If an alternative transaction or arrangement is not possible, the governing board or
committee shall determine by a majority vote of the disinterested directors whether the
transaction or arrangement is in the best interests of the organization, for its own
benefit, fair and reasonable. Based on these determinations, the board or committee

" shall make its decision on whether to enter into the transaction or arrangement.

4. Disciplinary action

If the committee has reason to believe an individual has failed to disclose actual or
potential conflicts of interest, it will inform the member and allow him/her to explain
the alleged failure to disclose. If the committee still has reason to believe a conflict of
interest exists after the alleged conflict is explained, it will take corrective action.

Article IV. Records of Proceedings

1. The minutes of the governing board and all committees with board delegated powers
shall contain:

a. The names of the persons who disclosed or otherwise were found to have a financial
interest in connection with an actual or possible conflict of interest, the nature of
the financial interest, any action taken to determine whether a conflict of interest
was present, and the governing boards or committee’s decision as to whether a
conflict of interest in fact existed.

b. The names of the persons who were present for discussions and votes related to the
transaction or arrangement, the content of the discussion, including any alternatives
to the proposed transaction or arrangement, and a record of any votes taken in
connection with the proceedings.

Article V. Compensation

1. A voting member of the governing board who receives compensation, directly or
indirectly, from the organization for services is precluded from voting on matters pertaining to
that member’s compensation.

2. A voting member of any committee whose jurisdiction includes compensation matters
and who receives compensation, directly or indirectly, from the Organization for services is
precluded from voting on matters pertaining to that member’s compensation.

3. No voting member of the governing board or any committee whose jurisdiction includes
compensation matters and who receives compensation, directly or indirectly, from the
organization, either individually or collectively, is prohibited from providing information to any
committee regarding compensation.



