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CONFLICTS OF INTEREST.

Section 1.  Purpose.

The purpose of the conflicts of interest policy is to protect the University’s interest when it is
considering or acting upon an arrangement, contract, or transaction that might benefit the
private interest of a Trustee or a member of a committee
or subcommittee that exercises Board-delegated powers of the University or senior
management. This policy is intended to supplement but not replace any applicable state and
federal laws governing conflict of interest applicable to
nonprofit charitable corporations.

Section 2. Definitions.

(a) “Covered Person” — Any Trustee of the U niversity, senior management of the Un iversity,
and board members and senior management of the Uni  versity’s affiliat es that are
consolidated into the University’s financial statements for financial reporting purposes, or a
member of a committee or subc ommittee that e xercises Board-delegated power s of the
University.

(b) “Family Member” — A Cov ered Person’s spouse, parents, siblin gs, children, o r any other
relative if the latter resides in the same household as the Covered Person.

(©) “Financial Interest ” — A ny arr angement, contr act, or transaction pursuant to which a
Covered Person has, directly ~ or indirectly, through bu siness, investment or a Family
Member: (i) an existing or potenti al ownership or investment interest in any ent ity with
which the University has an ar  rangement, co ntract, or tran saction; (ii ) an existing or
potential c ompensation arra ngement with the Uni versity or w ith any entity or i ndividual
with which the University has an arrangement, contract, or transaction; or (iii) an existing or
potential ownership or investment interest in, or compensatio n arrangement with, any entity
or in dividual with which th e University i s negotiating an arrangement , co ntract, or
transaction.
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(d) “Nonfinancial Interest” — Any arrangement, contract, or transaction pursuant to which a
Covered Person is, or has a Family Member who is, (i) a member of a nonprofit entity with
which the University has or is negotiating an arrangement, contract, or transaction; (ii) a
trustee, director, officer, or executive of an entity with which the University has or is
negotiating an arrangement, contract, or transaction; or (iii) a member of a committee or
subcommittee that exercises board-delegated powers of an entity with which the University
has or is negotiating an arrangement, contract, or transaction.

Section 3.  Policy.

(a) Annually, each Covered Person shall submit a statement disclosing (i) all organizations in
which the Covered Perso n ho lds an ownership or investment intere st or in which the
Covered Person has an interest as a partner (excepting ownership of 5% or less of the equity
of a publicly traded organization); (ii) any arrangements from w hich the Covered Pers on
receives compensation from an organization; (iii) al | organizations in which the Covered
Person has an interest as a member, trustee, director, officer, or executive; and (iv) whether
any of those organizations is or has been involved in business transactions or arrangements
with the University (“Disclosure Statement”).

(b) Any Covered Person who, for any reason, acquires, develops, or holds, at any point, any
Financial Interest or Nonfinancial Int erest that the Covered Person did not disclose on the
Covered Person’s most recent Disclosure Statement shall disclose such interest to the Office
of University Counsel at the earliest practicable time.

(©) The Board of Trustees (the “Board’) or the Committee on Internal Audit, Compliance and Risk
of the Board (the “Committee”) or, with respect to matters being undertaken by an other
committee or subcommittee that exercises Board- delegated powers of the Universit y, such
committee or subcommittee (in each case, as appli cable, the “ Approving Body ) shall
determine, with respect to e ach arrangement, contract, or transac tion being ¢ onsidered or
acted upon by such Approv ing Body, (i) whethe r a Covered Person’s Financial In terest or
Nonfinancial I nterest pre sents a c onflict of interesta nd ( ii)) whether an arra ngement,
contract, or transaction with respect to which a Covered Person has a conflict of interest is
fair and reasonable to the University, in the University’s best interest, and in the interest of
the communities that the University serves.

(d)  Presumptively, no Covered Person who has a conflict of interest with respect to any arrangement,
contract, or transaction may vote as a memb er of an Approving Body with res pect to such
arrangement, co ntract, or tran saction. A Covered Person wh o re ceives compe nsation,
directly or indirectly, from the University is precluded from voting on matters pertaining to
that individual’s compensation.

Section 4. Required Action and Procedures for Approval.

(a) Each Covered Person who has a Financial Interest or a Nonfinancial Interest with re spect to
an arra ngement, contract, or tr ansaction unde r considerati on by an Appro ving Body and
involved as a member of such Approving Body in assessment of such arrangement, contract,
or transaction shall ~disclose all material fa cts regarding the Financ ial or Nonfinancial
Interest to the Approving Body.

(b)  Upon disclosing his or her interest to the Approving Body, the Covered Person may make a
presentation to the Approving Body and be available to answer any questions the Approving
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Body may have. The Covered P erson shall then leave the meeting before the Approving
Body determines wh ether a co nflict of interest exists, and  shall not participate in the
Approving Body’s consideration of that matter.

(©) If the Approving Body determines that a conflict of interest exists, the Approving Body shall
determine, through a reasonable investigation that may be undertaken prior to the meeting,
whether, with reasonable efforts, the Un iversity can o btain a more advantageous
arrangement, contract, or transaction from a person or entity that would not give rise to a
conflict of interest.

(d) If a more advantageous arrangement, contract, or transac tion is not reasonably attainable to
achieve the University’s purposes, the Approving Body shall determine, by a majority vote
of the disinterested members, whether the arrangement, contract, or transaction (i) is fair and
reasonable to the University and (ii) is in the University’s best interest and in the interest of
the communities served by the University. A Covered Person having a conflict of in terest
may be includ ed for purposes of determini ng whether a quorum is present, but may not be
allowed to vote on the matter.

(e) Other committees and subcommittees that exercise Board-delegated powers of the University
shall refer to the Committee, and the Committee shall refer to the Boar d, consideration of
any matters involving a potential conflict of interest of one or more Covered Persons serving
on such committ ee or subcommittee or on the Committee, respectively, if necessary to
assure du e co nsideration fo r protection of the interests of the Universit y. Matters of
particular significance to the University shall in every case be referred to the Board.

Section 5.  Minutes. The minutes of t he Approving Bo dy meetin g shall set forth (a) the name o f any
Covered Person having a pot ential conflict; (b) the Approving Body’s determination as to
whether a conflict existed, and all procedur es addressin g potential co nflicts du ring the
course of the me eting; (c) which members of the Approving Body were presen t for the
discussion an d vote; and (d) the co ntent of the discussio n, includ ing any d iscussions or
alternatives to the pr oposed arrangement, con tract, or tr ansaction that would eliminate any
conflict of interest. The minutes shall also st ate that any Covered Person having a p otential
conflict of interest did not vote and was not present during the vote.

Section 6.  Dissemination of Policy . Each Covered Person shall receiv e a copy of this Po licy and shall
sign a statement affirming that the Covered Person has read and understands the Conflicts of
Interest Po licy. Thereafter, each Covered Pers on sh all sig n an annual statemen t that the
Covered Person (a) received a cop y of the Conflict of Interest Pol icy; (b) has read and
understands the Policy; (c) agrees to comply with the Policy; (d) understands that the Policy
applies to the Board, the Committee, and a 11 other committees and subcommittees having
Board-delegated p owers; and (e) und erstands that the Uni versity is a Section 501(c)(3)
organization and that, in order to maintain its tax-exempt status, it must contin ue to engage
primarily in activities which accomplish one or more of its tax-exempt purposes.

Section 7.  Disciplinary Actions . Any Covered Person who fai Is to comply with thi s po licy shall be

subject to such disciplinary acti on as the Board or Committee may deem appropriate to
protect the University’s best interests.
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