GENERAL REFORM LEGISLATION FOR NOT-FOR-PROFIT CORRATIONS AND CERTAIN
GOVERNMENTAL ENTITIES

Nonprofit Revitalization Act

On December 18, 2013, Senate Bill No. 5845 of tkary2013, commonly known as the
“Nonprofit Revitalization Act of 2013,” was sign@ato law as Chapter 549 of the 2013 Laws of theéeSta
of New York (the “Nonprofit Revitalization Act”).

The Nonprofit Revitalization Act made the first sigcant changes to the Not-for-Profit
Corporation Law (the “NPCL") irmore than forty yeardt included reforms that reduce burdens to
nonprofits and enhance governance and oversighhoobrofits. The Nonprofit Revitalization Act
amended the NPCL, in addition to Article 7-A of tNew York Executive Law (the “Executive Law”)
and the Estates, Powers and Trusts Law, amongsptheeach pertains to any nonprofit organizahan t
is incorporated in New York or otherwise soliciteacitable contributions in New York.

A main feature of the Nonprofit Revitalization Aotolved the reform ohonprofit governance
and oversight to prevent fraud and improve publistt The reforms targeted the following
areas: (A) financial management; (B) conflicts mterest; (C) government oversight; (D) board
independence; and (E) good governance.

Public Authority Accountability Act

On January 13, 2006, Senate Bill No. 5927 of thar @905, commonly known as the “Public
Authorities Accountability Act of 2005,” was signéato law as Chapter 766 of the 2005 Laws of the
State of New York (the “2005 Act”). The 2005 Actrngeally made various amendments to the Public
Authorities Law of the State of New York (the “PAL’designed to help improve oversight,
accountability, and transparency at the varioudipw@uthorities created by the State of New Yotke(t
“State”). In addition to applying to Authoritieshe 2005 Act applied these provisions to (A) indastr
development agencies created under the GeneralciahiLaw (the “GML”), as well as (B) not-for-
profit corporations affiliated with, sponsored by,created by a county, city, town or village gawraent.

On December 11, 2009, Assembly Bill No. 40012 & trear 2009 was signed into law as
Chapter 506 of the 2009 Laws of the State of NewkYthe “2009 Act,” and collectively with the 2005
Act, the “PAAA”). The 2009 Act became effective dfarch 1, 2010, and amended the PAL. The 2009
Act (A) established enhanced reporting requiremdatsstate and local authorities; (B) imposed a
requirement that Board members of an authorityyapmlependent judgment in the best interest of the
authority, and empowered the appointing authodtigeimove any Board member who breaches his or her
fiduciary duty; (D) required that any state or loeathority that issues debt must establish a firan
committee to review proposals for the issuance aift and make recommendations regarding same;
(E) removed a provision of the 2005 Act that prdieitb an authority Board member from serving as
CEO, CFO or other equivalent position of the autfiarhile also serving on the Board; and (F) crdate
the Authorities Budget Office (the “ABQO”) as an emkndent entity within the NYS Department of State.

Summary and Comparison

The following chart categorizes the major govermaand oversight provisions of the Nonprofit
Revitalization Act and the similar provisions oetRPAAA into the 5 areas of reform of the Nonprofit
Revitalization Act. For simplicity, the majority ¢fie provisions of the PAAA in the chart pertairdoal
authorities, but similar or identical provisiongapto state authorities.
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A. DEFINITIONS

Issue

Nonprofit Revitalization Act Provision

PAAA Provision

Charitable
Corporation

Any corporation formed or deemed to
formed for one or more of the following
purposes: charitable, educational, religious,
scientific, literary, cultural or for the
prevention of cruelty to children or animals.
NPCL §102(a)(3-a)

No provision

Non-
Charitable
Corporation

Any corporation formed undthe NPCI,
other than a charitable corporation, including
but not limited to one formed for any one or
more of the following non-pecuniary
purposes: civic, patriotic, political, social,
fraternal, athletic, agricultural, horticultural, p
animal husbandry, or for the purpose of
operating a professional, commercial,
industrial, trade or service associatibi?CL
§102(a)(9-a)

No provision

Local
Authority

No provision

The term*local authorit” includes the
following: (1) any public benefit corporation
whose members do not hold a civil office of
the State, are not appointed by the Governg
or are appointed by the Governor specifically
upon the recommendation of a local
government; (2) a not-for-profit corporation
affiliated with, sponsored by, or created by &
county, city, town or village government; (3) a
local industrial development agency or
authority or other local public benefit
corporation; and (4) an affiliate of such loca
authority. PAL82(2)

=

15-4

State Authority

No provision

The term“state authorif” is defined tc
include the following: any public authority of
public benefit corporation created by or
existing under this chapter or any other law|of
the state of New York, with one or more of its
members appointed by the governor or wha
serve as members by virtue of holding a civi
office of the state, other than an interstate g
international authority or public benefit

corporation, including subsidiaries of such
public authority or public benefit corporation.
PALS2(1)

= =
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B. FINANCIAL MANAGEMENT

Issue Nonprofit Revitalization Act Provision PAAA Provision
Annual Everycharitable organization registered o | Within 90 days after the end of its fiscal ye
Reports required to be registered pursuant to Article Bvery local authority must prepare and subr

A which shall receive in any fiscal year grog
revenue and support:

A. in excess of $500,000 shall prepare an
annual written financial report, on forms
prescribed by the attorney general (the
“Annual Report”), accompanied by audited
financial statements. Such Annual Report
shall include a statement of any changes in
the information required to be contained in
the registration form filed on behalf of such
organizationExecutive Law 8172-b(1)

B. at least $250,000 but not more than
$500,000 shall prepare an Annual Report,
accompanied by reviewed financial
statements. The annual financial statement
shall be prepared in conformity with genera
accepted accounting principles, including
compliance with all pronouncements of the
financial accounting standards board and th
American Institute of Certified Public
Accountants that establish accounting
principles relevant to not-for-profit
organizations. Such Annual Report shall
include a statement of any changes in the
information required to be contained in the
registration form filed on behalf of such
organizationExecutive Law 8172-b(2)

