Board of Directors (NYLA Council) Conflicts of Interest & Related Party Transaction Policy

1. Policy Requirements.

Any real or potential “Conflict of Interest” and/or “Related Party Transaction” (each as defined herein) and any other
interested matter must be addressed in accordance with the terms of this Board of Directors Conflicts of Interest and
Related Party Transactions Policy. Any Conflict of Interest and/or Related Party Transaction, or any other interested
matter, authorized in a manner that is materially inconsistent with the terms of this policy may be subsequently
rendered void or voidable by a vote of a majority (50% +1) of the Board of Directors, excluding any Directors with an
interest in the subject transaction or matter.

2. Definitions.

a. Conflict of Interest. Unless otherwise specifically excluded herein, a “Conflict of Interest” means any
transaction, agreement or any other arrangement, including, but not limited to a “Related Party Transaction,”
as defined herein, between this Corporation and another individual or entity that confers a direct, substantial
benefit to any Related Party, as defined herein. The following circumstances shall not be considered a
Conflict of Interest for purposes of interpretation of this definition or consideration of a Conflict of Interest
by the Board of Directors:

i.  the current, or prior, service of an Officer, Director or Key Employee of this Corporation, or a
Relative thereof, all as defined herein, as an officer, director, trustee, key employee or partner, or
the equivalent thereof, of any corporate entity that is: considered to be an Affiliate, as defined
herein; otherwise controlled by, or controls, this Corporation, and/or; an Affiliate of any corporate
entity controlled by, or that controls, this Corporation, or;

ii. the current, or prior, receipt by an Officer, Director or Key Employee of this Corporation, or a
Relative thereof, of goods or services offered by this Corporation that are generally made available
to other similarly-situated individuals, provided that the recipient does, has not, received any form
of preferential treatment as a consequence of his/her relationship with this Corporation.

The assessment of, and any determination concerning any Conflict of Interest must be considered in strict
compliance with the adopted policies and procedures of the Corporation.

b. Related Party Transaction. Unless otherwise specifically excluded herein, a “Related Party Transaction” means
any transaction, agreement or any other arrangement in which a Related Party has a financial interest and in
which the Corporation, or any Affiliate, is a participant. The following circumstances shall not be considered
a Related Party Transaction for purposes of interpretation of this definition or consideration of a Related
Party Transaction by the Board of Directors:

i.  the current, or prior, service of an Officer, Director or Key Employee of this Corporation, or a
Relative thereof, all as defined herein, as an officer, director, trustee, key employee or partner, or
the equivalent thereof, of any corporate entity that is considered to be an Affiliate, as defined
herein; otherwise controlled by, or controls, this Corporation, and/or; an Affiliate of any corporate
entity controlled by, or that controls, this Corporation, or;

ii. the current, or prior, receipt by an Officer, Director or Key Employee of this Corporation, or a
Relative thereof, of goods or services offered by this Corporation that are generally made available
to other similarly-situated individuals, provided that the recipient does not, or has not, received
any form of preferential treatment as a consequence of his/her relationship with this Corporation.
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The assessment of, and any determination concerning, any Related Party Transaction, must be considered in
strict compliance with the adopted policies and procedures of the Corporation.

c. Related Party. A “Related Party" means any:

i Officer, as defined by statute;
ii. Director, as defined by statute;
iii. Key Employee, as defined by statute;
iv. founder of the Corporation;
V. individual who has made substantial monetary contributions to the Corporation;
Vi. Relative, as defined by statute, of an Officer, Director, Key Employee, founder or substantial
contributor;
vii. partnership or professional corporation where an Officer, Director or Key Employee, or a Relative
thereof, directly or indirectly, has an ownership interest in excess of five percent (5%);
viii.  entity where an Officer, Director or Key Employee, or a Relative thereof, directly or indirectly, holds
a thirty-five percent (35%), or greater, ownership or beneficial interest; or,
ix.  corporate entity where an Officer, Director or Key Employee, or a Relative thereof, serves as an
officer, director, trustee, key employee or partner, or the equivalent thereof.

3. General Disclosure.

Prior to initial election, and annually thereafter, each Director shall be required to complete, sign and submit to the
Secretary, or an authorized designee, as appropriate, a written statement identifying, to the best of the Director's
knowledge, any entity of which such Director is an officer, director, trustee, owner (either as a sole proprietor, partner
or member) 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 real or potential interest. The Secretary shall
provide a copy of all completed disclosure statements to the Board of Directors, or another authorized committee
thereof, as appropriate. A copy of each disclosure statement shall be available to any Director on request.

4. Specific Disclosure.

If at any time during his or her term of service, a Director, Officer or Key Employee (each as defined by Appendix “A”)
acquires an interest, or circumstances otherwise arise, which could give rise to a real or potential Conflict of Interest
and Related Party Transaction, or any other interested matter, he or she shall promptly disclose, in good-faith, to the
Board of Directors, or an authorized committee thereof, as appropriate, the material facts concerning such interest.

