TO THE
CORPORATI ON, | NCLUDI NG THOSE DUTI ES PRESCRI BED BY SECTION 717 (DUTY OF
DI RECTORS AND OFFI CERS) .

(F) ONLY | NDEPENDENT DI RECTORS MAY PARTICI PATE | N DELI BERATIONS OR
VOTI NG RELATI NG TO MATTERS SET FORTH IN THI S SECTI ON.

S 3. The estates, powers and trusts |law is amended by addi ng a new
section 8-1.9 to read as foll ows:

S 8-1.9 TRUST GOVERNANCE

(A) FOR PURPOSES OF THI' S SECTI ON:

(1) A "TRUST" MEANS A TRUST CREATED SCLELY FOR CHARI TABLE PURPCSES, OR
A TRUST THAT CONTI NUES SOLELY FOR SUCH PURPOSES AFTER ALL NON- CHARI TABLE
| NTERESTS HAVE TERM NATED.

(2) "CHARI TABLE PURPOSE" MEANS ANY RELI G OUS, CHARI TABLE, EDUCATI ONAL
OR BENEVOLENT PURPOSE.

(3) "KEY EMPLOYEE' MEANS ANY PERSON WHO HAS RESPONSI BI LI TI ES, POVNERS
OR I NFLUENCE OVER THE TRUST SIMLAR TO THOSE OF AN OFFICER OF A
NOT- FOR- PROFI T CORPORATION, OR |S OTHERW SE I N A PCSI TI ON TO EXERCI SE
SUBSTANTI AL | NFLUENCE OVER THE AFFAI RS OF THE TRUST, AS REFERENCED I N 26
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U S.C. S4958(F)(1)(A) AND FURTHER SPECI FIED I N 26 CFR S53.4958-3(C) AND
(D), OR SUCCEEDI NG PROVI SI ONS.

(4) AN "AFFILIATE' OF A TRUST MEANS ANY ENTI TY CONTROLLED BY, IN
CONTROL OF, OR UNDER COMMON CONTROL W TH SUCH TRUST.

(5) "I NDEPENDENT TRUSTEE" MEANS A TRUSTEE WHO. (1) IS NOT, AND HAS NOT
BEEN W TH N THE LAST THREE YEARS, AN EMPLOYEE OF THE TRUST OR AN AFFI L-
IATE OF THE TRUST, AND DOES NOT HAVE A RELATIVE WHO IS, OR HAS BEEN
W THI N THE LAST THREE YEARS, A KEY EMPLOYEE OF THE TRUST OR AN AFFI LI ATE
OF THE TRUST; (I1) HAS NOT RECElI VED, AND DOES NOT HAVE A RELATIVE WHO
HAS RECEI VED, N ANY OF THE LAST THREE FI SCAL YEARS, MORE THAN TEN THOU-
SAND DOLLARS |N DI RECT COVPENSATI ON FROM THE TRUST OR AN AFFI LI ATE OF
THE TRUST ( OTHER THAN REI MBURSEMENT FOR EXPENSES OR THE PAYMENT OF TRUS-
TEE COVM SSI ONS AS PERM TTED BY LAW AND THE GOVERNI NG | NSTRUMENT); AND
(IT1) IS NOT A CURRENT EMPLOYEE OF OR HAVE A SUBSTANTI AL FI NANCI AL
I NTEREST IN, AND DOES NOT HAVE A RELATIVE WHO | S A CURRENT OFFI CER OF OR
HAVE A SUBSTANTI AL FINANCIAL I NTEREST IN, ANY ENTITY THAT HAS MADE
PAYMENTS TO, OR RECEI VED PAYMENTS FROM THE TRUST OR AN AFFI LI ATE OF THE
TRUST FOR PROPERTY OR SERVICES I N AN AMOUNT WHI CH, | N ANY OF THE LAST
THREE FI SCAL YEARS, EXCEEDS THE LESSER OF TVENTY- FI VE THOUSAND DOLLARS
OR TWD PERCENT OF SUCH ENTITY' S CONSOLI DATED GROSS REVENUES. FOR
PURPCSES OF TH' S SUBPARAGRAPH, "PAYMENT" DOES NOT |NCLUDE CHARI TABLE
CONTRI BUTI ONS.

