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BOARD OF DIRECTORS: CONFLICT OF INTEREST POLICY  

CODE OF CONDUCT  

Purpose 

Daughters of Sarah Community for Seniors (hereafter referred to as the “Community”) and its 
component Boards of Directors (hereafter referred to as the “Corporation”) expects the highest 
standard of personal integrity in the operation of its business affairs.  These Policies have been adopted 
to provide a framework of conduct to be followed and/or avoided by members of the Community’s 
various Boards of Directors, their Officers, and key persons.   

Conflict of Interest 

Members of the Community’s various Boards of Directors, their Officers, and key persons are 
encouraged to bring to the deliberations of the Community’s Boards and committees the benefit of their 
respective professional and business skills, their mature judgments and the balancing of diverse 
experiences and backgrounds.  It is acknowledged that persons accepting such positions are altruistically 
motivated and dedicated to the charitable goals of the Community, in keeping with its Mission.  The 
Community, as a purchaser of goods and services, may on occasion present an economic opportunity of 
direct interest to a Director, Officer, or key person, or their personal friends or relatives.  In such 
situations, as well as in other situations, an apparent or actual conflict of interest may arise.  The 
general rule shall be that Directors, Officers and key persons must act at all times in the Corporation’s 
best interest, free from any circumstances that may compromise their ability to make unbiased and 
impartial decisions on behalf of the Corporation, and disclose any circumstances that may compromise 
their ability to so act.  

Examples of Conflicts 

Examples of circumstances that may give rise to a conflict of interest include, without 
limitation, the following: 

a. Placing self-interest or the interest(s) of a third party above the interests of the 
Corporation or Community, or creating the appearance of placing self-interest or 
the interest(s) of a third party above the interests of the Corporation or Community; 

b. Representing to third parties that one’s authority as a Board member, Officer or key 
employee extends any further than that to which it actually extends; 
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c. Soliciting or accepting gifts, gratuities, free travel, or any other item of value from 
any person or entity as a direct or indirect inducement to provide special treatment 
with respect to matters pertaining to the Corporation or Community, without fully 
disclosing the prospect of such an exchange.  (Items of minor value - such as 
business meals from existing vendors - that are clearly tokens of respect, friendship 
or appreciation are acceptable). 

d. Providing goods or services to the Corporation or Community as a paid vendor to 
the Corporation or Community, unless approved by the Corporation’s Board of 
Directors or by the Board of Directors of the other Community company involved, as 
appropriate, after full disclosure and pursuant to the procedures outlined below; 

e. A Related Party Transaction, as outlined below, unless approved by the 
Corporation’s Board of Directors or by the Board of Directors of the other 
Community company involved, as appropriate, after full disclosure and pursuant to 
the procedures outlined below for Related Party Transactions; 

f. Persuading or seeking to persuade any employee, director, sponsor, advertiser, 
donor, supplier, contractor, or any other person or entity with an actual or potential 
relationship with the Corporation or any other Community company to resign, 
terminate, curtail, or not enter into its relationship with the Corporation or the 
other Community company, or to reduce any benefit that may be provided to the 
Corporation or the other Community company with respect to such relationship.   

 

Related Party Transactions 

A “Related Party Transaction” is an agreement, transaction or other arrangement with the 
Corporation or any other Community company in which a “Related Party” has a financial interest.    A 
“Related Party” is (i) any Director, or Officer, or of the Corporation, or a key person (as defined in  NY 
Not-for-Profit Corporation Law Section 102 (a)(25), as amended from time to time); or (ii) their spouse, 
ancestor, siblings or their spouses, descendants or their spouses, or a registered domestic partner; or 
(iii) any entity in which any such individual has a 35% or greater ownership or beneficial interest (or in 
the case of a partnership or professional corporation, a 5% or greater ownership interest).  

A transaction with the organization will not be considered a “Related Party Transaction” if the 
transaction or the Related Party’s interest is de minimis in size; or if the transaction is of a nature that 
would not customarily be reviewed by the boards of similarly situated organizations operating in the 
ordinary course of their business; or if the transaction constitutes a benefit provided to the Related 
Party that is given in the same manner and to the same extent as the Senior Community, in carrying out 
its Mission, intends to benefit or service its constituency in general (such as a family member becoming 
a resident of the Community). 
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Unless the transaction is determined by the Corporation’s Board of Directors or the Board of 
Directors of the other Community company involved (or an authorized committee thereof) to be fair, 
reasonable and in the best interest of the Corporation or the other Community company involved at the 
time, the Corporation or the other Community company involved shall not enter into or approve a 
Related Party Transaction.  Any Director, Officer, or key person who has an interest in a Related Party 
Transaction shall disclose the material facts connected thereto. 

If a Related Party has a “substantial” financial interest in a Related Party Transaction, in addition 
to the determination as to whether or not the transaction is fair, reasonable, and in the best interest of 
the Corporation, or the other Community company involved, as provided for in the preceding 
paragraph, in considering and approving the Related Party Transaction the Board of Directors (or an 
authorized committee) shall: 

a. Consider the strengths and weaknesses of alternative transactions to the Related 
Party Transaction, if available, prior to approving the Related Party Transaction; 

b. Approve the Related Party Transaction by at least a majority vote of the Directors or 
committee members present at the meeting; and  

c. Contemporaneously record in the minutes of the Board or committee the basis for 
the approval, including the consideration of alternate transactions. 

