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Conflict of Interest Policy 
 

Section 1.  Purpose 
 

The purpose of this Conflict of Interests Policy is to assist the Board of Trustees of the 
Corporation in carrying out its obligation to preserve and apply the Corporation’s assets 
exclusively in furtherance of those purposes of the Corporation as are consistent with its status as 
an organization exempt from federal income tax pursuant to sections 501(a) and 501(c)(3) of the 
Internal Revenue Code of 1986, as amended (the Code). 
 

Section 2.   Definitions 
 

For purposes of this Policy: 
 

(a) Compensation includes wages paid to an employee for services rendered, 
payments to an independent contractor, remuneration or other consideration of any type 
whatsoever for any services rendered and any direct or indirect payment, remuneration, transfer 
of assets, whether for services or otherwise, and gifts or favors which are substantial in nature. 
 

(b) Conflict of Interests shall mean any circumstance or situation which involves in 
any way both the interests of the Corporation, whether financial or otherwise, and a Financial 
Interest of any Interested Person, including but limited to Transactions between the Corporation 
and Interested Persons and Transactions involving the Corporation and any entity in which an 
Interested Person has a Financial Interest. 
 

(c) Family member shall mean any ancestor, a spouse, a brother or sister and the 
spouse of any  brother or sister, children, grandchildren and great-grandchildren and the spouses 
of children,  grandchildren and great-grandchildren. 
 

(d) Financial Interest shall mean any 
 

(i) receipt of Compensation from, or 
 

(ii) ownership or investment interest in, or 
 

(iii) potential arrangement for the receipt of Compensation from or potential 
ownership or investment interest in, any corporation (including the 
Corporation), partnership, limited liability company, trust, business 
organization, sole proprietorship or other business entity (including, in the 
case of Compensation, the receipt of Compensation from any individual), 
whether received or held or to be received or to be held directly or 
indirectly, through business dealings, family relationships (whether 



through or on account of a Family Member or otherwise), investments, or 
otherwise. 

 
(e) Interested Person shall mean: 

 
(i) any trustee of the Corporation, the Chairperson of the Corporation, the 

Vice-Chairperson of the Corporation, the President of the Corporation, the 
Vice President(s) of the Corporation, the Treasurer of the Corporation 
and/or the Secretary of the Corporation or any other officer of the 
Corporation or any other person having powers or responsibilities similar 
to those of trustees or officers of the Corporation, 

 
(ii) any person who was, at any time during the 5-year period immediately 

preceding the effective date of a proposed Transaction in a position to 
exercise substantial influence over the affairs of the Corporation, no 
matter whether such person is otherwise classified as an Interested Person 
pursuant to any other clause of this Section 2(e), 

 
(iii) a member of a committee of the Corporation which enjoys board 

delegated powers, 
 

(iv) a Family Member of any individual described in clause (i), (ii) or (iii) of 
this Section 2(e), and 

 
(v) a 35-percent Controlled Entity. 

 
(f) A 35-percent Controlled Entity means 

 
(i) a corporation in which persons described in clauses (i) through (iv) of 

Section 2(e) of this Code of Regulations, either alone or collectively, own 
more than 35% of the total combined voting power, 

 
(ii) a partnership in which persons described in clauses (i) through (iv) of 

Section 2(e) of this Code of Regulations, either alone or collectively, own 
more than 35% of the profits interest, and 

 
(iii) a trust or estate in which persons described in clauses (i) through (iv) of 

Section 2(e) of this Code of Regulations, either alone or collectively, shall 
mean this Conflict of Interests Policy of the Corporation as set forth 
Corporation’s Code of Regulations, as the same may be amended or 
restated in this Code of Regulations, or any amendment and/or restatement 
of this Code or any other governing instrument of the Corporation; 

 
 

(g) Policy shall mean this Conflict of Interests Policy of the Corporation as set forth 
in this Article VII of the Corporation=s Code of Regulations, as the same may be amended or 
restated elsewhere, whether in this Code of Regulations, or any amendment and/or restatement of 
this Code of Regulations or any other governing instrument of the Corporation. 



 
(h) Transaction shall mean any 

 
(i) business dealings, 

 
(ii) arrangement, agreement or undertaking with respect to the payment of 

Compensation by the Corporation, 
 

(iii) agreement, 
 

(iv) undertaking 
 

(v) financial dealings, 
 

(vi)  relationship, or 
 

(vii) other arrangement, circumstances or situation of any description or nature 
whatsoever, involving or to which the Corporation is a party. 