(B)(1) FOR PURPOSES OF THI S PARAGRAPH, "TOTAL COVPENSATI ON' MEANS:
(A) ANY COVPENSATI ON, WHETHER PAI D OR ACCRUED, BY OR ON BEHALF OF THE
TRUST OR ANY AFFI LI ATE OF THE TRUST FOR SERVI CES RENDERED TO, ON BEHALF
OF, OR AT THE REQUEST OF THE TRUST OR AN AFFI LI ATE OF THE TRUST, | NCLUD-
ING BUT NOT LIM TED TO SALARY, BONUS, AND DEFERRED COVPENSATI ON. AND ( B)
ANY BENEFI T HAVI NG MONETARY VALUE PROVI DED BY OR ON BEHALF OF THE TRUST
OR ANY AFFILIATE OF THE TRUST, | NCLUDI NG BUT NOT LI M TED TO HOUSI NG OR
VEHI CLE ALLOWANCES, LIVING EXPENSES, PERQU SITES, FRINGE BENEFI TS,
EMPLOYER CONTRIBUTIONS TO DEFINED CONTRI BUTI ON RETI REVMENT PLANS AND
OTHER RETI REMENT BENEFI TS.

(2) NO TRUST SHALL PAY TOTAL COVPENSATI ON TO ANY EMPLOYEE | N EXCESS OF
THAT WHI CH |'S FAIR REASONABLE AND COVMENSURATE W TH SERVI CES PROVI DED
TO THE TRUST.

(3) THE TRUSTEES OR A DESI GNATED COVPENSATI ON COWM TTEE CONSI STI NG OF
ONE OR MORE | NDEPENDENT TRUSTEES OF ANY TRUST THAT |'S REQUI RED TO REG S
TER W TH THE ATTORNEY GENERAL UNDER ARTI CLE SEVEN-A OF THE EXECUTI VE LAW
SHALL REVI EW AND APPROVE THE TOTAL COVPENSATION PAID TO THE PRI NCI PAL
EXECUTI VE OFFI CER OF THE TRUST, AND DETERM NE THAT SUCH COVPENSATI ON | S
NOT | N EXCESS OF THAT WHI CH | S FAIR, REASONABLE AND COWMMENSURATE W TH
SERVI CES PROVI DED TO THE TRUST.

(4) IF, IN THE PRIOR FI SCAL YEAR, ANY TRUST THAT |'S REQUI RED TO REG S-
TER W TH THE ATTORNEY GENERAL UNDER ARTI CLE SEVEN-A OF THE EXECUTI VE LAW
HAD, OR IN THE CURRENT FI SCAL YEAR REASONABLY EXPECTS TO HAVE, ANNUAL
REVENUES | N EXCESS OF TWD M LLI ON DOLLARS, THE TRUSTEES OR DESI GNATED
COVPENSATI ON COWM TTEE CONSI STING OF ONE OR MORE | NDEPENDENT TRUSTEES
SHALL, | N ADDI TI ON TO THOSE DUTI ES SET FORTH IN SUBPARAGRAPH THREE OF
TH 'S PARAGRAPH:

(A) REVI EW THE TOTAL COVPENSATI ON PAI D TO THE TRUST'S TOP FI VE HI GHEST
COVPENSATED EMPLOYEES WHO ARE OFFICERS OR KEY EMPLOYEES AND WHOSE
COVPENSATI ON EXCEEDS ONE HUNDRED FI FTY THOUSAND DOLLARS, OR SUCH GREATER
AMOUNT AS THE ATTORNEY GENERAL MAY SET BY REGULATI ON.

(B) DETERM NE THAT THE TOTAL COVPENSATI ON PAI D TO ANY SUCH EMPLOYEE IS
NOT | N EXCESS OF THAT WHI CH | S FAIR, REASONABLE AND COMMENSURATE W TH
SERVI CES PROVI DED TO THE TRUST. | N MAKI NG THI S DETERM NATI ON, THE TRUS-
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TEES OR COVPENSATI ON COW TTEE SHALL AT A M NI MUM CONSI DER THE FOLLOW NG
FACTORS: (I) THE TOTAL COVPENSATI ON PROVIDED TO THE EMPLOYEE BY THE
TRUST AND ALL AFFI LI ATES OF THE TRUST; (I1) RELEVANT DATA ON THE TOTAL
COVPENSATI ON  PAI D TO I NDI VI DUALS SERVING I N SI M LAR PCSI TI ONS AT TRUSTS
OR CORPORATIONS OF SIMLAR SIZE, TYPE, PURPCSE AND SCOPE; (IIl) THE
EMPLOYEE' S QUALI FI CATI ONS AND PERFORMANCE; AND (1V) THE OVERALL FI NAN-
Cl AL CONDI TI ON OF THE TRUST;

(© MAKE AND KEEP A CONTEMPORANEQUS WRI TTEN RECORD DESCRIBING THE
BASI S FOR SUCH DETERM NATI ON; AND

(D) APPROVE BY NOT LESS THAN A MAJORITY VOTE THE TOTAL COWVPENSATI ON
PAI D TO EACH SUCH EMPLOYEE.