C. not in excess of $250,000 shall prepare
unaudited financial report on forms
prescribed by the attorney general, on or

before the 15th day of the 5th calendar montkalary, compensation, allowance and/or

after the close of such fiscal year. Such
Annual Report shall include a statement of
any changes in the information required to
contained in the registration form filed on
behalf of such organizatioBxecutive Law
8172-b(2)(a)

adebt; (5) a compensation schedule, that sha

b@osition of such authority whose salary is in

sa complete and detailed report or reports (th
“Annual Report”) setting forth: (1) its
operations and accomplishments; (2) its
financial reports, including (i) audited
financials in accordance with all applicable
regulations and following generally accepte
accounting principles as defined in
subdivision ten of section two of the state
finance law, (ii) grant and subsidy programs
(iif) operating and financial risks, (iv) current
ratings, if any, of its bonds issued by
recognized municipal bond rating agencies
and notice of changes in such ratings, and
(v) long-term liabilities, including leases and
employee benefit plans; (3) its mission
statement and measurements including its
most recent measurement report; (4) a

the end of its fiscal year, together with a
statement of the amounts redeemed and
ancurred during such fiscal year as part of a
schedule of debt issuance that includes the
date of issuance, term, amount, interest ratg
and means of repayment. Additionally, the
debt schedule shall also include all
refinancings, calls, refundings, defeasemen
and interest rate exchange or other such
agreements, and for any debt issued during
reporting year, the schedule shall also inclu
a detailed list of costs of issuance for such

include, by position, title and name of the
person holding such position or title, the

benefits provided to any officer, director or
employee in a decision making or manager

excess of one hundred thousand dollars;
(5-a) biographical information, not including
confidential personal information, for all
directors and officers and employees for

whom salary reporting is required under item

5; (6) the projects undertaken by such
authority during the past year; (7) a listing &
description of all real property of such
authority having an estimated fair market
value in excess of fifteen thousand dollars t
the authority acquires or disposes of during
such period. The report shall contain the pri
received or paid by the authority and the na

nit
e

j=n

[lgchedule of its bonds and notes outstanding at

137

ts

the
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L
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of the purchaser or seller for all such propet

ty
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Issue

Nonprofit Revitalization Act Provision

PAAA Provision

sold or bought by the authority during st
period; (8) such authority’s code of ethics;

internal control structure and procedures;
(10) a copy of the legislation that forms the
statutory basis of the authority; (11) a
description of the authority and its board
structure, including (i) names of committeeg
and committee members, (ii) lists of board
meetings and attendance, (iii) descriptions
major authority units, subsidiaries, and

(iv) number of employees; (12) its charter, i
any, and by-laws; (13) a listing of material
changes in operations and programs during

financial plan, including (i) a current and
projected capital budget, and (ii) an operati
budget report, including an actual versus
estimated budget, with an analysis and
measurement of financial and operating
performance; (15) its board performance
evaluations; provided, however, that such

under article six of the Public Officers Law;
(16) a description of the total amounts of
assets, services or both assets and service
bought or sold without competitive bidding,
including (i) the nature of those assets and
services, (ii) the names of the counterpartie
and (iii) where the contract price for assets
purchased exceeds fair market value, or wh
the contract price for assets sold is less tha
fair market value, a detailed explanation of {
justification for making the purchase or sale
without competitive bidding, and a
certification by the chief executive officer ar
chief financial officer of the public authority
that they have reviewed the terms of such
purchase or sale and determined that it
complies with applicable law and procuremg
guidelines; and (17) a description of any
material pending litigation in which the
authority is involved as a party during the
reporting year, except that no hospital need
disclose information about pending
malpractice claims beyond the existence of
such claimsPAL§2800(2)(a)

Certification of
Annual
Financial
Reports

The Annual Feport shall be signed by t
president or other authorized officer and thg
chief fiscal officer of the organization who
shall certify under penalties for perjury that
the statements therein are true and correct
the best of their knowledg&xecutive Law
8172-b(2)(a)

Every such financial report must be appro

> by the board of the authority and must be
certified in writing by the chief executive
officer and the chief financial officer of such

t@uthority that based on the officer’s
knowledge (a) the information provided
therein is accurate, correct and does not

066239.00027 Business 14263941v2
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Issue

Nonprofit Revitalization Act Provision

PAAA Provision

(b) does not omit any material fact which
omitted, would cause the financial statemer
to be misleading in light of the circumstance
under which such statements are made; an
(c) fairly presents in all material respects thg
financial condition and results of operations
the authority as of, and for, the periods
presented in the financial statements.
PAL§2800(3)

Filing of
Annual Report

The Annual Reports must be submitted tc

Attorney General on or before the 15th day
the 5th calendar month after the close of sy
fiscal year Executive Law §172-b

The Annual Reports must be submitted to
athief executive officer, the chief fiscal office
cthe chairperson of the legislative body of th¢

local government and the Authority Budget

Office, within 90 days after the end of the

local authority's fiscal yeai?AL§2800(2)(a)

-

D

Audit or
Review of
Annual Report
by Independent
Public
Accountant

Everycharitable organization registered o
required to be registered pursuant to the
Executive Law which shall receive in any
fiscal year gross revenue and support in

excess of :

A. $500,000 shall include with the Annual
Report filed with the attorney general an
annual financial statement which includes
(1) anindependent certified public
accountant’saudit report containing (2) an
opinion that the financial statements are
presented fairly in all material respects and
conformity with generally accepted
accounting principles, including compliance
with all pronouncements of the financial
accounting standards board and the Ameri
Institute of Certified Public Accountants tha
establish accounting principles relevant to
not-for-profit organizations. The Annual
Report shall be accompanied by an opinion
signed by an independent public accountar
that the financial statement and balance sh
therein present fairly the financial operation
and position of the organizatioBxecutive
Law §172-b(1)

B. at least $250,000 but not more than
$500,000 shall include with the Annual
Report filed with the attorney general an
annual financial statement which includes g
independent certified public accountant’s
review report in accordance with “statemen
on standards for accounting and review
services” issued by the American Institute g
Certified Public Accountants. If upon review
of an independent certified public
accountant’s review report filed pursuant to
this subdivision, the attorney general

can
t

pet

[77)

ts

determines that a charitable organization

For fiscal years ending on or after Decerr
31, 2007 and annually thereafter, every locg
authority shall arrange for the preparation o
an annual independent audit report (the
“Independent Audit Report”), performed by
certified public accounting firm in accordang
with generally accepted auditing standards.
PAL8§2802(2)

n

—

1**)
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066239.00027 Business 14263941v2



Issue Nonprofit Revitalization Act Provision PAAA Provision

should obtain an independent certified pu

accountant’s audit report, such organizatior

shall obtain and file with the attorney general

an audit report that meets the requirementg of

Executive Law 8172-b(1) within one 120

days of the attorney general’s request for suich

report.Executive Law §172-b(2)

C.not in excess of $250,000 — neither an

audit report nor a review report is required.

