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Nonprofits cannot possibly avoid conflicts, but that is 
why it is important to have clear rules, policies, and 
guidelines to follow. 

Boards need to recognize what is at stake: reputation, 
image, credibility, and the public trust.

Even situations that may be considered a “gray” area 
must be carefully navigated to avoid scandal and loss of 
public trust.



BYLT Conflict of Interest Policy

• Includes definitions describing who is covered, including those 
directly involved (Board members, staff, etc.) and those “related” in 
some way. 

• Provides for disclosure of actual or perceived conflicts, for seeking a 
determination from the board regarding the existence of a conflict, 
and for recusal, or even resignation if the conflict is significant. 

• Annual Board review of the policy and compliance. 



Policy cont., standards for board review 

• After collecting relevant data, the Board will approve the transaction only 
if:

• The transaction is fair and benefits BYLT and its objectives; and

• The transaction is approved with the Board’s full knowledge of its financial 
or other benefit to the Covered Person,

• If the Covered Person is a director, that the Covered Person did not 
participate in the vote approving the transaction and was, in fact, absent 
both during discussions of the transaction and during the Board vote; and 

• A more advantageous transaction could not have been obtained with 
reasonable efforts.



Policy cont., transaction with Covered Person, 
findings must be documented  
• The nature of the transaction is consistent with the mission and adopted policies 

of BYLT and supports its objectives.

• If the transaction involves the donation of land, a conservation easement or 
another interest in real property, the public conservation benefit of the 
transaction is clear and significant, and the project has been evaluated using 
BYLT’s adopted project selection criteria.

• For the purchase or donation of a conservation easement, the terms of the 
easement are substantially similar to other easements the land trust holds on 
similar land, and there is no significant deviation from BYLT’s standard easement 
provisions related to monitoring, enforcement or other treatment of the 
landowner or recourse available to BYLT.

• The payment of project expenses, which typically are shared by BYLT and the 
landowner, including an adequate stewardship fund contribution, are being 
handled in a manner similar to other comparable land trust transactions.



What Is Conflict of Interest?

• According to the IRS, a “conflict of interest occurs where individuals’ obligation to 
further the organization’s charitable purposes is at odds with their own financial 
interests.” 

• Conflict-of-interest policies are “intended to establish procedures under which 
individuals who have a conflict of interest will be excused from voting on such 
matters.”

• These individuals, referred to as insiders, include officers, directors, managers, 
key employees, and any other person in a position of authority over an 
organization who might stand to benefit financially—directly or indirectly—from 
decisions he or she could make in such capacity. 

• Frequently, cited examples of conflicts of interest include contracting with an 
insider; accepting gifts, gratuities, or favors from third parties that do business 
with the organization; gratuitous use of property of the organization; and seeking 
preferential treatment



Duty of loyalty in addition to policy.

• BYLT has a conflict-of-interest policy that includes a definition of 
circumstances that constitute a conflict of interest; procedures for 
disclosing a conflict of interest to the board; a prohibition of the 
conflicted person from participating in, attempting to influence, or 
voting on the matter; and a requirement that the resolution of the 
conflict be documented in the minutes.

• The policy provides this structure, but additionally, the Board 
members owe a duty of loyalty to make decisions and act in the best 
interest of the organization, not in their own interest. 

• What this means is that disclosure and recusal may not be enough.



Is disclosure and recusal enough?

• There is no doubt that there are instances where transactions 
involving an insider may actually inure to the benefit of the 
organization and its constituents; but these instances deserve careful 
scrutiny, not only for whether or not they are well-considered and 
undeniably good decisions but also for whether they will be perceived 
that way by skeptics.

• How the organization manages each instance of conflict of interest 
can mean the difference between maintaining the public trust or 
being embroiled in a public scandal.



Marin Agricultural Land Trust example

• Embroiled in scandal as a result of buying conservation easements 
from board members. 

• MALT leadership has publicly denied wrongdoing, asserting in several 
recent statements that the organization adhered to an adequate 
conflict-of-interest policy and emphasizing that independent, third-
party appraisers set the value of easements.

• There may be evidence of improper appraisal practices, and also 
favoring board members over other owners (in some cases owners of 
the same lands).

• Here, technical adherence to policy was not enough. 



Structure for ethical deliberations
• Identify the ethical issues that are or could be controversial.
• Identify those who will be affected by the decision. (What stakeholders are 

impacted by the dilemma, and how?)
• Identify the potential courses of action and the possible benefits and risks 

for each.
• Examine how proposed courses of action are or are not consistent with 

organizational values, personal values, and ethical principles and 
guidelines.

• Consult others not directly involved with the dilemma for input and advice 
(attorneys, experts, colleagues, and the like).

• Make the decision and document the decision-making process.
• Monitor and evaluate the outcome. (Are there unintended consequences 

or environmental shifts that require making changes?)
Frederic G. Reamer (2002)


