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The Conflicts of Interest Policy set forth below (the “Conflicts Policy”) governs the 

identification and resolution of conflicts of interest involving individuals in leadership positions 

at High Hopes Therapeutic Riding, Inc. (the “Corporation”), including members of the 

Corporation’s Board of Trustees (the “Board”), its officers, senior management, key employees 

and other individuals designated from time to time by the Board (each referred to as a “Key 

Person”).  The Confidentiality Policy governs the obligation of Key Persons to keep confidential 

information learned by them from or concerning the Corporation.  The Noncompetition Policy 

governs the obligation of Key Persons to refrain from directly or indirectly competing with the 

Corporation. The Conflicts Policy, the Confidentiality Policy and the Noncompetition Policy are 

together referred to herein as the “Policies.” 

 

The principles of good corporate governance, as well as state1 and federal law, require that Key 

Persons discharge their duties to the Corporation in good faith, consistent with their duties of 

loyalty and fidelity to the Corporation, and guided solely by the Corporation’s best interests.  

Consequently, no Key Person may use the individual’s position with the Corporation for 

personal profit, gain or other personal advantage, participate in any decision that might affect any 

personal interest of the individual, or have any personal interest the promotion of which is 

fundamentally inconsistent with the best interests of the Corporation, except as may be expressly 

permitted in the Policies.  Full and timely disclosure of potential conflicts by each Key Person is 

an important component of the Corporation’s commitment to ethical conduct and decision-

making. 

 

    I.  CONFLICTS OF INTEREST. 

 

1.1.  Generally.  A conflict of interest generally arises when a Key Person, either personally or 

through a Related Person (as defined below), has a Financial Interest or a Nonfinancial Interest 

and (1) the promotion of that interest is, or might in the foreseeable future be, inconsistent with 

the Corporation’s best interests, or (2) the Key Person’s Financial or Nonfinancial Interest will, 

or might in the foreseeable future, benefit from or be damaged by action or inaction by the 

Corporation.  Whether an actual conflict of interest exists in a given situation depends on the 

particular facts and circumstances presented.  The mere existence of a conflict is not unlawful; 

conflicts of interest can generally be managed consistent with the Corporation’s interests and the 

Key Person’s duties to the Corporation as long as they are identified in advance. 

 

1.2.  Financial Interests.  A Key Person has a Financial Interest if the individual, directly or 

indirectly, personally or through a Related Person, has an actual or potential ownership or 

investment interest (whether equity or debt) in, or a compensation arrangement with, any entity 

or business that (1) transacts, or is seeking to transact, business with the Corporation, or (2) 

competes with the Corporation.   

                                                 
1 See applicable Connecticut statutes in Schedule A hereto. 
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1.2.1.  Compensation includes gifts, entertainment, or favors except those that are of de 

minimis value or insubstantial in nature; gifts or entertainment from the same source with 

a combined value of more than $50 annually constitute compensation for purposes of this 

Conflicts Policy. 

 

1.2.2.  Any ownership or investment interest in a closely-held business or entity without 

regard to its size or value is an ownership or investment interest for purposes of this 

Conflicts Policy.  An ownership or investment interest in a publicly-traded corporation is 

not a Financial Interest provided that it constitutes no more than five percent (5%) of the 

outstanding equity interests in such entity. 

1.3.  Nonfinancial Interest.  A Key Person has a Nonfinancial Interest if the person, directly or 

indirectly, personally or through a Related Person, is an uncompensated director, officer, 

manager or member of, or participant in, any other entity, organization, or business that (1) does 

or seeks to do business with the Corporation, or (2) competes with the Corporation. 

 

1.4.  Related Person means, as to any Key Person, any of the following:  

 

1.4.1.  His or her siblings, spouse, parents, children and grandchildren; the siblings, 

spouses, parents and children of any of them; any individual who lives in the same home 

as the Key Person; and any other person who will, or might in the foreseeable future, 

benefit from or be damaged by action or inaction by the Corporation and such damage or 

benefit may have a material influence on the Key Person’s decisions on behalf of the 

Corporation; 

 

1.4.2.  A trust or estate in which the Key Person or any of the other designated 

individuals have a substantial interest, and any trust, estate, conserved person, or minor 

for which the person is a fiduciary; 

 

1.4.3.  An entity controlled either by the Key Person or by one of the individuals, trusts, 

or estates above, and a business entity, trust, or estate in which the Key Person or a 

family member has a Financial Interest; and  

 

1.4.4.  A corporation (whether business or nonprofit) of which the Key Person is a 

director or senior officer and an unincorporated entity of which the Key Person is a 

partner, member or member of the governing body. 