 
Section  3.  Conflict of Interests Policy 

 
The Conflict of Interests Policy of the Corporation is as follows: 

 
(a) Whenever an Interested Person believes that because of a Financial Interest of 

such Interested Person a Conflict of Interests exists, such Interested Person shall disclose in 
writing to the Board of Trustees of the Corporation as soon as practical such Conflict of Interests 
and all material facts relating thereto. Such disclosure shall be made no later than such Interested 
Person’s participation in any action or decision by the Corporation or meeting or vote of the 
Board of Trustees or any committee of the Board of Trustees pursuant to which the Corporation 
considers, approves or undertakes any Transaction involving such Conflict of Interests. 
 
(b) With the Interested Person excused from such deliberations and any vote arising from 
such deliberations, the Board of Trustees shall determine whether the Conflict of Interests 
requires that further steps be taken by the Board of Trustees with respect to any deliberations or 
decisions concerning matters related to such Conflict of Interests or consideration or 
implementation of any Transaction relating to such Conflict of Interest. Alternatively, an 
Interested Person may elect to excuse themselves from such deliberations and votes arising from 
such deliberations, if he or she believes a Conflict of Interest exists because of a Financial 
Interest. (Amendment confirmed Feb. 13, 2008) 

 
 

(c) If it is determined that the Conflict of Interests disclosed by the Interested Person 
requires implementations of particular procedures or the taking of special actions by the 
Corporation, any or more of the following steps and/or actions like them may be taken: 
 

(i) the Interested Person shall not participate in any meeting, discussion, 
deliberations or votes concerning the Conflict of Interests and the 



Transaction and/or Financial Interest giving rise to the Conflict of 
Interests; 

 
(ii) if appropriate, a committee of non-interested trustees or a non-interested 

trustee may be appointed to investigate alternatives to any proposed 
Transaction involving a Conflict of Interest; 

 
(iii) if it is determined after exercise of due diligence that the Transaction 

giving rise to a Conflict of Interests is or are -- 
 

(A) in the best interests of the Corporation, 
 

(B) for the benefit of the Corporation, 
 

(C) fair and reasonable to the Corporation, and 
 

(D) that the Corporation cannot obtain a more advantageous 
Transaction with reasonable efforts under all facts and 
circumstances as then known to the trustees, 

 
(iv) the Transaction may be approved by a majority vote of non-interested 

trustees eligible to vote on such matter. 
 

(d) In order to protect the organization’s best interests, appropriate disciplinary action 
shall be taken with respect to any Interested Person who violates this Conflict of Interest Policy; 
such disciplinary action need not necessarily be but may include expulsion from the Board of 
Trustees, dismissal or similar action. 
 

(e) The Corporation shall keep detailed records relating to any disclosure of a 
Financial Interest and/or a Conflict of Interest. Accordingly, the records of the Corporation, 
whether the minutes of the meetings of the Board of Trustees, of committees with board 
delegated powers or otherwise should include: 
 

(i) the names of persons who disclose a Conflict of Interests or a Financial 
Interest and what further actions, if any, were taken in light of such 
disclosure; 

 
(ii) the names of the persons who were present for discussions and votes 

relating to any Transaction creating or giving rise to a Conflict of 
Interests, the content of such discussions, including particularly any 
alternatives to any proposed Transaction; and 

 
(iii) a record of any votes taken with respect to the foregoing matters. 
 

(f) The Corporation shall institute procedures to insure that this Conflict of Interests 
Policy is distributed to all trustees and officers of the Corporation and to the members of any 
committee of the Corporation with board delegated powers. The Corporation shall require each 
such person to sign an annual statement that such person: 



 
(i) received a copy of the Conflict of Interests Policy; 

 
(ii) has read and understands the Conflict of Interests Policy; 

 
(iii) agrees to comply with the Conflict of Interests Policy; 

 
(g) understands that the Conflict of Interests Policy applies to all committees and 

subcommittees having board delegated powers; and 
 

(h) understands that the Corporation is exempt from Federal income taxes pursuant to 
section 501(a) of the Code by virtue of being organized and operated as described in section 
501(c)(3) of the Code organization and that in order to maintain its tax-exempt status it must 
continuously engage primarily in activities which accomplish one or more of its tax-exempt 
purposes. 
 