 

Procedures for Addressing Conflicts 

Any possible conflict of interest that may exist, or be perceived to exist, shall be disclosed to the 
Finance/Audit Committee and the Board President.  Such disclosure shall be made verbally or in writing 
to the chair of the Finance/Audit Committee and the President of the Board, and shall be disclosed as 
soon as the conflict’s potential existence is realized by the individual involved or by another Director or 
key person.  If the issue involving the conflict arises during the course of a Board or committee meeting, 
disclosure shall be made immediately to the Board or given committee, and followed-up upon with the 
Finance/Audit Committee chair and Board President, as outlined above. 

If the issue involving the conflict concerns any of the other Community companies, the 
Finance/Audit Committee chair shall also notify the chair of the Finance/Audit Committee of the other 
Community company as to the perceived conflict. 

Before the Board or any committee discusses or acts on any matter potentially involving a 
conflict of interest, the individual having the conflict may state his or her position on the matter and 
respond to the pertinent questions of other directors or committee members.  The individual having the 
conflict, however, shall not be present at, or otherwise participate in, the deliberations or vote of the 
Board or any committee regarding the matter giving rise to the conflict.  
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The minutes of the Board and/or committee meetings at which any matter involving a conflict is 
discussed or voted upon shall reflect and document the existence and resolution of the conflict.  No 
Director, Officer, or key person shall breach the confidentiality of the discussions and votes to the 
individual having the conflict beyond that which appears in the official minutes, except upon written 
request of the individual having the conflict and upon approval of the Corporation’s Finance/Audit 
Committee. 

No individual having a conflict shall, at any time, engage in any attempt to improperly influence 
Board or committee deliberations or the voting on the matter giving rise to the conflict, such as by 
making threats or intimidating other Directors, or by promising rewards to others. 

 

Board Disclosures 

On an annual basis, each of the Corporation’s Directors shall submit a written statement 
identifying, to the best of the Director’s knowledge, any entity in which such Director is an officer, 
director, trustee, member, owner or employee and with which entity the Corporation or any other 
Community company has a relationship, as well as any transaction in which the Corporation or any other 
Community company is a participant and in which the Director might have a conflicting interest.   

Prior to the initial election of any nominated candidate to serve as a Director of the Corporation, 
the said candidate shall likewise submit such a written statement, to be delivered to the Secretary. 

 

Board Code of Conduct 

In meeting its fiduciary obligation to carry out the organization’s mission, the Board of Directors expects 
of itself and its members the highest standard of ethical and business-like conduct.  This commitment 
includes the proper use of authority and appropriate decorum in group and individual behavior when 
acting as Board members. 

   Board members must represent, with unconflicted loyalty, the interests of the organization. 
This accountability supersedes any conflicting loyalty, such as that to any advocacy or interest 
groups, or to any memberships on other Boards or staffs.  This accountability supersedes the 
personal interests of any Board member acting as an individual consumer of the organization’s 
services.  

   There must be no self-dealing or any conduct of private business or personal services between 
any Board members and the organization, except as is procedurally controlled as provided in 
the Board Conflicts of Interest Policy. 
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   Board members shall regularly disclose their involvement with other organizations, businesses 
or individuals where such a relationship might be viewed as a conflict of interest, or an 
appearance of conflict. 

   Board members may not attempt to exercise individual authority over the organization or staff, 
except as is explicitly set forth in Board policies.  Board members shall refrain from giving 
direction or instruction as individual board members to staff. 

   Board members shall respect the confidentiality of information discussed in Board sessions, 
especially as to personnel and resident matters. 

   Each Board member shall endeavor to express himself/herself at Board meetings, even if one’s 
viewpoint differs from that of the other Board members.   Each Board member shall make it 
comfortable for other Board members to likewise express differing opinions. 

   Board members shall support the majority decisions of the Board reached in Board 
deliberations, even if one’s position is the minority viewpoint. 

   Board members shall not disclose or discuss differences of opinion on the Board outside of 
Board meetings, especially with staff, volunteers or residents and their families.  

   Board members shall refrain from making public statements on behalf of the organization, 
unless authorized by the Board to do so. 

   Board members shall be vigilant in assuring that the Facility adheres to the ethical and legal 
standards embodied in the Compliance Program.  Board Members shall report any compliance 
matters, inquiries or incidents that they observe or that come to their attention to the 
Compliance Officer or, if appropriate, to the CEO or Board President.   Failure by any Board 
member to comply with the ethical and legal standards of the Compliance Program (including 
without limitation engaging in behavior violative of the Program, failing to report good faith 
suspicions of misconduct by others, or encouraging another to engage in misconduct) can 
result in disciplinary proceedings, including counseling, warning, suspension, or removal from 
the Board, in accordance with the organizations Bylaws and New York State Not-For-Profit 
Corporation Law. 

 

 

 

 

 

 