Executive Law 8172-b(2)(a)
Filing of As indicated above, certacharitable Every local authority shall submit to the
Annual organizations must file certain audited or | chief executive officer and the chief fiscal
Independent reviewed financial statements with the officer of the authority, (b) the chairperson d
Audit, Attorney GeneralExecutive Law §8172-b the legislative body of the local government
Management governments and (c) the Authorities Budget
Letter and Office, together with the Annual Report, a

other External
Examinations

copy of the following: (1) the Annual
Independent Audit Report, (2) the
management letter and (3) any other extern
examination of the books and accounts of
such authority, other than copies of the repc
of any examinations made by the State
Comptroller.PAL§2802(2)

or

al

DIrts

Annual Budget

No provision

For each fiscal year ending on or a
December 31, 2007 and annually thereafter
every local authority must prepare budget
information (the “Annual Budget”) on
operations and capital construction setting
forth the estimated receipts and expendituré
for the next fiscal year and the current fisca
year, and the actual receipts and expenditu
for the last completed fiscal year.
PAL§2801(2)

PS

[es

Filing of
Annual Budget

No provision

The Annual Budget, in the form submittec
the authority’'s members or trustees, must by
submitted to (a) the chief executive officer
and the chief fiscal officer of the authority,
(b) the chairperson of the legislative body o
the local government or governments and
(c) the Authority Budget Office, for their
information, annually not more than 90 days
and not less than 60 days before the
commencement of its fiscal year. If any stat
or local authority has provided the informati

Report required by PAL§2800, such authori
may comply with the provisions of PAL§280
by reference to such information with any
necessary updateBAL8§2801(2), (3)

required by PAL§2801 as part of the Annua

e
on

ty
1
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Issue Nonprofit Revitalization Act Provision PAAA Provision
Audit The board, or a designated audit committe | Audit Committe: Boarc members of eac
Oversight the board comprised solely of independent| local authority shall establish an audit

directors, of any corporation required to file
anindependent certified public
accountant’s audit report with the attorney
general pursuant texecutive Law Article
7-A (i.e., revenues over $500,000) shall

committee to be comprised of not less than
three independent members, who shall
constitute a majority on the committee, and
who shall possess the necessary skills to
understand the duties and functions of the

oversee the accounting and financial reportiragudit committee; provided, however, that in

processes of the corporation and the audit
the corporation’s financial statements. Only|
independent directors may participate in thg
audit committeeNPCL §712-a(a), (c)-(f)

othe event that a board has less than three

> non-independent members to the audit
committee, provided that the independent
members must constitute a majority of the
members of the audit committee.
PAL§2824(4)

independent members, the board may appd

nt

Qualifications No provision Members of the audit committee shall

of Audit familiar with corporate financial and
Committee accounting practice®AL8§2824(6)

Duties of Audit | A. Theboard or designated audit commit | The audit committee shall recommendhe
Committee shall annually retain or renew the retention joboard the hiring of a certified independent

an independent auditor to conduct the audi
and, upon completion thereof, review the
results of the audit and any related
management letter with the independent
auditor.

B. The board or designated audit committes
of the board shall oversee the adoption,
implementation of, and compliance with any
conflict of interest policy or whistleblower
policy adopted by the corporation if this
function is not otherwise performed by
another committee of the board comprised
solely of independent directors.

C. If the corporation controls a group of
corporations, the board or designated audit
committee of the board of the controlling
corporation may perform the duties require
by this section for one or more of the
controlled corporations.

D. Only independent directors may particip
in any board or committee deliberations or
voting relating to matters set forth in this
section.

E. Any corporation that is state authority

or a local authority as defined in Section 2
of the PAL and that has complied
substantially with Sections 2802 and 2824
the PAL shall be deemed in compliance wit
these requiremenNPCL §712-a(a), (c)-(f)

public accounting firm for the authority,

of the performance of the independent audi
performed by the accounting firm hired for
such purposePAL82824(4)

D

1=

ate

establish the compensation to be paid to th¢
accounting firm, and provide direct oversigh

3%

—
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Issue Nonprofit Revitalization Act Provision PAAA Provision
Additional (b) The board, or a designated at No provision
Audit committee of the board of a Charitable
Oversight for Corporation that in the prior fiscal year had|or
Charitable in the current fiscal year reasonably expects to
Corporations have annual revenue in excess of $1,000,000
with Annual shall, in addition to those duties set forth
Revenue in above must:

Excess of $1
Million

(1) review with the independent auditor the

scope and planning of the audit prior to the
audit’s commencement;

(2) upon completion of the audit, review
and discuss with the independent auditor: (|

A)

any material risks and weaknesses in internal

controls identified by the auditor; (B) any
restrictions on the scope of the auditor’s

activities or access to requested information;

(C) any significant disagreements between
auditor and management; and (D) the
adequacy of the corporation’s accounting a
financial reporting processes;

(3) annually consider the performance a

the

nd

nd

independence of the independent auditor; and

(4) if the duties required by this section are

performed by an audit committee, report on
the committee’s activities to the boaNPCL
§712-a(b)

Reporting by
Accounting
Firm

No provision

Each certified independent public account
firm that performs for any local authority an

to the audit committee of such authority:

(2) all critical accounting policies and
practices to be used; (2) all alternative
treatments of financial information within
generally accepted accounting principles th
have been discussed with management
officials of such authority, ramifications of th
use of such alternative disclosures and
treatments, and the treatment preferred by {

certified independent public accounting firm|,

and (3) other material written communicatio
between the certified independent public
accounting firm and the management of sug
authority, such as the management letter al
with management’s response or plan of
corrective action, material corrections
identified or schedule of unadjusted
differences, where applicableAL§2802(3)

audit required by the PAL shall timely repor

[

ong
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Issue Nonprofit Revitalization Act Provision PAAA Provision
Lead and No provision The certified independent public account
Review Audit firm providing an annual independent audit
Partners of for a local authority will be prohibited in
Accounting providing audit services to such authority if
Firm the lead (or coordinating) audit partner
Must Be (having primary responsibility for the audit),
Periodically or the audit partner responsible for reviewing
Replaced the audit, has performed audit services for
such authority in each of the five previous
fiscal years of such authoritypAL§2802(4)
Provision of No provision The certified independent public account
Additional firm providing an annual independent audit
Services by for a local authority shall be prohibited from
Accounting performing any non-audit services to such
Firm authority contemporaneously with the audit
unless receiving previous written approval by
the audit committee of such authority,
including: (1) bookkeeping or other services
related to the accounting records or financial
statements of such authority; (2) financial
information systems design and
implementation; (3) appraisal or valuation
services, fairness opinions, or contribution-in-
kind reports; (4) actuarial services; (5) internal
audit outsourcing services; (6) management
functions, (7) broker or dealer, investment
advisor, or investment banking services; and
(8) legal services and expert services unrelated
to the auditPAL§2802(5)
Disqualification | No provision A certified independent public accounti

of Accounting
Firm

firm will be prohibited from providing audit
services to a local authority if the chief
executive officer, comptroller, chief financial
officer, chief accounting officer, or any othe
person serving in an equivalent position for
such authority, was employed by that certifi
independent public accounting firm and
participated in any capacity in the audit of
such authority during the one year period
preceding the date of the initiation of the
audit. PAL§2802(6)