5. Process of Review.

The Board of Directors, or another designated Committee of the Board, shall thoroughly review any real, or potential,
Conflict of Interest or Related Party Transaction, or any other interested matter and, if a designated Committee,
submit to the Board a recommendation as whether or not it should be approved.

6. Standard of Review.

For purposes of this policy, amongst the considerations of the Board of Directors, or another authorized Committee
of the Board, as appropriate, relative to assessment of any real or potential Conflict of Interest and/or Related Party
Transaction, shall be the determination as to whether any financial interest, amounts to a Conflict of Interest and/or
a Related Party Transaction, each as defined herein. Should any such financial interest be considered a Conflict of
Interest and/or a Related Party Transaction, the terms of this “Conflict of Interest” and/or “Related Party Transaction
Policy” shall apply with regard to proper consideration of the matter. Should the financial interest not amount to a
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Conflict of Interest and/or Related Party Transaction, as defined herein, the transaction shall be considered a matter
unworthy of additional non-customary review and/or documentation.

7. Authorization of Conflicts of Interest & Related Party Transactions.

The Corporation shall not enter into any matter considered to be a Conflict of Interest and/or a Related Party
Transaction, or any other interested matter, unless such a financial transaction, or other matter, is determined by the
Board to be fair, reasonable and in the Corporation's best interest at the time of such determination.

8. Authorization of Transactions Concerning Substantial Financial Interest.

With respect to any Conflict of Interest and/or Related Party Transaction, or other interested matter, in which a
Related Party, or otherwise conflicted individual, has a substantial financial interest, the Board of Directors, or another
authorized designated Committee of the Board, as appropriate shall:

i. prior to entering into any such transaction, or matter, to the extent practicable, consider alternative
transactions and/or a review of information compiled from, at least, two (2) independent appraisals of other
comparable transactions;

ii.  approve the transaction by not less than a two-thirds (2/3s) majority vote of the Directors and/or committee
members, as appropriate, present at the meeting; and,

iii.  contemporaneously document the basis for approval by the Board, or authorized committee, as appropriate,
which shall include the preparation of a written report, to be attached to the minutes of any meeting where
the transaction or matter was deliberated or authorized, identifying the details of the transaction or matter;
alternate transactions considered; materials or other information reviewed, Directors, or committee
members, present at times of deliberations; names of those who voted in favor, opposed, abstained or were
absent; and, the specific action authorized.

9. Restrictions.

With respect to any Conflict of Interest and/or Related Party Transaction, or any other conflicted matter, considered
by the Board, or another authorized designated Committee of the Board, as appropriate, no Related Party, or
otherwise conflicted individual, shall:

i. be present at, or participate in, any deliberations;
ii.  attempt to influence deliberations; and/or,
iii. cast a vote on the matter.

Nothing herein shall prohibit the Board, or authorized committee, as appropriate, from requesting that a Related
Party, or otherwise conflicted individual, present information concerning a Conflict of Interest and/or Related Party
Transaction, or any other interested matter, at a Board, or authorized committee thereof, meeting prior to the
commencement of deliberations or related voting.

10. Recognized Exceptions.

Although not stipulated in statute, the Charities Bureau of the New York State Office of the Attorney General has
advised that a certain transaction that might, by definition, be considered a Conflict of Interest and/or a Related Party
Transaction need not necessarily be subject to, otherwise applicable, contemporaneous documentation requirements
stipulated herein as a consequence of it being a matter that would not customarily require the action or approval of
the Board of Directors. As a consequence of the foregoing, while all other obligations of this policy remain in effect,
the Corporation need not contemporaneous document, or disclose for auditing purposes, any of the following:

Initial



i.  de minimis transactions — transactions being of a small size relative to this Corporation’s budget and assets,

which would customarily fall below the threshold of review by the Board of Directors;

ii.  ordinary course of business transactions — transactions or activities that are undertaken in the ordinary
course of business by staff of this Corporation, as consistent with either past corporate or sector practices;

iii. mission-focused transactions — transactions involving benefits provided to a Director solely as a consequence
of his/her membership in a class of individuals that the Corporation intends to benefit in accomplishing its
mission, provided any such transactions are authorized in good-faith, without any undue benefit to the
conflicted, or otherwise interested, Director, and/or,

iv. compensation-related transactions — transactions related to compensation, or reimbursement of a Related
Party, or otherwise conflicted Director, for reasonable expenses incurred on behalf of this Corporation.

Nothing herein shall be interpreted so as to permit or authorize a Related Party, or otherwise conflicted Director, to
attempt to improperly influence the decision-maker(s) or reviewer(s) in a given Related Party Transaction, or other
conflicted matter.

