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Subject: Rights/Ethics — Conflict of Interest Board of Directors, Officers, and other Key Employees

Policy:

May Institute recognizes that the potential for conflict of interest exists for decision-makers at all
levels of the organization. May Institute will not participate in activities that could create potential
conflicts of interest. This includes members of the governing board, administration, professional staff,
and all employees. It is our policy to request the disclosure of potential conflicts of interest so that
action may be taken to ensure that such conflict does not influence objective decision making. This
policy is available on our website and as requested.

Procedure:

1. Annually or more frequently as necessary, Board Members, Officers, and identified Key
Employees must disclose conflicts of interest or potential conflicts of interest so that such
conflicts do not influence objective decision making. The Board of Directors, Officers, and
identified Key Employees update the information on the Disclosure Forms throughout the year,
as conflicts or potential conflicts arise.

a. Officers and Key Employees
1. A disclosure form is distributed on an annual basis and reviewed by the Senior Vice
President of Human Resources for Key Employees. Key Employees are defined in IRS Form
990 and meet compensation, responsibility and Top 20 tests and are further defined by May
Institute as members of the Steering Committee.

1. Ifthe Senior Vice President of Human Resources determines there is a conflict of interest or a
potential conflict of interest, the disclosure form shall be reviewed by the Compliance
Department and CEO.

iii. Inthe event that a potential conflict of interest has a direct implication for the care of an
individual, May Institute may convene an ethics committee to assist in the resolution ofthe
matter.

b. Board of Directors
1. A disclosure form is distributed on an annual basis to the Board and reviewed by the
Compliance Department.
. Ifthe Compliance Department determines there is a conflict of interest or a potential conflict
of interest, the disclosure form shall be reviewed by the CEO.

iii. Inthe event that a potential conflict of interest has a direct implication for the care of an
individual, May Institute may convene an ethics committee to assist in the resolution of the
matter or the matter will be reviewed by the Executive Committee, provided the matter
doesn’t involve a member of the Executive Committee.

iv. Each Board Member must provide the Board of Directors with an annual written disclosure
of their business involvement relationship (or those of their relatives) with May Institute, its
officers or Key Employees; and the other board memberships of the Board Member, whether
of for-profit or non-profit corporations.

v. Ifa Board Member has a potential conflict of interest with any issue that requires a vote, the
Board Member shall disclose the conflict and withdraw from discussion and voting.
a. The Board Member will notify the Chairperson and ask to withdraw from discussion and
any voting on the topic.
b. The meeting minutes from when the approval occurs shall clearly document
approval of any related party transaction(s) by Board member(s) without conflict
of interest, including the details of the transaction and how it was determined to
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be in the organization's interest. Minutes shall reflect that the conflicted Board
member(s) did not vote on the transaction and was not present while the board
deliberated or while any approval for the transaction occurred.

c. The Board Member will follow the procedures outlined in this policy, in regard to
submission of a disclosure form.

2. Related party transaction(s) should not occur unless:

a. Prior to the Board vote on any related party transaction, the Board member or employee has fully
disclosed their financial interest to the entire board.

b. The conflicted Board member(s) or employee(s) does not vote on any aspect of the arrangement;

c. The conflicted Board member(s) or employee(s) is not present when the Board is deliberating or voting
on any aspect of the arrangement;

d. Upon notice of the conflict, the entire Board considers whether the proposed transaction or relationship
is clearly in the best interest of the organization, including consideration of the public perception of any
such transaction and the impact that may have on the organization's response.

e. The Board determines the transaction is clearly in the best interest of the organization.

f. The Board may obtain an outside evaluation or appraisal of any major business transaction being
proposed.
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