(5) ANY REVI EW AND APPROVAL REQUI RED BY SUBPARAGRAPHS THREE AND FOUR
OF TH'S PARAGRAPH SHALL OCCUR WHENEVER THE TERM OF EMPLOYMENT, |F ANY,
OF THE EMPLOYEE | S RENEWED OR EXTENDED, AND WHENEVER SUCH COVPENSATI ON
IS MATERI ALLY CHANGED. |F A TRUST |I'S UNDER THE CONTROL OF ANOTHER TRUST
OR A CORPORATI ON, THE TRUSTEES OR COVPENSATI ON COW TTEE OF THE CONTROL-
LI NG TRUST, OR THE BOARD OR DESI GNATED COWVPENSATION COWM TTEE OF THE
BOARD OF THE CONTROLLI NG CORPORATI ON, MAY PERFORM THE DUTI ES REQUI RED BY
TH S PARAGRAPH.

(6) IF A COVWENSATI ON CONSULTANT IS RETAINED BY THE TRUSTEES OR
COVPENSATI ON COW TTEE TO ASSI ST | N THE PERFORVANCE OF THEIR RESPONSI -
BILITIES, SUCH CONSULTANT SHALL REPORT DI RECTLY TO THE TRUSTEES OR
COVPENSATI ON COW TTEE. THE TRUSTEES OR COVPENSATI ON COW TTEE SHALL BE
DI RECTLY RESPONSI BLE FOR THE APPO NTMENT, COVPENSATI ON AND OVERSI GHT OF
THE WORK OF SUCH CONSULTANT, AND SHALL APPROVE THE COWPENSATI ON PEER
GROUP THAT THE COVPENSATI ON CONSULTANT RECOMMENDS BE USED TO DEVELOP
COVPARABLE DATA.

(A) PRI OR TO RETAI NI NG ANY SUCH CONSULTANT, THE TRUSTEES OR COWPEN-
SATION COWM TTEE SHALL DETERM NE THAT THE CONSULTANT | S | NDEPENDENT AND
QUALI FI ED TO RENDER ADVI CE CONCERNI NG COWPENSATI ON;  PROVI DED THAT NO
CONSULTANT MAY BE DETERM NED | NDEPENDENT | F SUCH CONSULTANT OR ANY FI RM
THAT EMPLOYS SUCH CONSULTANT HAS (1) RECEI VED DI RECTLY OR | NDI RECTLY ANY
PAYMENT, FEE OR OTHER COWMPENSATI ON FROM THE TRUST OR ANY AFFILIATE OF
THE TRUST W THI N THE PRECEDI NG TWO YEARS, OTHER THAN REASONABLE AMOUNTS
PAI D FOR COVPENSATI ON CONSULTING SERVICES, OR (Il) ANY BUSINESS OR
PERSONAL RELATIONSHIP W TH THE TRUST OR ANY AFFI LI ATE OF THE TRUST, OR
ANY OF THEI R OFFI CERS, DI RECTORS, TRUSTEES OR EMPLOYEES, THAT MAY | NTER-
FERE WTH THE ABI LI TY OF THE CONSULTANT TO PROVI DE OBJECTIVE ADVICE TO
THE TRUSTEES OR COWVPENSATI ON COW TTEE.

(B) NOTHING IN TH'S SUBPARAGRAPH SHALL BE CONSTRUED TO REQUI RE THE
TRUSTEES OR COVPENSATI ON COW TTEE TO | MPLEMENT OR ACT CONSI STENTLY W TH
ANY RECOMMENDATI ONS PROVI DED BY THE COVPENSATI ON CONSULTANT; OR AFFECT
THE ABI LI TY OR OBLI GATI ON OF THE TRUSTEES TO EXERCI SE THEI R OAN JUDGVENT
I N FULFI LLMENT OF THEI R DUTIES TO THE TRUST AND | TS BENEFI Cl ARl ES.

(7) ONLY | NDEPENDENT TRUSTEES NMAY PARTI Cl PATE | N DELI BERATI ONS OR
VOTI NG RELATI NG TO MATTERS SET FORTH IN THI S SECTI ON.

S 4. This act shall take effect January 1, 2014, provided that section
two of this act and paragraph (b) of section 8-1.9 of the estates,
powers and trusts | aw as added by section three of this act shall not be
applicable wuntil January 1, 2015 for any corporation or trust that had
annual revenues of |ess than 10,000,000 dollars in the last fiscal year
endi ng prior to January 1, 2014.