11. Audit-Related Disclosure.

It shall be the duty of the Secretary to see to it that all newly-received and annually-submitted Director Disclosure
Statements and any case-specific Conflict of Interest and/or Related Party Transaction reports, together the minutes
of any related meetings, are promptly provided to the Secretary of the Board of Directors, or the chair an authorized
committee thereof, as appropriate, in an effort to assure that they are properly considered for auditing purposes.
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Annual Potential Conflicts Disclosure Statement
As a Director or Officer or Key Employee of the Corporation, prior to your being seated on the Board of Directors or
commencing employment with the Corporation, as appropriate, and annually thereafter, you are required to
truthfully, completely and accurately disclose all information requested herein and to promptly update all such
information as factual circumstances may change from time-to-time.

Please mark ‘Yes’ or ‘No’ & provide additional information when requested

Financial Information Return Disclosure

Responses to the following questions are required in order to complete financial information returns annually
submitted to the Internal Revenue Service and the Office of the Attorney General.

1. Have you served as an officer, director, trustee, key employee, partner or member of, or hold a thirty-five
percent (35%) 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 (5%), in, an entity, which during
the most recently completed, or current, fiscal year, had, or are reasonably anticipated to have, a direct, or
indirect, business relationship, with the Corporation?

No Yes If Yes, briefly describe below & attach a detailed explanation

2. Have you, individually, or through an entity where you hold a thirty-five percent (35%) 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 (5%), during the most recently completed, or current, fiscal year, had, or are
reasonably anticipated to have, a direct, or indirect, business relationship, with any individual who is a current
or former “Officer,” “Director” or “Key Employee” of the Corporation?

No Yes If Yes, briefly describe below & attach a detailed explanation
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Do you have a “Relative” who, during the most recently completed, or current, fiscal year, had, or is reasonably
anticipated to have, a direct, or indirect, business relationship with the Corporation?

No Yes If Yes, briefly describe below & attach a detailed explanation

Have you, or did you have a “Relative” who, during the most recently completed, or current, fiscal year, had,
or is reasonably anticipated to have, any transaction with the Corporation that might reasonably be
considered a real or potential conflict of interest pursuant to the Corporation’s Board of Directors Conflicts of
Interest Policy, which has not been otherwise disclosed herein?

No Yes If Yes, briefly describe below & attach a detailed explanation

Have you been provided with, properly reviewed and reasonably understand the terms of the Corporation’s
current written Board of Directors Conflicts of Interest Policy?

No Yes If No, briefly describe below &/or attach a detailed explanation

Initial



Independent Director Assessment Disclosure

In order to qualify as an “Independent Director,” as defined by the New York Not-for-Profit Corporation Law, an Officer
or Director must respond in the negative to each of the following questions, although failure to respond to all
guestions in the negative shall not necessarily preclude such an Officer or Director from serving on the Board of
Directors.

1. Are you currently, or have you been within the last three (3) fiscal years, an employee of the Corporation, or
an “Affiliate” of the Corporation?

No Yes If Yes, briefly describe below & attach a detailed explanation

2. Do you have a “Relative” who is, or has been within the last three (3) years, a “Key Employee” of the
Corporation or an Affiliate of the Corporation?

No Yes If Yes, briefly describe below & attach a detailed explanation

3. Have you received, within the last three (3) fiscal years, more than ten thousand dollars (510,000) in direct
compensation from the Corporation, or an “Affiliate” of the Corporation, other than reimbursement for out-
of-pocket expenses?

No Yes If Yes, briefly describe below & attach a detailed explanation

4. Do you have a “Relative” who has received, within the last three (3) fiscal years, more than ten thousand
dollars ($10,000) in direct compensation from the Corporation, or an “Affiliate” of the Corporation, other than
reimbursement for out-of-pocket expenses?

No Yes If Yes, briefly describe below & attach a detailed explanation
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5. Areyou a current officer or employee of, or do you have a substantial financial interest in, any entity that has
made “payments” to, or received “payments” from, the Corporation or an “Affiliate” of the Corporation, for
property or services in an amount which, within the last three (3) fiscal years, exceeds the lesser of twenty-
five thousand dollars ($25,000) or two percent (2%) of such entity's consolidated gross revenue. For purposes
of this question, the definition the term “payments” does not include charitable contributions.

No Yes If Yes, briefly describe below & attach a detailed explanation

6. Do you have a Relative who is a current officer or employee of, or has a substantial financial interest in, any
entity that has made “payments” to, or received “payments” from, the Corporation or an “Affiliate,” for
property or services in an amount which, within the last three (3) fiscal years, exceeds the lesser of twenty-
five thousand dollars ($25,000) or two percent (2%) of such entity's consolidated gross revenue. For purposes
of this question, the definition the term “payments” does not include charitable contributions.

No Yes If Yes, briefly describe below & attach a detailed explanation

—Certification—

, the undersigned, certify that | have read and understand this Annual Conflicts Disclosure Statement. | agree that my
actions will comply with the disclosures found in this document. | further affirm that neither |, as a Related Party nor
any Relative have, or had, an interest, or has taken any action, that contravenes, or is likely to contravene, the Conflicts
of Interests and Related Party Transaction Policy of the Corporation or, otherwise impedes my ability to act as a
fiduciary and in the best interests of the Corporation, except those that may have been disclosed herein.

Director Signature Date

Printed Name
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