1%
o
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C. CONFLICTS OF INTEREST

Issue Nonprofit Revitalization Act Provision PAAA Provision
Disclosure of Any director, officer or key employee who | Board members, officers and employees
Conflicts an interest in a related party transaction shallocal public authority shall file annual

disclose in good faith to the board, or an
authorized committee thereof, the material
facts concerning such intereStPCL §715(a)

financial disclosure statements with the

the local authority has its primary office
pursuant to Article 18 of the GML.
PAL§2825(3)

county board of ethics for the county in whi¢

Prohibition on
Insider Loans

No provision

No board of docal authorityshall, directly ot
indirectly, including through a subsidiary,
extend or maintain credit, arrange for the
extension of credit, or renew an extension @
credit, in the form of a personal loan to or fd
any officer, board member or employee (or
equivalent thereof) of the authority.
PAL§2824(5)

Related Party
Transaction
Rules

(All Not-for-
Profits)

A. No corporation shall enter into any rela
party transaction unless the transaction is
determined by the board to be fair, reasona
and in the corporation’s best interest at the
time of such determination.

B. The certificate of incorporation, by-laws ¢
any policy adopted by the board may conta
additional restrictions on related party
transactions and additional procedures
necessary for the review and approval of s
transactions, or provide that any transaction
violation of such restrictions shall be void or
voidable.

C. No related party may participate in
deliberations or voting relating to matters se
forth in this section; provided that nothing in
this section shall prohibit the board or
authorized committee from requesting that ¢
related party present information concernin
related party transaction at a board or
committee meeting prior to the
commencement of deliberations or voting

No provision

ble

S5 =

n

1524

relating theretoNPCL 8715(a), (c), (9)

-10 -
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Issue

Nonprofit Revitalization Act Provision

PAAA Provision

Additional
Related Party
Transaction
Rules
(Charitable
Corporations)

With respect to any related party transac
involving a charitable corporation and in
which a related party has a substantial
financial interest, the board of such
corporation, or an authorized committee
thereof, shall:

1. Prior to entering into the transaction,
consider alternative transactions to the extg
available;

2. Approve the transaction by not less than
majority vote of the directors or committee
members present at the meeting; and

3. Contemporaneously document in writing
the basis for the board or authorized
committee’s approval, including its

consideration of any alternative transactions.

NPCL §715(b)

No provision

Related Party
Transaction
Defined

Any transaction, agreement or any ot
arrangement in which a related party has a
financial interest and in which the corporatic
or any affiliate of the corporation is a
participant.NPCL §102(a)(24)

No provision

n

Related Party
Defined

(1) any director, officer or key employee
the corporation or any affiliate of the
corporation; (2) any relative of any director,
officer or key employee of the corporation of
any affiliate of the corporation; or (3) any
entity in which any individual described in
clauses (1) and (2) above has a thirty-five
percent or greater ownership or beneficial
interest or, in the case of a partnership or
professional corporation, a direct or indirect
ownership interest in excess of five percent
NPCL §102(a)(23)

No provision

=

Key Employee
Defined

Any person who is in a position to exerc
substantial influence over the affairs of the
corporation, as referenced in § 4958(f)(1)(A
of the Internal Revenue Code of 1986 and
further specified in § 53.4958-3(c), (d) and
of the Treasury Regulations, or succeeding
provisions.NPCL §102(a)(25)

No provision

-11 -
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D. GOVERNMENT OVERSIGHT

Issue

Nonprofit Revitalization Act Provision

PAAA Provision

State Oversight

Attorney Gener:. Not provided for in the
Nonprofit Revitalization Act, but contained i
NPCL §112

TheAuthorities Budget Offic, ar

n independent entity within the department of
state, shall have and exercise the powers a
duties provided by the PAARALS4

nd

Duties of State
Overseer

No provision

The Authorities Budget Office shall, amo
other things: (1) conduct reviews and analy
of the operations, practices and reports of s
and local authorities to assess compliance
the provisions of the PAAA and other
applicable provisions of law; (2) maintain a
comprehensive inventory of state and local
authorities and subsidiaries and the annual
reports of such state and local authorities;
(3) verify the existence of all authorities liste
in state law; (4) review the potential for
consolidation or name change of certain
authorities; (5) assist state and local
authorities in improving management
practices and the procedures by which the

activities and financial practices of state and

local authorities are disclosed to the public;
(6) make recommendations to the governor
the temporary president of the senate, the
speaker of the assembly and the chairs and
ranking minority members of the following
committees: the senate finance committee,
assembly ways and means committee, the
senate committee on corporations, authoriti
and commissions and the assembly commi

on corporations, authorities and commissions

and authority board members concerning
opportunities to improve the performance,

5iS
tate
with

d

the

es
tee

reporting, reformation, structure and oversight

of state and local authorities; (7) provide su
additional information and analysis as may
reasonably requested by the legislature ang
state comptroller; (8) promulgate regulation
to effectuate the purposes of the PAAA;

(9) develop and issue, after consultation wit
the office of the attorney general, a written
acknowledgement that a board member mu
execute at the time that the member takes ¢
subscribes their oath of office, or within sixt
days after the effective date of this paragray
if the member has already taken and
subscribed his or her oath of office;

(10) develop a comprehensive definition of
public authorities including a consolidated
listing by class and name; (11) standardize
content and format of state and local author
annual reports; (12) assess individual

authorities and based upon their ability and

ch
be

5
h

st
and

y
h

ity
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Issue

Nonprofit Revitalization Act Provision

PAAA Provision

resources, set a date by whihanges mad
pursuant to this title shall be implemented;
(13) issue recommendations to the legislaty
and governor on setting debt limitations for
authorities without statutorily required debt
limits; (14) make recommendations to the
legislature and governor with respect to
options for, and whether there should be,
compensation for boards of directors; and
(15) review the potential for and make
recommendations to the legislature and
governor regarding change in the terms of
office of public authorities board members.
PALS6(1)

State Oversee
Powers

The attorney general may bring an actiol
enjoin, void or rescind amglated party
transaction or proposed related party
transaction that violates any provision of thi
chapter or was otherwise not reasonable or
the best interests of the corporation at the ti
the transaction was approved, or to seek
restitution, and the removal of directors or
officers, or seek to require any person or
entity to:

