ENDOWMENT FOR HEALTH, INC.
Policy Regarding Conflicts of Interest
I. PURPOSE

The purpose of this conflicts of interest policy (this "Policy") is to protect the interests of Endowment for Health, Inc. (the "Foundation") and the people for whose benefit it exists.  This Policy supplements but does not replace federal and state laws, orders and regulations governing conflicts of interest which apply to nonprofit or charitable corporations and/or their officers and directors; and the Articles of Agreement, Bylaws and policies of the Foundation. 

II.
INTERESTED PERSONS

Any Director, Officer or member of the Advisory Council who has a personal or private interest, as defined below, is an interested person. 

III.
PERSONAL OR PRIVATE INTEREST

A person has a personal or private interest if, in connection with a transaction or arrangement, the person has, directly or indirectly, through business, investment, family, friends, business associates, membership in or association with an organization, or otherwise, any interest, financial or otherwise, or engages in any activity, or incurs any obligation of any nature which is in conflict or potential conflict with the proper discharge of such person's duties to the Foundation.  For these purposes, a transaction or arrangement includes, but is not limited to, any agreement or relationship involving the sale, purchase or provision of goods, services, or rights of any kind, the providing or receipt of a loan or grant, the establishment of any other type of pecuniary relationship, or review of a charitable organization, grant recipient or grant applicant by the Foundation. 

IV.
OVERSIGHT
The Governance Committee of the Board shall have ultimate responsibility for assuring compliance with the standards established by this Policy and, with the help of the Audit Committee, shall have the authority to take reasonable steps to ensure compliance with and to remedy violations of this Policy.

V.
PROCEDURES

5.1.  
Duty to Disclose.  In connection with any actual or potential conflicts of interest, an interested person must disclose the existence of his or her personal or private interest and all material facts to the members considering the proposed transaction or arrangement.  Such disclosure must occur as soon as the actual or potential conflict of interest is known to the person. 

5.2.
Determining Whether a Conflict of Interest Exists.  After disclosure of the personal or private interest and all material facts, and after any discussion with the interested person, the interested person and any other persons who have had a pecuniary benefit transaction with the Foundation in the same fiscal year shall leave the meeting while the determination of a conflict of interest is discussed and voted upon.  The remaining members shall decide whether a conflict of interest exists.  If it is determined that a conflict of interest exists, the persons who withdrew may not be present for or have any communication with the directors regarding the matter involved.

5.3.
Annual Duty to Disclose.  At least once a year, each Director, Officer and member of the Advisory Council shall file with the Audit Committee of the Board a disclosure of all potential conflicting relationships.  The Audit Committee will review and report on these disclosures to the Board.
5.4
Procedures for Addressing a Conflict of Interest.


5.4.1.  An interested person may make a presentation at a meeting, but shall leave the meeting during the discussion and vote on the transaction or arrangement involved.


5.4.2.  The Board or committee shall determine by a majority vote of the disinterested directors whether the transaction or arrangement is in the Foundation's best interest, for its own benefit and fair and reasonable to the Foundation.

5.5.
Violations of the Conflicts of Interest Policy. 

5.5.1.  If the Governance Committee of the Board has reasonable cause to believe that a member has failed to disclose actual or potential conflicts of interest, it shall inform the member of the basis for such belief and afford the member an opportunity to explain the alleged failure to disclose.


5.5.2.  If, after hearing the response of the member and making such further investigation as may be warranted in the circumstances, the Governance Committee determines that the member has in fact failed to disclose an actual or potential conflict of interest, it shall take or recommend appropriate disciplinary and corrective action. 

VI. RECORDS OF PROCEEDINGS

The minutes of all meetings shall contain --
6.1.  the names of the persons who disclosed or otherwise were found to have a personal or private interest in connection with an actual or potential conflict of interest, the nature of the personal or private interest, any action taken to determine whether a conflict of interest was present, and the decision as to whether a conflict of interest in fact existed.

6.2.  the names of the persons who were present for discussions and votes relating to the transaction or arrangement, the content of the discussion, including any alternatives to the proposed transaction or arrangement, and a copy of any votes taken in connection therewith. 

VII.
COMPENSATION COMMITTEES 

7.1.
Any person who receives compensation, directly or indirectly, through or from the Foundation, whether as an employee or independent contractor, is precluded from membership on any committee whose jurisdiction includes compensation matters and may not vote on any matter that could affect his or her compensation. 