Section 4.  Compensation Committee 
 

The Corporation shall create and make use of the services of a Compensation Committee. 
The Compensation Committee shall determine the Compensation to be paid by the Corporation 
to any person who is an Interested Person. The Compensation Committee, at a minimum, shall 
follow these procedures: 
 

(a) No persons who receive, directly or indirectly, Compensation from the 
Corporation, for services as an employee, an independent contractor or otherwise, or any person 
subject to the control of such persons receiving Compensation may serve on the Compensation 
Committee. 
 

(b) In determining Compensation levels for Interested Persons or any or other 
individual in a position to significantly influence affairs of the Corporation, the Compensation 
Committee shall obtain and rely upon appropriate data as to comparability of the Compensation 
paid or to be paid, which data may include but shall not be limited to information concerning: 
 

(i) compensation levels paid by similarly situated organizations, both taxable 
and tax-exempt, for functionally comparable positions; 

 
(ii) independent compensation surveys by a nationally recognized independent 

firm; or 
 

(iii) actual written offers from similar institutions competing for the services of 
the individual to be compensated. 

 



(c) The Compensation Committee shall maintain detailed records as to its 
deliberations and such records shall address, at a minimum, the basis for determinations 
made as to the amounts and manner of Compensation to be paid to Interested Persons or 
any other person in a position to significantly influence the affairs of the Corporation 
(e.g., an evaluation of each individual whose compensation is determined and the basis 
for determining that the amount of such Compensation is reasonable in light of such 
evaluation and other relevant data). 
 

Section 5.  Review of Corporate Activities 
 

In furtherance of the Conflict of Interests Policy, the Board of Trustees shall 
undertake a periodic review of the activities of the Corporation to insure that all activities 
of the Corporation are in furtherance of the tax-exempt purposes of the Corporation, are 
consistent with the accomplishment of such purposes and that such activities do not result 
in private inurement or impermissible private benefit to private interests. In reviewing the 
activities of the Corporation, the Board of Trustees shall pay particular attention to: 
 

(a) whether Compensation arrangements and benefits provided to employees 
and/or independent contractors are reasonable and the result of the arm’s-length 
negotiations; 
 

(b) whether any Transactions entered into by the Corporation result in private 
inurement or impermissible private benefits; 
 

(c) whether any partnership, joint venture or similar arrangements reflect 
reasonable payments for goods or services, further the exempt purposes of the 
Corporation and do not result in private inurement or private benefit; and 
 

(d) whether all other activities, agreements or undertakings of the Corporation 
are in furtherance of the Corporation’s exempt purposes. 

 
 

(Amended Feb. 13, 2008) 
 
 
 

Audit Policy 
 
In order to ensure financial accountability, The Community Foundation of Mount Vernon 
& Knox County will have its financial statements audited by an independent auditing 
firm on an annual basis. The selection of the firm to conduct the audit will be approved 
by the board. The auditor’s report, management letter, and IRS Form 990 will be 
presented to the board for approval. A copy of the audited statement will be distributed to 
the full board and the chief executive. The audited financial statements will also be made 
available to anyone else who requests them.  
 
(Effective December 31, 2008, Codified February 11, 2009) 
 



 
Executive Compensation Policy 

 
The Board of Directors of The Community Foundation of Mount Vernon & Knox County 
delegates to its Executive Committee responsibility for preparing an employee 
compensation and human resource plan for full board review.  Specific duties include 
yearly evaluation of the chief executive of the organization. 
 
A competent salary survey is used to benchmark compensation for the position utilizing 
the Ohio Grantmakers Forum Survey of Executive Compensation or another relevant 
study. The committee meets independent of the chief executive to discuss performance 
relative to the position description. During these deliberations, the committee also 
considers input obtained from other board members, staff, professional advisors, grant 
recipients, and other informed community leaders, as deemed appropriate. 
 
Once a consensus is reached regarding performance, a similar discussion is held 
concerning compensation relative to annual benchmark and established objectives. 
 
The committee presents its findings and recommendations, in an executive session 
without the chief executive present, to the full board for review and approval. 
 
The committee and/or the board chair (a member of the committee) then meet with the 
chief executive to discuss and document strengths, weaknesses, and goals for the 
upcoming year. Compensation for the upcoming year is also discussed and documented. 
 