1. Account for any profits made from such
transaction, and pay them to the corporatiof

2. Pay the corporation the value of the use
any of its property or other assets used in s
transaction;

3. Return or replace any property or other
assets lost to the corporation as a result of
such transaction, together with any income
appreciation lost to the corporation by reasq
of such transaction, or account for any
proceeds of sale of such property, and pay
proceeds to the corporation together with
interest at the legal rate; and

4. Pay, in the case of willful and intentional
conduct, an amount up to double the amour
of any benefit improperly obtaineNPCL
§715(f)

The Authorities Budget Offic shall have th
authority to: (1) request and receive from arn
state or local authority, agency, department
s division of the state or political subdivision
isuch assistance, personnel, information,
n®ooks, records, other documentation and

cooperation as may be necessary to perform

its duties; (2) enter into cooperative
agreements with other government offices t
efficiently carry out its work and not duplicat
resources; (3) receive and act upon compla
or recommendations from the public or othg
n;persons or entities regarding any authority
covered by this title; (4) initiate formal
pfinvestigations in response to complaints or
uetppearances of non-compliance by an
authority; (5) issue subpoenas pertaining to
investigations which such office is authorize
to conduct under this title, for the purposes

y
or

o)
e

ints
r

d
of

effectuating the powers and duties of this title;

0(6) publicly warn and censure authorities fo
mon-compliance with this title, and to establ
guidelines for such actions; (7) recommend
thbe entity that appointed the officer or direct
suspension or dismissal of officers or
directors, based on information that is, or is
made, available to the public under law;
(8) report suspected criminal activities to thg
ntattorney general and other prosecutorial
agencies; (9) compel any authority which is
deemed to be in non-compliance with the
PAAA to submit to the authorities budget
office a detailed explanation of such failure
comply; and (10) commence a special
proceeding in supreme court, when it does
receive from a state or local authority upon
request information, books, records or othe
documentation necessary to perform its dut
seeking an order directing the production of

137

o

not

es,

the samePALS86(2)

-13-

066239.00027 Business 14263941v2



Issue

Nonprofit Revitalization Act Provision
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Personnel
Reports

No provision

Every state and local authorand public
benefit corporation shall submit to the
comptroller, the director of the budget, the
chairpersons of the legislative fiscal
committees and the Authorities Budget Offi
for their information, annually, on or before

the fifteenth day of January of each calendar

year, personnel information setting forth
personal service schedules by subsidiary,
division and unit which indicate position,
grade, salary and title for each employee ar
in summary form. If any state or local
authority has provided the information
required by this provision in the Annual
Report required under PAL82800, such
authority may comply with the provisions of
this provision by references to such
information with any necessary updates.
PAL8§2806

Mission

Statement and
Measurement

Report

No provision

Each local authority shall submit to t
Authorities Budget Office on or before marg
thirty-first, two thousand eleven, a proposed
authority mission statement and proposed
measurements which the Authorities Budge
Office shall post on its website. The propos
authority mission statement and proposed
measurements shall have the following
components: a brief mission statement
expressing the purpose and goals of the
authority, a description of the stakeholders
the authority and their reasonable expectati
from the authority, and a list of measureme
by which performance of the authority and t
achievement of its goals may be evaluated.
Each authority shall reexamine its mission
statement and measurements on an annua
basis, and publish a self-evaluation based ¢
the stated measurements; provided, howev

such reexamination may be waived pursuant

to a determination by the director of the
Authorities Budget Office that such

undertaking is unnecessary for an individua
authority. PAL§2824-a

Statement of

Intent
Regarding

Debt

No provision

On or before a date fixed by the Authorit
Budget Office, every authority not subject tg
statutory limit on bonds, notes, or other deb
obligations it may issue, shall submit to the
Authorities Budget Office a statement of

intent to guide the authority’s issuance and
overall amount of bonds, notes, or other de

Le,

d

—

pf
ons
nts
he

n

er,

obligations it may issué¢?AL 82856
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Issue Nonprofit Revitalization Act Provision PAAA Provision
Disposition of | A. A sale, lease, exchange or other dispos | A public authority may dispose of property
Property of all, or substantially all, of the assets of a | an amount not less than the fair market valy

not-for-profit corporation may be made upon of such property, in cash, credit or other

such terms and conditions and for such

consideration, which may consist in whole grOfficer deems propePAL§2897(3)

in part of cash or other property, real or
personal, including shares, bonds or other
securities of any other domestic or foreign
corporation or corporations of any kind, as
may be authorized in accordance with the
following procedure:

B. If the corporation is, or would be if forme
under the NPCL, classified as a charitable

corporation such sale, lease, exchange or gther

disposition shall in addition require approva
of (i) the attorney general (ii) the supreme
court in the judicial district or of the county
court of the county in which the corporation
has its office or principal place of carrying o
the purposes for which it was formédPCL
§510(a)(3)

property, upon such terms as the Contractir

Court
Approval for
Disposition of
Property

(a) To obtair court approval to sell, leas
exchange or otherwise disposeatifor
substantially all of its assets, a corporation
shall present a verified petition to the supre
court of the judicial district, or the county
court of the county, wherein the corporation
has its office or principal place of carrying o
the purposes for which it was formed. The
petition shall set forth the items in Section
511(a) of the NPCLNPCL 8511(a)

No provision

ne

Attorney
General
Approval for
Disposition of
Property

(a) In lieu of obtaining court approval to se
lease, exchange or otherwise dispose of all

substantially all of its assets, the corporation

may alternatively seek approval of the
attorney general by verified petition, except
the following circumstances: (1) the
corporation is insolvent, or would become
insolvent as a result of the transaction, and
must proceed on notice to creditors; or (2) t
attorney general, in his or her discretion,
concludes that a court should review the
petition and make a determination thereon.

(b) The verified petition to the attorney
general shall set forth (1) all of the
information required to be included in a
verified petition to obtain court approval; (2)
statement that the corporation is not insolve
and will not become insolvent as a result of
the transaction; and (3) a statement as to
whether any persons have raised, or have &
reasonable basis to raise, objections to the

No provision
or

in

nt

|

e

g

- 15 -

066239.00027 Business 14263941v2



Issue

Nonprofit Revitalization Act Provision
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sale, lease, exchange or other disposition
is the subject of the petition, including a
statement setting forth the names and
addresses of such persons, the nature of th
interest, and a description of their objection

The attorney general, in his or her discretion

may direct the corporation to provide notice
such petition to any interested person, and

corporation shall provide the attorney general

with a certification that such notice has bee
provided.NPCL 8511-a

U7

of
the

Non-
Substantial
Real Estate
Transactions

No corporation she purchase c¢sell,
mortgage, lease, exchange or otherwise
dispose of real property [constituting less th

all or substantially all of the corporations real

property] unless authorized by the vote of a
majority of directors of the board or of a
majority of a committee authorized by the
board.NPCL §509

No provision

an

f

ch

Less than Fair | No provision A public authority may dispose of property

Market Price an amount less than the fair market value o

for Disposition such property, if the requirements of PAL

of Property Section 2897(7)(a) are m&AL8§2897(7)(a)

Disposition of No provision Generally, property of the public author

Property by shall be sold through public bidding.