VIII. ANNUAL STATEMENTS 

Each director, officer and member of the Advisory Council shall annually sign a statement which affirms that such person -- 

8.1.  has received a copy of this Policy, including all portions of the Articles and Bylaws attached hereto;

8.2.  has read and understands this Policy and its attachments;

8.3.  has agreed to comply with this Policy and the attachments; and

8.4.  understands that the Foundation is a charitable organization and that in order to maintain its federal tax exemption it must engage primarily in activities which accomplish one or more of its tax-exempt purposes.
IX.
PERIODIC REVIEWS  

To ensure that the Foundation operates in a manner consistent with its charitable purposes and that it does not engage in activities that could jeopardize its status as an organization exempt from federal income tax, periodic reviews shall be conducted by the Audit Committee of the Board.  The periodic reviews shall, at a minimum include the following subjects: 

9.1.  Whether compensation arrangements and benefits are reasonable and are the result of arm's-length bargaining;

9.2.  Whether acquisitions of goods and services result in inurement or impermissible private benefit;
9.3.  Whether partnership and joint venture arrangements and arrangements with management service organizations and other organizations conform to written policies, are properly recorded, reflect reasonable payments for goods and services, further the Foundation's charitable purposes and do not result in inurement or impermissible private benefit; and

9.4.  Whether agreements to provide goods and services and agreements with other providers, employees, and third party payors further the Foundation's charitable purposes and do not result in inurement or impermissible private benefit.

The undersigned hereby affirms that he/she: 

A.
HAS RECEIVED A COPY OF THIS POLICY, INCLUDING ALL PORTIONS OF THE ARTICLES AND BYLAWS ATTACHED;

B.
HAS READ AND UNDERSTANDS THIS POLICY AND ITS ATTACHMENTS;

C.
HAS AGREED TO COMPLY WITH THIS POLICY AND ITS ATTACHMENTS; AND

D.
UNDERSTANDS THAT THE FOUNDATION IS A CHARITABLE ORGANIZATION AND THAT IN ORDER TO MAINTAIN ITS FEDERAL TAX EXEMPTION IT MUST ENGAGE PRIMARILY IN ACTIVITIES WHICH ACCOMPLISH ONE OR MORE OF ITS TAX-EXEMPT PURPOSES.
_____________________

___________________________________________

Date




Name

Articles of Agreement, Article IV.

Except as provided in this Conflict of Interest Policy (also provided at Section 9.4 of the Bylaws), the Board shall not approve, or permit the Foundation to engage in, any pecuniary benefit transaction.  A pecuniary benefit transaction is a transaction to which the Foundation is a party and in which one or more of its Directors has a direct or indirect financial interest in excess of $500 on an annual aggregate basis.  A Director shall be deemed to have an indirect interest in any pecuniary benefit transaction involving a person or entity of which a Director, or a member of the immediate family of a Director, is a proprietor, partner, employee, or officer.  The following shall not be considered pecuniary benefit transactions: 

1.
Reasonable compensation for services of a President, and expenses incurred in connection with official duties of a Director or Officer; 

2.
A benefit provided to a Director, Council member or Officer or member of the immediate family thereof if: (1) the benefits are provided or paid as part of programs, benefits, or payments to members of the general public; (2) the Foundation has adopted written eligibility criteria for such benefit in accordance with its bylaws and applicable laws; and (3) the Director, Council member, Officer or family member meets all of the eligibility criteria for receiving such benefit; and 

3.
A transaction entered into by the Foundation, merely because a person with a financial interest therein subsequently becomes a Director, Council member or Officer of the Foundation during the term of the transaction.

Bylaws Section 9.1.


A.
Loans
The Foundation shall not make any loan of money or property to, or guarantee the obligation of, any Director, Council member, Officer or agent.  

B.
Sale of Real Estate
The Foundation shall not sell, lease, purchase, or convey any real estate or interest in real estate to or from a Director, Council member or Officer of the Foundation without the prior approval of the probate court; provided, however, that this section shall not prohibit the Foundation from accepting a bona fide gift of an interest in real estate by a Director, Council member or Officer.  Bylaws Section 9.2.