 

1.5.  Disclosure 
 

1.5.1.  Duty to Disclose.  Each Key Person shall disclose the existence and nature of any 

Financial or Nonfinancial Interest that may affect or be affected by the Corporation’s operations 

or by decisions that the Board or the Key Person makes on the Corporation’s behalf.  Even 

though specific interests do not present actual conflicts of interest, they nevertheless should be 

disclosed in case they do become actual or potential conflicts of interest and/or have or may have 

a material impact on the Corporation’s plans and operations (such as by presenting the 

appearance of a conflict of interest). 
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1.5.2.  Times of Disclosure.  Each Key Person shall complete and submit the disclosure form 

adopted by the Corporation’s Board (1) upon initial appointment, election, employment, or 

designation by the Board, as the case may be, (2) annually at the time established by the Board, 

and (3) between annual disclosures, immediately after the Key Person acquires, or the 

Corporation’s operations or decisions give rise to, a Financial or Nonfinancial Interest that has 

not previously been disclosed. Each Key Person shall also identify the interest at the time the 

conflict or potential conflict arises.  Disclosure forms, which shall be submitted to the Executive 

Director, shall be retained by the Corporation permanently. 

 

1.6.  Procedures for Handling Conflicts. 
 

1.6.1.  Meetings.  If a Key Person may have a conflict of interest, the Key Person shall leave the 

Board meeting after providing all material information relevant to the existence of the conflict.  

The individuals remaining in the meeting shall decide by majority vote if a conflict of interest 

exists.  If so, the Key Person shall not thereafter vote on the substantive matter, be present during 

deliberations, or be counted in determining the quorum for the meeting at which the vote is 

taken.  If it is determined that there is no conflict, or that the conflict is so immaterial that it will 

not affect the Key Person’s decision-making, the Key Person may fully participate in the 

meeting. 

Although a Key Person who has a conflict of interest should not use his or her personal influence 

on the matter, the individual may state his or her position on any matter, where appropriate, or 

answer pertinent questions asked by others, since his or her knowledge may provide assistance to 

others.   

1.6.2.  Documentation.  The minutes of each meeting shall contain the name of any Key Person 

who disclosed or otherwise was thought to have a possible conflict of interest in connection with 

any matter before the Board, the nature of the interest, any action taken to determine whether a 

conflict of interest was present, and the Board’s decision as to whether a conflict of interest in 

fact existed.  The minutes shall also contain the names of the persons who were present for 

discussions and votes relating to the matter, names of individuals abstaining from discussions 

and votes, a summary of the discussion, and a record of any votes taken.  The minutes shall 

document when the Key Person with a conflict was present or absent from the meeting. 

1.6.3.  Conflicting Duties.  In certain circumstances, a Key Person may have a duty to both the 

Corporation and another person or entity such that the disclosure of the actual or potential 

conflict of interest to the Corporation would breach the duty of confidentiality to the other person 

or entity.  If so, the Key Person should state that an actual or potential conflict of interest exists 

and that his or her duties to the other person or entity preclude full disclosure of the nature or 

extent of the interest.  The Key Person should then leave the meeting and remain out of the 

meeting during discussion and the vote. 

1.6.4.  Compensation Decisions.  A Key Person who receives any compensation, directly or 

indirectly, from the Corporation for services is precluded from discussing and voting on matters 

pertaining to that Key Person’s compensation.  A voting member of any committee whose 

jurisdiction includes compensation matters and who receives compensation, directly or 
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indirectly, from the Corporation for services is precluded from voting on matters pertaining to 

that member’s compensation.  

1.6.5.  Senior Management and Other Designated Individuals.  Senior management or other 

individuals designated by the Board or the Board Chair (the “Chair”) who are subject to this 

policy who (1) have an actual or potential conflict of interest related to a matter for which they 

have supervisory or management responsibility, or (2) have the ability to influence decision-

making or the outcome on such a matter, shall promptly notify the Executive Director, who shall 

determine whether the individual has a conflict of interest and, if so, shall take appropriate action 

regarding the individual’s responsibility for or participation with respect to that matter.  If the 

Executive Director has a potential conflict, the Executive Director shall notify the Chair. 