(Effective December 31, 2008, Codified February 11, 2009) 
 
 

Gift Acceptance Policy 
 
The board shall have the right to refuse contributions that do not enhance, promote, and 
ensure further the purpose of The Community Foundation of Mount Vernon & Knox 
County and the long-range financial viability of the organization. 
 
(Effective December 31, 2008, Codified February 11, 2009) 
 
 
 

Record Retention Policy 
 
The Community Foundation of Mount Vernon & Knox County takes seriously its 
obligations to preserve information relating to litigation, audits, and investigations. The 
Sarbanes-Oxley Act makes it a crime to alter, cover up, falsify, or destroy any document 
to prevent its use in an official proceeding. Failure on the part of employees to follow this 
policy can result in possible civil and criminal sanctions against The Community 
Foundation of Mount Vernon & Knox County and its employees and possible 
disciplinary action against responsible individuals (up to and including termination of 
employment). Each employee has an obligation to contact the chief executive or chief 



financial officer of a potential or actual litigation, external audit, investigation, or similar 
proceeding involving The Community Foundation of Mount Vernon & Knox County. 
The information listed in the retention schedule below is intended as a guideline and may 
not contain all the records The Community Foundation of Mount Vernon & Knox County 
may be required to keep in the future. Questions regarding the retention of documents not 
listed in this chart should be directed to the chief executive.  
 
From time to time, the chief executive may issue a notice, known as a “legal hold,” 
suspending the destruction of records due to pending, threatened, or otherwise reasonably 
foreseeable litigation, audits, government investigations, or similar proceedings. No 
records specified in any legal hold may be destroyed, even if the scheduled destruction 
date has passed, until the legal hold is withdrawn in writing by the chief executive. 
 
Item          Retention Period 
Bylaws and Articles of Incorporation     Permanent 
Corporate resolutions        Permanent 
Board and committee meeting agendas and minutes    Permanent 
Conflict-of-interest disclosure forms      4 years 
Financial statements (audited)      Permanent 
Auditor management letters       Permanent 
Payroll records        Permanent 
Journal entries        Permanent 
Check register and checks       [7 years/permanent] 
Bank deposits and statements      7 years 
Charitable organizations registration statements  
(filed with [State] Attorney General)      7 years 
Chart of accounts        7 years 
Expense reports        7 years 
General ledgers and journals (includes bank reconciliations,  
fund accounting by month, payouts allocations, securities  
lending, single fund allocation, trust statements)    7 years 
Accounts payable ledger       7 years 
Investment performance reports      7 years 
Investment consultant reports      7 years 
Investment manager correspondence      7 years 
Equipment files and maintenance records  7 years after 

disposition 
Contracts and agreements  7 years after all 

obligations end 
Investment manager contracts  7 years after all 

obligations end 
Correspondence — general       3 years 
Insurance Policies — occurence type     Permanent 
Policies — claims-made type      Permanent 
Accident reports        7 years 
Fire inspection records       7 years 
Safety (OSHA) reports       7 years 
Insurance Claims (after settlement)      7 years 



Group disability records       7 years after end  
of benefits 

Real Estate Deeds        Permanent 
Leases (expired)  7 years after all 

obligations end 
Mortgages, security agreements      7 years after all 

obligations end 
Purchase agreements        7 years after 

disposition 
requirements 

IRS exemption determination and related correspondence   Permanent 
IRS Form 990s        Permanent 
Withholding tax statements       7 years 
Correspondence with legal counsel or accountants, not  
otherwise listed        7 years after return 
          is filed 
Timecards         3 years   
Press releases         Permanent 
Annual reports        Permanent (5 copies) 
Other publications        7 years 
Photos          7 years 
Press clippings        7 years 
Fund agreements (paper and digital copies)     Permanent 
Correspondence — acknowledgment of gifts and grant requests  Permanent 
Donor fund statements       Permanent 
Records from advisory committee or family fund meetings,  
including minutes, if any, and lists of grants recommended f 
or approval.         7 years 
Scholarship grant records, including applications if foundation 
staff participates in selection decisions     7 years 
Approved grants — all documentation supporting grant  
payment, including application/recommendation, due diligence, 
grant agreement letters, grant transmittal letters, and post-grant 
reporting information, if any.    7 years after 

 completion of funded 
program, or date of 
grant if general 
operating support 

Foundation funding requests, correspondence, and reports  
(funding received)        7 years after 

completion of 
program 

Declined/withdrawn grant applications     3 years 
Foundation funding requests (denied)     3 years 
Consulting contracts/filed       7 years after all 
          obligations end 
Employee personnel files       Permanent 
Retirement plan benefits (plan descriptions, plan documents)  Permanent 