Bid PAL§2897(6)(a)

Method of No provision The advertisement for bids shall be mad

Bidding such time, through such methods and on sy
terms and conditions as shall permit full and
free competition consistent with the nature
and value of the property. All bids shall be
publicly disclosed at the time and place stated
in the bid. The award will be made with
reasonable promptness, or all bids rejected
PAL§2897(6)(b)

Alternate No provision Property may be sold by negotiation

Method of auction without public bidding if any of the

Disposition of following apply: (1) it is personal property has

Property qualities separate from the utilitarian purpose

of such property, such as artistic quality,
antiquity, historical significance, rarity, or
other quality of similar effect, that would ten
to increase its value, or if the personal
property is to be sold in such quantity that, i
it were disposed of by bid, would adversely
affect the state or local market for such
property, and the estimated fair market valu
of such property and other satisfactory term
of disposal can be obtained by negotiation;
(2) the fair market value of the property doe
not exceed $15,000; (3) bid prices after
advertising therefore are not reasonable, ei
as to all or some part of the property, or hay
not been independently arrived at in open
competition; (4) the disposal will be to the

-16 -
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Issue

Nonprofit Revitalization Act Provision

PAAA Provision

state or any political subdivisioand the
estimated fair market value of the property
and other satisfactory terms of disposal are
obtained by negotiation; (5) it is disposed of in
the manner described under the caption “Less
than Fair Market Price for Disposition of
Property” above; or (6) such action is
otherwise authorized by lalRAL8§2897(6)(c)

Documentation
of Negotiated
Dispositions of
Property

No provision

At least 90 days prior to the disposition
negotiation of the property described below| a
written explanatory statement of the
circumstances of such disposal by negotiation
is required to be prepared and filed with the
State Comptroller, the Director of the Budget,
the Commissioner of General Services, the
State Legislature and the Authorities Budget
Office: (1) any personal property that has an
estimated fair market value in excess of
$15,000; (2) any real property (except real
property disposed of by lease or exchange)
that has an estimated fair market value in
excess of $100,000; (3) any real property
disposed of by lease, if the estimated annual
rent over the term of the lease is in excess of
$15,000; or (4) any real property or real and
related personal property disposed of by
exchange, regardless of value, or any property
any part of the consideration for which is real
property. In addition, a copy of said report
shall be maintained in the records of the
authority. PAL§2897(6)(d)

-17 -
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E. BOARD INDEPENDENCE

Issue Nonprofit Revitalization Act Provision PAAA Provision
Independent A. Only independent directors may particip | Except for members who serve as membet
Director in any board or committee deliberations or | virtue of holding a civil office of the state, th

Requirements

voting relating to Audit Oversight discussed
above NPCL 8712-a(e)

B. The board or designated audit committeg
the board shall oversee the adoption,
implementation of, and compliance with any
conflict of interest policy or whistleblower
policy adopted by the corporation if this
function is not otherwise performed by
another committee of the board comprised
solely of independent directofdPCL §712-
a(c)

majority of the remaining members of a locd
authority appointed after 1/13/06 shall be
independent members. The official or officig
> bhwving the authority to appoint or remove
such remaining members shall take such
actions as may be necessary to satisfy this
requirementPAL8§2825(2)

D

1

Is

—

tity

=

in

der

nCt

Independent A director who: (iis not, and has not be An independent member is one who is
Director within the last 3 years, an employee of the | not, and in the past two years has not been
Defined corporation or an affiliate of the corporation| employed by the authority or an affiliate in g
and does not have a relative who is, or has| executive capacity; (2) is not, and in the pas
been within the last 3 years, a key employegtwo years has not been, employed by an en
of the corporation or an affiliate of the that received remuneration valued at more
corporation; (ii) has not received, and does |nthitan $15,000 for goods and services provid
have a relative who has received, in any of thte the authority or received any other form d
last 3 fiscal years, more $10,000 in direct | financial assistance valued at more than
compensation from the corporation or an | $15,000 from the authority; (3) is not a
affiliate of the corporation (other than relative of an executive officer or employee
reimbursement for expenses reasonably an executive position of the authority or an
incurred as a director or reasonable affiliate; and (4) is not, and in the past two
compensation for service as a director as | years has not been, a lobbyist registered un
permitted by Section 202(a) of the NPCL); | a state or local law and paid by a client to
and (iii) is not a current employee of or does influence the management decisions, contr:
not have a substantial financial interest in, arelvards, rate determinations or any other
does not have a relative who is a current | similar actions of the authority or an affiliate,
officer of or has a substantial financial intere4?AL§2825(2)
in, any entity that has made payments to, o
received payments from, the corporation or|an
affiliate of the corporation for property or
services in an amount which, in any of the last
3 fiscal years, exceeds the lesser of $25,000 or
2% of such entity’s consolidated gross
revenues. For purposes of this subparagraph,
“payment” does not include charitable
contributionsNPCL 8102(a)(21)
Removal of Not provided for in the Nonprof Except as otherwise provided in the P,
Board Revitalization Act, but contained NPCL every member of every authority or
Members §706 commission heretofore or hereafter continu

or created by the PAL, except ex-officio
members, that is, members whose
membership results by virtue of their
incumbency of a public office, shall be
removable by the public officer or public bog

1y

which is empowered by this chapter to appq

int
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PAAA Provision

such authority or commission member,
inefficiency, breach of fiduciary duty,

neglect of duty or misconduct in office,
provided, however, that such member shall|be
given a copy of the charges against him and
an opportunity of being heard in person, or
counsel, in his or her defense upon not less
than ten days’ notic€2AL§2827

Employees as
Chair of the
Board

Nao employee of the corporation sl serve as
chair of the board or hold any other title with
similar responsibilitiesNPCL 8§713(f)

Board members, including the chairpers
may serve as the chief executive officer,
executive director, chief financial officer,
comptroller, or hold any other equivalent
position while also serving as a member of the
board. However, no chair who is also the chjief
executive officer shall participate in
determining the level of compensation or
reimbursement, or time and attendance rules
for the position of chief executive officer.
PAL§2824(3)

Compensatior

A not-for-profit corporation may pa
compensation in a reasonable amount to
members, directors, or officers, for services
rendered, and may make distributions of ca
or property to members upon dissolution or

final liquidation as permitted by this chapter,

No person who may benefit from such
compensation may be present at or otherwi
participate in any board or committee
deliberation or vote concerning such persor
compensation; provided that nothing in this
section shall prohibit the board or authorize

committee from requesting that a person who
nt

may benefit from such compensation prese
information as background or answer

guestions at a committee or board meeting
prior to the commencement of deliberations
voting relating theretdNPCL 8§8515(b)

sh

or

Discussecabove inPAL§2824(3.