1.6.6.  Transactions or Arrangements.  If a trustee or an officer has a conflict of interest with 

respect to a proposed transaction or financial arrangement with the Corporation, the Chair shall 

advise the Board and shall appoint, if appropriate, a disinterested trustee or a committee of 

disinterested trustees to investigate alternatives to the proposed transaction or arrangement and to 

report to the Board.  If a more advantageous transaction or arrangement is not reasonably 

attainable under circumstances that would not give rise to a conflict of interest, the Board shall 

determine by a majority vote of the disinterested trustees whether the proposed transaction or 

arrangement is in the Corporation’s best interests and is fair and reasonable to the Corporation 

and shall make its decision in conformity with such determination. 

1.6.7.  Failure to Disclose.  If the Board (or the Executive Director in the case of a Key Person 

who is an employee) has reasonable cause to believe that a Key Person has failed to disclose 

when required a Financial or Nonfinancial Interest, it shall inform the Key Person of the basis for 

that belief and give the Key Person an opportunity to explain the alleged failure timely to 

disclose.  If, after hearing the response of the Key Person and making such further investigation 

as may be warranted, the Board or Executive Director determines that the Key Person has in fact 

failed to disclose such an interest when required hereunder, the Board or Executive Director, as 

the case may be, shall take appropriate legal and/or administrative action, including without 

limitation termination of the Key Person’s relationship with the Corporation. 

1.6.8.  Board Committees.  The principles and procedures of this Conflicts Policy apply to 

meetings of committees of the Board. 

II.  CONFIDENTIALITY. 

 

2.1.  Duty of Confidentiality.  A Key Person often learns, or has access to, Confidential 

Information of the Corporation, which must be kept strictly confidential as provided herein.  For 

purposes of this Confidentiality Policy, “Confidential Information” shall be deemed to include 

all information developed by or for the Corporation, or concerning the Corporation, that is not 

otherwise publicly available, including without limitation strategic plans, proposed new 

programs or services, personnel information and issues, participant information and issues,2 risk 

                                                 
2 Including without limitation all Protected Health Information as provided under the Health Insurance Portability 

and Accountability Act of 1996 and the regulations thereunder, as amended from time to time. 
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management, litigation, discussions at Board and committee meetings, and minutes of meetings.  

Confidential Information may not be used for any purpose other than as contemplated and 

authorized by the Board on behalf of the Corporation, and may not be duplicated or disclosed to 

any outside party without proper authorization in accordance with established policies of the 

Corporation.  In the event that any Key Person is served with legal process seeking disclosure of 

Confidential Information, he or she shall immediately notify the Board and shall cooperate with 

any legal action taken by the Corporation to prevent or limit such disclosure. 

 

2.2  Participant Information.  Participant information is particularly sensitive, and its improper 

disclosure may cause serious harm to the participant and the Corporation.  Accordingly, all 

participant information must be kept confidential in all contexts, such as when used during 

quality assessment studies, in data reporting, and in record audits.  When participant information 

is used for professional education purposes, the identity of the individual(s) discussed must be 

concealed.   

 

2.3  Duration.  The foregoing duties of nondisclosure and nonuse shall apply while an individual 

is a Key Person and for a period of three (3) years thereafter or, if longer, such period as may be 

required by law.  Any trade secrets of the Corporation shall be kept confidential indefinitely.  

2.4.  Remedial Action.  Whenever necessary, the Board or the Executive Director shall take 

appropriate legal and/or administrative action with respect to a Key Person who discloses 

improperly, misuses, obtains improper access to, alters, or removes Confidential Information, or 

otherwise violates this Policy, including without limitation termination of the Key Person’s 

relationship with the Corporation. 

III.  Noncompetition. 

3.1.  Definition.  It is a conflict of interest for a Key Person to compete with the Corporation.  

For purposes of this Noncompetition Policy, competition with the Corporation shall mean (1) 

any activity by the Key Person or a Related Person, (2) any Financial Interest of the Key Person 

or a Related Person in any legal entity or organization that engages in any activity, and (3) any 

services provided by a Key Person or a Related Person to any such entity or organization, which 

activity (A) consists of or involves therapeutic riding services or (B) otherwise competes with 

any goods or services provided by the Corporation or proposed to be provided by the 

Corporation, but only if such activity is conducted within, or provided to a entity or organization 

that operates within, the State of Connecticut and no more than thirty (30) mile radius from the 

principal campus of the Corporation or any satellite location of the Corporation.   