Employee medical records       Permanent 
Employee handbooks        Permanent 
Workers comp claims (after settlement)     7 years 
Employee orientation and training materials     7 years after use ends 
Employment offer letter       7 years after all 
          obligations end 
Employment applications       3 years 
IRS Form I-9 (store separate from personnel file)    Greater of 1 year after 
          end of service, or  
         three years 
Résumés         1 year 
Software licenses and support agreements     7 years after all 
          obligations end 
Correspondence — chief executive and general    7 years 
Appointment calendars — chief executive    7 years 
 
(Effective December 31, 2008, Codified February 11, 2009) 
 
 
 

Whistleblower Policy 
 
General 
Directors, officers, and employees of the Community Foundation of Mount Vernon & 
Knox County are required to observe high standards of business and personal ethics in 
the conduct of their duties and responsibilities. As employees and representatives of the 
organization, we must practice honesty and integrity in fulfilling our responsibilities and 
comply with all applicable laws and regulations. 
 
Reporting Responsibility 
It is the responsibility of all directors, officers, and employees to comply with the 
Community Foundation of Mount Vernon & Knox County Code of Regulations and to 
report violations or suspected violations in accordance with this Whistleblower Policy. 
 
No Retaliation 
No director, officer, or employee who in good faith reports a violation of the Code shall 
suffer harassment, retaliation, or adverse employment consequence. An employee who 
retaliates against someone who has reported a violation in good faith is subject to 
discipline up to and including termination of employment. This Whistleblower Policy is 
intended to encourage and enable employees and others to raise serious concerns within 
the organization prior to seeking resolution outside the organization. 
 
Reporting Violations 
The Community Foundation of Mount Vernon & Knox County maintains an open-door 
policy and suggests that employees share their questions, concerns, suggestions, or 
complaints with someone who can address them properly. In most cases, an employee’s 
supervisor is in the best position to address an area of concern. However, if you are not 
comfortable speaking with your supervisor or you are not satisfied with your supervisor’s 



response, you are encouraged to speak with someone in management or board 
governance who you are comfortable approaching. Supervisors and managers are 
required to report suspected violations of the Code of Conduct to the organization’s 
compliance officer, who has specific and exclusive responsibility to investigate all 
reported violations. For suspected fraud, or when you are not satisfied or uncomfortable 
with following the organization’s open-door policy, individuals should contact the 
organization’s compliance officer directly. 
 
Compliance Officer 
The organization’s compliance officer is responsible for investigating and resolving all 
reported complaints and allegations concerning violations of the Code and, at his or her 
discretion, shall advise the chief executive and/or the Board of Directors. The compliance 
officer has direct access to the Board and is required to report at least annually on 
compliance activity. The Compliance Officer shall be appointed by the Board of 
Directors. 
 
Accounting and Auditing Matters 
The Board shall address all reported concerns or complaints regarding corporate 
accounting practices, internal controls, or auditing. The compliance officer shall 
immediately notify the Board of any such complaint and work with the committee until 
the matter is resolved. 
 
Acting in Good Faith 
Anyone filing a complaint concerning a violation or suspected violation of the Code must 
be acting in good faith and have reasonable grounds for believing the information 
disclosed indicates a violation of the Code. Any allegations that prove not to be 
substantiated and which prove to have been made maliciously or knowingly to be false 
will be viewed as a serious disciplinary offense. 
 
Confidentiality 
Violations or suspected violations may be submitted on a confidential basis by the 
complainant or may be submitted anonymously. Reports of violations or suspected 
violations will be kept confidential to the extent possible, consistent with the need to 
conduct an adequate investigation. 
 
Handling of Reported Violations 
The compliance officer will notify the sender and acknowledge receipt of the reported 
violation or suspected violation within 7 business days. All reports will be promptly 
investigated and appropriate corrective action will be taken if warranted by the 
investigation. 
 
(Effective December 31, 2008, Codified February 11, 2009) 
 