Role and
Responsibilities
of Board
Members

Not provided for in the Nonprof
Revitalization Act, but contained MPCL
8717

Board members of local authorityshall:

(1) execute direct oversight of the authority’
chief executive and other management in the
effective and ethical management of the
authority; (2) understand, review and monitor
the implementation of fundamental financia
and management controls and operational
decisions of the authority, (3) perform each
their duties as board members, including but
not limited to those imposed by this section
good faith and with that degree of diligence
care and skill which an ordinarily prudent
person in like position would use under
similar circumstances, and may take into
consideration the views and policies of any
elected official or body, or other person and
ultimately apply independent judgment in th
best interest of the authority, its mission and

oy

n

D
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the public; and (< at thetime that eacl
member takes and subscribes his or her oa
of office, or within sixty days after the
effective date of this paragraph if the memb
has already taken and subscribed his or he
oath of office, execute an acknowledgment,
the form prescribed by the authorities budgg
office after consultation with the attorney
general, in which the board member
acknowledges that he or she understands h
or her role, and fiduciary responsibilities as
forth in item (3) above, and acknowledges t
he or she understands his or her duty of
loyalty and care to the organization and
commitment to the authority’s mission and {
public interestPAL§2824(1)

Board
Training

No provision

Individuals newly appointed to the board ¢
public authority must participate in state
approved training regarding their legal,
fiduciary, financial and ethical responsibiliti
within one year of appointment to such boa
Existing board members shall participate in
such continuing training as may be required
remain informed of best practices, regulator
and statutory changes relating to the effecti
oversight of the management and financial
activities of public authorities and to adhere
the highest standards of responsible
governancePAL§2824(2)

th

er

in

is
set
hat

o w

ve

Eligibility of
Public Officers
as Board
Members

No provision

Notwithstanding any law to the contrary
public officer or employee may be appointe
as a member of an authority without forfeitu
of any other public office or employment.

|

re

PAL§2825(1)
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Issue

Nonprofit Revitalization Act Provision

PAAA Provision

Conflicts of
Interest Policy

A. Except as provided in D bels, every not-
for-profit corporations shall adopt a conflict
of interest policy to ensure that its directors
officers and key employees act in the
corporation’s best interest and comply with
applicable legal requirements.

B. The conflict of interest policy shall
include, at a minimum, the following
provisions:

1. a definition of the circumstances that
constitute a conflict of interest;

2. procedures for disclosing a conflict of
interest to the audit committee or, if there ig

no audit committee, to the board;

3. arequirement that the person with th
conflict of interest not be present at or
participate in board or committee deliberati
or vote on the matter giving rise to such
conflict;

4. a prohibition against any attempt by t
person with the conflict to influence
improperly the deliberation or voting on the
matter giving rise to such conflict;

5. a requirement that the existence and
resolution of the conflict be documented in
the corporation’s records, including in the

minutes of any meeting at which the conflict

was discussed or voted upon; and

6. procedures for disclosing, addressing,

and documenting related party transactions
accordance with NPCL Section 715e.

C. The conflict of interest policy shall requin
that prior to the initial election of any
director, and annually thereafter, such direg
shall complete, sign and submit to the
secretary of the corporation a written
statement identifying, to the best of the
director’s knowledge, any entity of which
such director is an officer, director, trustee,
member, owner (either as a sole proprietor
a partner), or employee and with which the
corporation has a relationship, and any
transaction in which the corporation is a
participant and in which the director might
have a conflicting interest. The policy shall

Board members shall adopt a code of et
applicable to each officer, director and
employee that, at a minimum, includes the
standards established in §74 of the Public
Officers Law.PAL§2824(1)(d)

9]

n

9]

tor

or
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require that each director annually resut
such written statement. The secretary of th
corporation shall provide a copy of all
completed statements to the chair of the au
committee or, if there is no audit committeg
to the chair of the board.

D. A corporation that has adopted and
possesses a conflict of interest policy
pursuant to federal, state or local laws that
substantially consistent with the provisions
paragraph B above shall be deemed in
compliance with provisions of this section.
addition, any corporation that is a state
authority or a local authority, and that has

complied substantially with Section 2824 and

2825(3) of the PAL, shall be deemed in
compliance with this section.

E. Nothing in this section shall be interprete
to require a corporation to adopt any specif
conflict of interest policy not otherwise
required by this section or any other law or
rule, or to supersede or limit any requireme
or duty governing conflicts of interest
required by any other law or rulRPCL
§715-a

D

dit

3

is
of

Whistleblower
Policy

A. Except as provided in paragr: C below,
every not-for-profit corporation that has

(i) twenty or more employeesand (ii) in the
prior fiscal year had annual revenue in excg
of $1,000,00G:hall adopt a whistleblower
policy to protect from retaliation persons wi
report suspected improper conduct. Such
policy shall provide that no director, officer,
employee or volunteer of a corporation whq
in good faith reports any action or suspecte

Board membes shall establish ( policies
regarding the payment of salary,
compensation and reimbursements to, and
rgsstablish rules for the time and attendance
the chief executive and senior managemen
and (2) written policies and procedures on
personnel including policies protecting
employees from retaliation for disclosing
information concerning acts of wrongdoing,
dmisconduct, malfeasance, or other

action taken by or within the corporation thatinappropriate behavior by an employee or

is illegal, fraudulent or in violation of any
adopted policy of the corporation shall suffe
intimidation, harassment, discrimination or
other retaliation or, in the case of employeg
adverse employment consequence.

B. The whistleblower policy shall include th
following provisions:

1. Procedures for the reporting of
violations or suspected violations of laws of
corporate policies, including procedures for|
preserving the confidentiality of reported
information;

2. Arequirement that an employee,

board member of the authority.
rPAL82824(1)(e)

»

)

officer or director of the corporation be

of,
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designated to administer the whistleblo
policy and to report to the audit committee
other committee of independent directors o
if there are no such committees, to the boa
and

3. Arequirement that a copy of the poligy

be distributed to all directors, officers,
employees and to volunteers who provide
substantial services to the corporation.

