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Non-Profit Revitalization Act 

Checklist of Certain Compliance Items 

Some of the Act’s Mandatory Changes 

� adopting and implementing a Conflict of Interest Policy that complies with the 
demanding requirements of the Revitalization Act; there are extensive mandatory 
provisions and procedures required in the Conflict of Interest Policy, including: 

� the policy must be applicable not only to directors and officers, but also to “key 
employees,” as defined in the Revitalization Act (and it should be noted that a 

“key employee” under the broad definition in the Revitalization Act could be an 

individual who has never been an employee of the corporation); 

� the policy must include: 

� definition of the circumstances that constitute a conflict of interest;  

� procedures for disclosing a conflict of interest to the audit committee 
or, if there is no audit committee, to the Board;  

� requirement that the person with the conflict of interest not be present 
at or participate in Board or committee deliberation or vote on the 
matter giving rise to the conflict;  

� prohibition against any attempt by the person with the conflict to 
influence improperly the deliberation or voting on the matter giving 
rise to the conflict;  

� 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; 

� procedures for disclosing, addressing, and documenting related party 

transactions in accordance with the related party provisions of the 
Revitalization Act; 

� the Revitalization Act requires very specific additional procedures in the event of a 
proposed “related party transaction”: 
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� No corporation shall enter into any related party transaction unless the 
transaction is determined by the Board to be fair, reasonable and in the 
corporation's best interest at the time of such determination; 

� Any director, officer or key employee who has an interest in a related 
party transaction shall disclose in good faith to the Board, or an 
authorized committee thereof, the material facts concerning such 
interest; 

� With respect to any related party transaction 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: 

� Prior to entering into the transaction, consider alternative 
transactions to the extent available; 

� Approve the transaction by not less than a majority vote of 
the directors or committee members present at the meeting; 
and contemporaneously document in writing the basis for 
the Board or authorized committee's approval, including its 
consideration of any alternative transactions; 

� utilizing a Conflict of Interest Disclosure Form that collects the information necessary for 
compliance with the Revitalization Act; obtaining an initial disclosure form from each 
director, officer and key employee, and obtaining updated disclosure forms from each 
director, officer and key employee (at least annually); and carefully following the 
complicated steps and procedures to handle conflicts of interest and related party 
transactions disclosed (the Revitalization Act requires that compliance with these 
requirements be carefully documented in the meeting minutes); 

� if the corporation is required to file an audit report with the Attorney General, the 
Revitalization Act requires that the corporation implement more active Board oversight 
of the accounting and financial reporting processes and of the corporation’s audit 
(including mandatory provisions regarding audit committee composition and 
responsibilities); these requirements may, in turn, necessitate amendments to the 
corporation’s Bylaws and/or Audit Committee Charter; 
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� if the corporation has 20 or more employees and annual revenues exceeding $1,000,000, 
the corporation must adopt and implement a Whistleblower Policy (in addition, this 
policy must contain certain mandatory provisions and procedures); 

� changes in the provisions of the Not-for-Profit Corporation Law regarding the structure, 
establishment and composition of Board and other committees, which may, in turn, 
necessitate amendments to the corporation’s Bylaws. 

Some of the Act’s Permissive Changes 
 
Bylaw amendments to take advantage of the provisions of the Revitalization Act that permit: 
 

� the use of email for Board meeting notices; 

� the use of email for member meeting notices;  

� email actions by unanimous consent;  

� the granting of proxies by members via email; 

� participation in Board and committee meetings via video conference. 

Adjustments to Conflict of Interest Policy, Bylaws and Whistleblower Policy in light of 
amendments in S.5868—A-2015 (effective December 11, 2015) 
 

� Amendment to §102(a)(19) (amending definition of affiliate) 

� Amendment to §102(a)(21) (amending definition of independent director) 

� Amendment to §102(a)(22) (amending definition of relative) 

� Amendment to §102(a)(23) (amending definition of related party) 

� Amendment to §102(a)(25) (amending definition of key employee) 

� Amendment to §702 (allowing non-membership corporations to change the number of 
directors by action of the board under the specific provisions of a bylaw provision) 
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� Amendment to §708(d) (directors who are present at a meeting but not present at the time 
of a vote due to a conflict of interest or related party transaction shall be determined to be 
present at the time of the vote for purposes of the determination of a quorum) 

� Amendment to §712-a(e) (clarifying that the Board or the audit committee can request a 
person with an interest in the matter to present information as background or answer 
questions prior to commencement of deliberations or voting on the matter) 

� Amendment to §715(h) (revises the prohibition on a related party participating in 
deliberations or voting relating to any related party transaction to a more narrow 
prohibition on participating in deliberations or voting relating to a related party 
transaction in which he or she has an interest) 

� Amendment to §715-a(b)(3) (allowing the Board or a committee to request a person with 
the conflict to present information as background or answer questions prior to 
commencement of deliberations or voting on the matter) 

� Amendment to §715-a(c) (allowing submission of the initial and annual disclosure 
statements to a designated compliance officer) 

� Amendment to §715-b(b)(3) (amending the Whistleblower Policy distribution 
requirement to provide that posting the policy on the corporation's website or at the 
corporation's offices in a conspicuous location accessible to employees and volunteers 
will satisfy the distribution requirement). 