3.2.  Disclosure.  A Key Person shall disclose any actual or foreseeable competitive activity at 

the times set forth in Section 1.5.2 above. 

3.3.  Prohibition.  While an individual is a Key Person and for a period of one (1) year 

thereafter, he or she shall not compete with the Corporation unless, and then only to the extent 

that, he or she has fully disclosed the nature of such contemplated activity to the Board and the 

Board has agreed in writing to permit such activity.  Notwithstanding the foregoing, if the 

competition by the Key Person consists solely of activity or proposed activity of a Related 

Person, then upon disclosure of such activity as provided above the Key Person shall take such 
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action as may then be required by the Board, such as attempting to dissuade the Related Person 

from engaging in such activity or resigning from the Key Person’s position(s) with the 

Corporation.  

3.4.  Remedial Action.  If the Board (or the Executive Director in the case of a Key Person who 

is an employee) has reasonable cause to believe that a Key Person has engaged in competitive 

activity in violation of the foregoing, it shall inform the Key Person of the basis for that belief 

and give the Key Person an opportunity to explain the alleged violation.  If, after hearing the 

response of the Key Person and making such further investigation as may be warranted, the 

Board or Executive Director determines that the Key Person has in fact violated the restrictions 

on competition, the Board or Executive Director, as the case may be, shall take appropriate legal 

and/or administrative action, including without limitation termination of the Key Person’s 

relationship with the Corporation. 

IV.  Periodic Reviews. 

4.1.  Policy.  To ensure that the Corporation operates in a manner consistent with charitable 

purposes and does not engage in activities that could jeopardize its tax-exempt status, periodic 

reviews shall be conducted. The periodic reviews shall, at a minimum, include the following 

subjects: 

 

 4.1.1.  Whether compensation arrangements and benefits are reasonable, based on competent 

survey information, and the result of arm’s-length bargaining; and 

 

 4.1.2.  Whether partnerships, joint ventures, arrangements with management companies and 

purchases of goods and services conform to the Corporation’s written policies, are properly 

recorded, reflect reasonable investment or payments, further charitable purposes, and do not 

result in inurement, impermissible private benefit, or in an excess benefit transaction. 

 

4.2.  Use of Outside Experts.  When conducting the periodic reviews as provided for in this 

Article IV, the Corporation may, but need not, use outside advisors. If outside experts are 

used, their use shall not relieve the governing board of its responsibility for ensuring periodic 

reviews are conducted. 
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SSSSVVV33-1127SCHEDULES 

SCHEDULE A 

 

(Connecticut General Statutes as of 1/1/2016) 

 

     Sec. 33-1127. Definitions.  As used in sections 33-1127 to 33-1130, inclusive: 

 

(1) "Director's conflicting interest transaction" means a transaction effected or proposed 

to be effected by the corporation, or by an entity controlled by the corporation, (A) to which, at 

the relevant time, the director is a party, (B) respecting which, at the relevant time, the director 

had knowledge and a material financial interest known to the director, or (C) respecting which, at 

the relevant time, the director knew that a related person was a party or had a material financial 

interest. 

 

(2) "Control", including the term "controlled by", means (A) having the power, directly 

or indirectly, to elect or remove a majority of the members of the board of directors or other 

governing body of an entity, whether through membership or the ownership of voting shares or 

interests, by contract, or otherwise, or (B) being subject to a majority of the risk of loss from the 

entity's activities or entitled to receive a majority of the entity's residual returns. 

 

(3) "Relevant time" means (A) the time at which directors' action respecting the 

transaction is taken in compliance with section 33-1129, or (B) if the transaction is not brought 

before the board of directors of the corporation, or its committee, for action under section 33-

1129, at the time the corporation, or an entity controlled by the corporation, becomes legally 

obligated to consummate the transaction. 

 

(4) "Material financial interest" means a financial interest in a transaction that would 

reasonably be expected to impair the objectivity of the director when participating in action on 

the authorization of the transaction. 