C.
Pecuniary Benefit Transactions
A “pecuniary benefit transaction” (as defined in RSA 7:19-a, I.) between the Corporation and its Directors or officers shall be prohibited, unless it is in the best interest of the Corporation and all of the conditions set forth in RSA 7:19-a, II are satisfied.  

Bylaws Section 9.3.

D.
Approval Authorizing Pecuniary Benefit Transactions
The Foundation may engage in a pecuniary benefit transaction if all of the following conditions are met: 

1.
The transaction is for goods or services purchased or benefits provided in the ordinary course of the business of the Foundation, for the actual or reasonable value of the goods or services or for a discounted value, and the transaction is fair to the Foundation. 

2.
 The transaction receives affirmative votes from at least a two-thirds majority of all the disinterested members of the Board, which majority shall also equal or exceed any quorum requirement specified in the Foundation’s Bylaws after full and fair disclosure of the material facts of the transaction to the Board and after notice and full discussion of the transaction by the Board. 

3.
Without participation, voting, or presence of any Director or Officer with a financial interest in the transaction or who has had a pecuniary benefit transaction with the charitable trust in the same fiscal year, except as the Board may require to answer questions regarding the transaction; and a record of the action on the matter is made and recorded in the minutes of the Board. 

4.
The Foundation maintains a list of disclosing each and every pecuniary benefit transaction, including the names of those to whom the benefit accrued and the amount of the benefit, and keeps such list available for inspection by members of the Board and the Council.  The list shall also be reported to the Director of Charitable Trusts each year as part of the Foundation's annual report required under RSA 7:28. 

5.
If the transaction, or the aggregate of transactions with the same Director or Officer within one fiscal year, is in the amount of $5,000 or more, the Foundation publishes notice thereof in a newspaper of general circulation in the state, and gives written notice to the Director of Charitable Trusts, before consummating the transaction.  At a minimum, such notice shall state that it is given in compliance with this section and shall include the name of the Foundation, the name of any Director or Officer receiving pecuniary benefit from the transaction, the nature of the transaction, and the specific dollar amount of the transaction. 

Bylaws Section 9.5.

F.
Conflict of Interest Provisions
1.
Disclosure 

A conflict of interest or potential conflict of interest may arise when a Director has a direct or indirect interest in another entity that enters into a transaction with the Foundation, including, but not limited to, applications for grant or loan support.  Direct or indirect interest includes any legal, equitable or fiduciary interest or position in an entity by a Director or a member of a Director's family.  Any such interest shall be disclosed and made a matter of record at the time of election to the Board and maintained through an annual procedure and when the interest becomes a matter of Board action.  (Bylaws Section 9.5.)


The Chairman of the Board shall become familiar with the statements of all Directors in order to guide his or her conduct should a conflict arise. 

2.
Participation in Meetings and Voting on Issues

No Director having a conflict of interest in any matter shall be counted in determining the quorum for consideration of that matter, nor present when the matter is discussed or voted on.  Meeting minutes shall reflect that the disclosure was made, that the Director abstained and was not present during the discussion or vote, and that a quorum existed not counting such Director.  The conflict-of-interest provisions of this Section (Section 9.6 of the Bylaws) shall be in addition to and not in lieu of the applicable provisions of New Hampshire law regarding conflicts of interest.  Bylaws Section 9.6.


At such time as any matter comes before the Board in such a way as to give rise to an actual or potential conflict of interest, the affected Director shall make known the actual or potential conflict, whether disclosed by his written statement or not, and after answering any questions that might be asked of him or her, shall withdraw from the meeting for so long as the matter shall continue under discussion.  In addition, other Directors who themselves have had pecuniary benefit transactions with the Foundation within the same fiscal year, should also not be present and not participate in the discussion.  Should the matter be brought to a vote, neither the affected Director nor any other Director with a pecuniary benefit transaction with the Foundation in the same fiscal year shall vote on it.  The Board will comply with all the requirements of New Hampshire law where conflicts of interest are involved, including but not limited to the requirement of a two-thirds vote where the financial benefit to the Director is between $500 and $5,000 in a fiscal year, and the requirement of a two-thirds vote and publication in the required newspaper where the financial benefit exceeds $5,000 in a fiscal year.  (Para. comes from sample from A.G.’s office).
Adopted  July 10, 2000.
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