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TOWN OF HEMPSTEAD LOCAL DEVELOPMENT CORPORATION

CONFLICT OF INTEREST POLICY

Adopted: September 28, 2017
Background

The Town of Hempstead Local Development Corporation (the “Corporation”) is an organization subject to the New York Not-for-Profit Corporation Law with respect to its governance, including dealing with conflicts of interest.  The Nonprofit Revitalization Act of 2013 imposes several new requirements with respect to conflicts of interest, in addition to the judge-made common law which deals with these concerns.

This Conflict of Interest Policy (the “Policy”) is intended to contain in a single policy the relevant legal rules and best practices which govern the Corporation and its handling of conflicts of interest.  

No policy can anticipate the fullest range of factual circumstances which may entail a conflict of interest.  Accordingly, it is important to interpret and apply this Policy in a way which best assist the Corporation governing Board and others in meeting their obligations under the law.  Questions arising under this Policy should be forwarded to the Executive Director/Chief Executive Officer for consideration and resolution.

Who is subject to this Policy?

All persons who are Related Parties under Section 102 of the N-PCL are subject to this policy.  Related Parties are defined as the following:

(1) Any individual who currently serves or has served in the following capacities within the past five (5) years: 

(a) a voting member of the Board of Directors of the Corporation or any Affiliate of the Corporation;

(b) an officer of the Corporation or any Affiliate of the Corporation, including, but not limited to (i) the Chair, Chief Executive Officer and any other individual who has ultimate responsibility (individually or shared) for implementing the decisions of the Board or for supervising the management, administration, or operation of the Corporation; and (ii) a Treasurer, Chief Financial Officer and any other individual who has ultimate responsibility (individually or shared) for managing the finances of the Corporation; or

(c) a Key Employee of the Corporation or any Affiliate of the Corporation.

(2) Any Relative of those persons listed in (1) above.  A “Relative” includes: spouse; domestic partner as defined in New York Public Health law Section 2954-A;  ancestors; brothers and sisters (whether whole or half-blood); children (whether natural or adopted); grandchildren; great-grandchildren; and spouses of brothers, sisters, children, grandchildren, and great-grandchildren. 

(3) Any entity in which an individual listed in (1) or (2) has a controlling interest.  A controlling interest is defined as:

· for corporations, ownership (directly or indirectly) of more than 35% of the combined voting power;

· for partnerships or personal service corporations, ownership (directly or indirectly) of more than 5% of the profits interest; and

· for trusts or estates, ownership (directly or indirectly) of more than 35% of the beneficial interest.

Key Employee includes any person who currently has or was, at any time during the past five (5) years, in a position to exercise substantial influence over the affairs of the Corporation.   Facts and circumstances indicating that a person in a position to exercise substantial influence include, but are not limited to the following: 

· the person is a founder or creator of the Corporation;

· the person is a substantial contributor to the Corporation;

· the person’s compensation is based primarily on revenues from the Corporation’s activities that the person controls;

· the person has or shares authority to control or determine a substantial part of the Corporation’s capital expenditures, operating budget, or compensation for employees;

· the person manages a discrete segment or activity of the Corporation that is a substantial part of the Corporation’s activities, assets, income, or expenses;

· the person owns a controlling interest in a corporation, partnership, or trust that is considered a Disqualified Person; and

· the person is a non-stock organization controlled directly or indirectly by one or more Disqualified Person.

Facts and circumstances indicating that a person does not have substantial influence include, but are not limited to the following:

· the person has taken a bona fide vow of poverty as an employee, agent, or on behalf of a religious organization;

· the person is an independent contractor whose sole relationship to the Corporation is providing professional advice and who has no decision-making authority and will derive no direct or indirect benefit from the transaction except for the customary fees for professional advice;

· the person is the direct supervisor of an individual who is not a Disqualified Person;

· the person does not participate in any management decisions affecting the Corporation as a whole or affecting a discrete segment of the organization that represents a substantial portion of its activities, assets, income, or expenses of the Corporation, as compared to the Corporation as a whole;

· any preferential treatment a person receives based on the size of the person's donation is also offered to all other donors making comparable contributions and offered as a part of a solicitation intended to attract a substantial number of contributions.

The following are not considered having substantial influence: 

(a) other organizations that are tax-exempt under Code Section 501(c)(3); and
(b) any employee who is not highly compensated;
 and 

· is not otherwise a Related Party; 

· is not considered a substantial contributor taking into account the current fiscal year and the four preceding fiscal years;
 or 

· is not otherwise considered a Disqualified Person under this Policy.

Affiliate is any entity controlled by, in control of, or under common control with the Corporation.

 What transactions or relationships are subject to this Policy?

All transactions, agreements or other arrangements in which a Related Party has a financial interest and in which the corporation or any affiliate of the corporation is a participant (“Related Party Transactions”) are subject to this policy.

What steps need be taken?

The Related Party that has a financial interest in the Related Party Transaction may not be present during the Board’s deliberations or voting on the matter.  However, such Related Party may present information to the Board concerning the Related Party Transaction prior to the commencement of deliberations and voting. 

Prior to entering into any Related Party Transaction, the Board shall consider alternative transactions to the extent that any feasible alternatives are available.  The Board shall approve the transaction only where the Board determines that the transaction is fair, reasonable and in the Corporation’s best interests.  Such determination must be made by at least a majority of Directors present at the meeting.  The basis for the Board’s determination must be contemporaneously documented in writing with the Corporation’s minutes. 

Annual Disclosure Statements

Prior to initial election and annually thereafter, all Directors shall complete, sign, and submit to the Secretary 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 or a partner), or employee, and with which the Corporation has a relationship, and whether there is a Related Party Transaction.  The disclosure of a relationship shall not, by itself, constitute a Related Party Transaction.  The governing Board may require the same submission to be made by officers and/or employees.  The Secretary shall provide a copy of all completed disclosure statements to the chairperson of the Audit CommitteeEmployee Conflicts of Interest

An employee of the Corporation with a potential conflict of interest in a particular matter shall promptly and fully disclose the potential conflict to his supervisor.  The employee shall thereafter refrain from participating in deliberations and discussion, as well as any decisions, relating to the matter and follow the direction of the supervisor as to how the Corporation decisions which are the subject of the conflict will be determined.  The Chair shall be responsible for determining the proper way for the Corporation to handle Corporation decisions which involve unresolved employee conflicts of interest.  In making such determinations, the Chair may consult with legal counsel.

The Chair shall report to the Board at least annually concerning employee conflicts of interest which have been disclosed and contracts and transactions involving employee conflicts which the Chair has approved.
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(ayes) 5

(nays) 0
Resolution Number:  021- 2017 LDC
_________________________________________

Arthur J. Nastre
Chairman

�	Highly compensated employee is defined under Code Section 414(q)(1)(B)(i) and is adjusted annually for inflation.  The amount for 2014 is $115,000.  Organizations can choose to set this amount at a hard dollar threshold if they prefer as long as it is equal to or lower than the statutory amount.


�	For this element, substantial contributor is any individual who contributed or bequeathed to the Corporation more than the lesser of $5,000 and such amount is more than 2% of the total contributions/bequests received by the Corporation for the current fiscal year plus the four (4) preceding fiscal years.  Contributions by an individual’s spouse are included in the amount.





14949624.1
14949624.1