 

(5) "Related person" means: (A) The director's spouse, or a parent or sibling thereof; (B) 

a child, grandchild, parent or sibling of the director, or the spouse of any thereof; (C) an 

individual (i) living in the same home as the director, or (ii) a trust or estate of which a person 

specified in subparagraph (A) or (B) of this subdivision or clause (i) of this subparagraph is a 

substantial beneficiary; (D) an entity, other than the corporation or an entity controlled by the 

corporation, controlled by the director or any person specified in subparagraphs (A) to (C), 

inclusive, of this subdivision; (E) a domestic or foreign (i) business or nonprofit corporation, 

other than the corporation or an entity controlled by the corporation, of which the director is a 

director, (ii) unincorporated entity of which the director is a general partner or a member of the 

governing body, or (iii) individual, trust or estate for whom or of which the director is a trustee, 

guardian, personal representative or like fiduciary; or (F) a person that is, or an entity that is 

controlled by, an employer of the director. 

 

(6) "Fair to the corporation" means, for purposes of subdivision (3) of subsection (b) of 

section 33-1128, that the transaction as a whole was beneficial to the corporation, taking into 

appropriate account whether it was (A) fair in terms of the director's dealings with the 
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corporation, and (B) comparable to what might have been obtainable in an arm's length 

transaction, given the consideration paid or received by the corporation. 

 

(7) "Required disclosure" means disclosure of (A) the existence and nature of the 

director's conflicting interest, and (B) all facts known to the director respecting the subject matter 

of the transaction that a director free of such conflicting interest would reasonably believe to be 

material in deciding whether to proceed with the transaction. 

 

     Sec. 33-1128. Judicial action.  (a) A transaction effected or proposed to be effected by the 

corporation, or by an entity controlled by the corporation, may not be the subject of equitable 

relief, or give rise to an award of damages or other sanctions against a director of the 

corporation, in a proceeding by a member or director or by or in the right of the corporation, on 

the ground that the director has an interest respecting the transaction, if it is not a director's 

conflicting interest transaction. 

 

(b) A director's conflicting interest transaction may not be the subject of equitable relief, or give 

rise to an award of damages or other sanctions against a director of the corporation, in a 

proceeding by a member or director or by or in the right of the corporation, on the ground that 

the director has an interest respecting the transaction, if: (1) Directors' action respecting the 

transaction was taken in compliance with section 33-1129 at any time; (2) members' action 

respecting the transaction was taken in compliance with section 33-1130 at any time; or (3) the 

transaction, judged according to the circumstances at the relevant time, is established to have 

been fair to the corporation. 

 

     Sec. 33-1129. Directors' action.  (a) Directors' action respecting a director's conflicting 

interest transaction is effective for purposes of subdivision (1) of subsection (b) of section 33-

1128 if the transaction has been authorized by the affirmative vote of a majority, but no fewer 

than two, of the qualified directors who voted on the transaction, after required disclosure by the 

conflicted director of information not already known by such qualified directors, or after 

modified disclosure in compliance with subsection (b) of this section, provided that where the 

action has been taken by a committee, all members of the committee were qualified directors, 

and either (1) the committee was composed of all the qualified directors on the board of 

directors, or (2) the members of the committee were appointed by the affirmative vote of a 

majority of the qualified directors on the board. 

 

(b) Notwithstanding subsection (a) of this section, when a transaction is a director's conflicting 

interest transaction only because a related person described in subparagraph (E) or (F) of 

subdivision (5) of section 33-1127 is a party to or has a material financial interest in the 

transaction, the conflicted director is not obligated to make required disclosure to the extent that 

the director reasonably believes that doing so would violate a duty imposed under law, a legally 

enforceable obligation of confidentiality or a professional ethics rule, provided that the conflicted 

director discloses to the qualified directors voting on the transaction: (1) All information required 

to be disclosed that is not so violative, (2) the existence and nature of the director's conflicting 

interest, and (3) the nature of the conflicted director's duty not to disclose the confidential 

information. 
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(c) A majority, but no fewer than two, of all the qualified directors on the board of directors, or 

on the committee, constitutes a quorum for purposes of action that complies with this section. 

Directors' action that otherwise complies with this section is not affected by the presence or vote 

of a director who is not a qualified director. 

 

(d) Where directors' action under this section does not satisfy a quorum or voting requirement 

applicable to the authorization of the transaction by reason of the certificate of incorporation, the 

bylaws or a provision of law, independent action to satisfy those authorization requirements must 

be taken by the board of directors or a committee, in which action directors who are not qualified 

directors may participate. 

 

 