C. A corporation that has adopted and
possesses a whistleblower policy pursuant

Or
rl
rd;

to

federal, state or local laws that is substantially

consistent with the provisions of paragraph
above shall be deemed in compliance with
provisions of this section. In addition, any
corporation that is a state authority or local
authority, and that has complied substantial
with Section 2824 of the PAL and is subjec
to the provisions of Section 2857 of the PA
shall be deemed in compliance with the
provisions of this section.

D. Nothing in this section shall be interpreted

to relieve any not-for-profit corporation from
any additional requirements in relation to

internal compliance, retaliation, or documenmnt

retention required by any other law or rule.
NPCL §715-b

B

Yy

Whistleblower
Protection

Na provision

No state or local authority shall fir

discharge, demote, suspend, threaten, hargss

or discriminate against an employee because

of the employee’s role as a whistleblower,
insofar as the actions taken by the employe
are legalPAL§2857

D

Whistleblower
Access and
Assistance
Program

No provision

The director of the Authorities Budget Offic
after consultation with the Attorney General
shall develop and recommend to the State
Legislature a whistleblower access and
assistance program which shall include, but
not be limited to: (1) evaluating and
commenting on whistleblower programs an
policies by state and local authorities pursu
to PAL§2824(1)(e); (2) establishing toll-free
telephone and facsimile lines available to
employees at state and local authorities;
(3) offering advice regarding employee righ
under applicable state and federal laws and
advice and options available to all persons;
and (4) offering an opportunity for employeg
of state and local authorities to identify
concerns regarding any issue at a state or |
authority. PAL§2986(2)

O

ant

;S

pcal
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Adoption of No provision Board members shall establish written polit

Investment and procedures on investments.

Policy PAL§2824(1)(e)

Adoption of No provision The board of every public benefit corporat

Investment by resolution must adopt comprehensive

Guidelines; investment guidelines which detail the

Annual Review corporation’s operating policy and instructions
to officers and staff regarding the investing,
monitoring and reporting of funds of the
corporation. The investment guidelines shall
be annually reviewed and approved by the
board of the corporatio®?AL§2925(1)

Adoption of No provision Board members of local authorityshall

Travel Policy establish written policies and procedures or
travel. PAL8§2824(1)(e)

Adoption of No provision Board members of local authorityshall

Real Property establish written policies and procedures or

Acquisition the acquisition of real property.

Policy PAL§2824(1)(e)

Adoption of No provision Board members of local authorit shall

Property establish written policies and procedures or

Disposition the disposition of real and personal property.

Policy PAL§2824(1)(e)

Property No provision Property means ( personal property i

Defined excess of $5000 in value, (2) real property,
(3) any inchoate or other interest in such
property, excludin@n interest securing a loa
or other financial obligation of another party}
PAL§2895(3)

Adoption of No provision The board of each authority must

Property Use resolution adopt comprehensive guidelines

and Disposition which detail the authority’s operative policy

Guidelines; and instructions regarding the (1) use of

Annual Review property and (2) awarding, monitoring and
reporting of contracts for the disposal of
property. The property disposition guideline
shall be annually reviewed and approved by
the boardPAL§2896(1)

Annual Filing No provision On or before March 31 of each year,

and Posting of public authority shall (1) file with the State

Property Comptroller a copy of the property disposition

Disposition guidelines most recently reviewed and

Guidelines approved by the board, and (2) post said
property disposition guidelines on the
authority’s websitePAL§2896(1)

Contracting No pronision. The board of each authority must

Officer

resolution appoint an officer or employee to
be responsible for (1) the disposition of
property, and (2) the authority’'s compliance
with the authority’s property use and
disposition guideline?AL§2895(1);
PAL§2896(1)(b)
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Inventory of No provision Each public authority must ( maintain
Property; adequate inventory controls and accountabijlity
Identification systems for all property under its control;
of Excess (2) periodically inventory all property under
Property its control to determine which property shall
be disposed of; (3) produce a written report|of
such excess property; and (4) transfer or
dispose of such excess property as promptly
as possiblePAL§2896(2); PAL§2896(3)
Annual No provision Each public authority must publish, at le
Publication of annually, a report listing all real property of
Real Property the authority. Such report shall include a lis
List and full description of all real and personal
property disposed of during such period. The
report shall contain the price received by the
public authority and the name of the purchaser
for all such property sold by the public
authority during such perio@AL82896(3)
Adoption of No provision Board members of local authorityshall
Procurement establish written policies and procedures or
Policy the procurement of goods and services.
PAL§2824(1)(e)
Adoption of No provision Board members of local authorityshall
Defense and adopt a defense and indemnification policy
Indemnification and disclose such plan to any and all
Poalicy prospective board membePALE2824(1)(f)
Website No provision Each local authority shall make accessibl
Information the public, via its official or shared internet
web site, documentation pertaining to its
mission, current activities, most recent annual
financial reports, current year budget and it$
most recent independent audit report unless
such information is covered by subdivision
two of section eighty-seven of the public
officers law.PAL8§2800(2)(a)
Additional No provision Each public authority must annually (on
Website before March 31 of each year) post its
Information property disposition guidelines on its official
internet web sitePAL82896(1)
Appointment of | No provision Board members of each local authority s
Governance establish a governance committee to be
Committee comprised of not less than three independent
members, who shall constitute a majority or
the committee, and who shall possess the
necessary skills to understand the duties and

functions of the governance committee;
provided, however, that in the event that a
board has less than three independent
members, the board may appoint non-
independent members to the governance
committee, provided that the independent
members must constitute a majority of the
members of the governance committee.

PAL§2824(7)
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Issue Nonprofit Revitalization Act Provision PAAA Provision
Duties of No provision The governance committee shall: keep the
Governance board informed of current best governance
Committee practices; (2) review corporate governance

trends; (3) update recommend updates to tf
authority’s corporate governance principles
(4) advise appointing authorities on the skill
and experiences required of potential board
members, (5) examine ethical and conflict g
interest issues, (6) perform board self-
evaluations and (7) recommend by-laws
which include rules and procedures for
conduct of board busined3AL8§82824(7)

ne

Appointment of
Finance
Committee

No provision

Board members of each local authority wh
issues debt, shall establish a finance
committee to be comprised of not less than
three independent members, who shall
constitute a majority on the committee, and
who shall possess the necessary skills to
understand the duties and functions of the
committee; provided, however, that in the
event that a board has less than three
independent members, the board may appd
non-independent members to the finance
committee, provided that the independent
members must constitute a majority of the
members of the finance committee.
PAL§2824(8)

Duties of
Finance
Committee

No provision

It shall be the responsibility of the member:
the finance committee to review proposals f
the issuance of debt by the authority and itg
subsidiaries and make recommendations.

nt

PAL§2824(8)
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