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1. Purpose
The purpose of this Policy is to protect the integrity of the 1000 Islands Regional Local Development Corporation (the “Corporation”) by requiring disclosure, review and appropriate handling of actual, potential and apparent conflicts of interest and related party transactions. The Policy is intended to support impartial decision-making, protect public confidence, and ensure that Corporation actions are taken in the Corporation’s best interests and in furtherance of its public mission.
2. Governing Principles
Directors and officers owe fiduciary duties to the Corporation and must act in good faith, with due care, and in a manner they reasonably believe to be in the best interests of the Corporation. Personal, family, business, financial, political or professional interests must not improperly influence Corporation decisions.
This Policy shall be administered consistently with the Corporation’s Certificate of Incorporation, Bylaws, Code of Ethics, applicable provisions of the New York Not-for-Profit Corporation Law and Public Authorities Law, and other applicable law.
3. Definitions
Conflict of Interest
A conflict of interest exists when a person’s private, financial, family, business, professional or other interest could impair, or reasonably appear to impair, that person’s independent judgment in carrying out duties for the Corporation.
Related Party
A “Related Party” includes a Director, officer, key person, or other person treated as a related party under applicable New York law, together with relatives and entities in which such persons have a substantial financial interest, as applicable.
Related Party Transaction
A “Related Party Transaction” means a transaction, agreement or arrangement in which a Related Party has a financial interest and in which the Corporation or an affiliate is a participant, except for transactions that are excluded from that definition by applicable law.
4. Duty to Disclose
Any Director, officer, key person, committee member or other person participating in a Corporation matter shall promptly disclose any actual, potential or apparent conflict of interest before discussion or action on the matter.
· The disclosure should identify the nature of the interest and the relationship to the matter under consideration.
· Disclosure shall be made to the Chairperson, Governance Committee, Secretary, or other person designated by the Board, as appropriate.
· If the Chairperson has the potential conflict, disclosure should be made to the Vice Chairperson or another disinterested Director.
· The existence and handling of a material conflict should be reflected in the minutes to the extent appropriate.
5. Recusal and Participation
A person with a material conflict shall not improperly influence the Corporation’s consideration of the matter. Unless applicable law or the Board determines otherwise, that person shall:
· not vote on the matter;
· not be counted for purposes of determining the vote on the matter where prohibited or inappropriate;
· leave the meeting during deliberation and voting when appropriate; and
· provide factual information requested by the disinterested Directors only to the extent reasonably necessary.
The minutes should document the disclosure, recusal and vote, without unnecessarily including confidential personal information.
6. Review of Related Party Transactions
The Corporation shall not enter into a Related Party Transaction unless the Board or authorized committee determines, after appropriate disclosure and review by disinterested Directors, that the transaction is fair, reasonable and in the Corporation’s best interests at the time of approval.
When considering a proposed Related Party Transaction, the disinterested Directors should, as appropriate:
· consider alternative transactions or arrangements that may be available;
· review price, terms, qualifications and other relevant factors;
· determine whether the transaction furthers the Corporation’s public purposes and is consistent with its policies;
· document the basis for approval in the minutes or supporting records; and
· obtain legal, financial, appraisal, procurement or other professional advice when warranted by the nature or value of the transaction.
7. Procurement, Contracts and Property Matters
Conflicts involving procurement, professional services, grants, financing, real property, leases, dispositions, acquisitions or other material contracts require particular care because the Corporation is a public-purpose entity.
Any person with a conflict shall comply with this Policy together with the Corporation’s Procurement Policy, Real Property Acquisition Policy, Property Disposition Guidelines, Code of Ethics and any other applicable Board policy. No person may use a Corporation position to secure unwarranted privileges, preferential treatment or financial benefit for that person or another party.
8. Annual Disclosure
Each Director and officer, and any other person designated by the Board, shall complete an annual conflict-of-interest disclosure statement in a form approved by the Corporation. The disclosure should identify information reasonably necessary to determine whether actual or potential conflicts exist.
Annual disclosures shall be maintained with the Corporation’s governance records and updated when material circumstances change.
9. Gifts, Benefits and Outside Interests
Directors, officers and others acting on behalf of the Corporation shall not solicit or accept gifts, favors, gratuities, compensation or other benefits when acceptance could reasonably be expected to influence official action or create an appearance of impropriety. Outside employment, business relationships and board service should be disclosed when they create or may create a conflict with Corporation responsibilities.
10. Confidential Information and Corporate Opportunity
No person subject to this Policy may use confidential or non-public Corporation information for personal advantage or for the benefit of another person or entity. A Director or officer shall not divert to themselves or another party a business, property, financing or development opportunity that properly belongs to the Corporation without full disclosure and appropriate Board authorization.
11. Administration and Enforcement
The Governance Committee shall assist the Board in administering this Policy, reviewing annual disclosures, and making recommendations concerning conflicts and related party transactions. The Board may refer a matter to Corporation counsel or other independent advisers when appropriate.
A failure to disclose or properly manage a conflict may result in corrective action, removal from participation in a matter, reconsideration of an affected transaction, referral to counsel or governmental authorities, or other action permitted by law and the Corporation’s governing documents.
12. No Retaliation
No person shall suffer retaliation for making a good-faith disclosure of a potential conflict or raising a good-faith concern regarding a Related Party Transaction. Reports should be handled in accordance with the Corporation’s whistleblower and ethics procedures.
13. Records and Transparency
Conflict disclosures, recusals, Board determinations and Related Party Transaction approvals shall be documented and retained in the Corporation’s records as required by law and policy. Public disclosure shall be made when required, while confidential personal or legally protected information shall be handled appropriately.
14. Annual Review
The Governance Committee shall review this Policy at least annually and recommend any revisions to the Board. The Board shall adopt or reaffirm the Policy and any material amendments by resolution.
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