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Teleconference 

 

The Teleconference was called to order by Governor Richar at 8:06 pm. 

 

Members on the Teleconference were – Governor Richar; Governor elect Zimmerman; 

Secretary/Treasurer Varner; Immediate Past Governor Wolff; Trustees Bell; Hand; Morin-

Diehl; Poole; Rife; and Tyner. Trustees Johnson and Lurie were did not participate in the 

Teleconference. 

 

The Bylaws and Policies Committee moved to endorse a change in Article VI, Section 5 to 

read,  

 

“The Board of Trustees may meet and conduct business by any method that allows all 

participants to simultaneously communicate with one another or as otherwise permitted 

by law where the district is incorporated. Participation by such methods constitutes 

attendance. Normal board meeting rules and processes apply unless otherwise 

determined by the Board. Any voice votes not clearly reflecting the necessary number for 

a motion to pass must be taken individually; however, only adoption or failure must be 

included in the minutes. If written votes are desired, they may be made by e---mail, fax, or 

postal mail within a designated period of time following the meeting, as determined by 

the board.  

 

The Board endorsed the recommendation of the Committee and it will be 

submitted to the 2013 House of Delegates for consideration in August. 

 

The Bylaws and Policy Committee moved the adoption of the Section 4(B)1 so that it will 

read, 

 

“Clubs must maintain an active membership of no fewer than fifteen (15), set a goal of a 

net increase of at least one (1) member per year, and stage pre---induction orientation 

and formal induction of new members.” 

 

The motion was unanimously approved by the Board. 
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The Bylaws and Policy Committee moved the adoption of the Section 31 as follows: 

 

Conflict of Interest 

 
Purpose: In order to protect its interests as a tax---exempt organization, the Capital 

District, when contemplating a transaction or arrangement that might benefit the private 

financial interest of an interested person, shall exercise due diligence to assure no 

conflict of interest exists and/or it shall take appropriate disciplinary and corrective 

action if, upon investigation, a conflict of interest is determined to exist. 

 
Definition of ‘interested person’: Any District officer or member of a committee with 

powers delegated to it by the district board who has a direct or indirect financial 

interest. 

 
Definition of ‘financial interest’: Any of the following circumstances, directly or 

indirectly, through business, investment, or family: 

 
1.   An ownership or investment interest in any entity with which the District has a 

transaction or arrangement; 

2.   A compensation arrangement with the District or with any entity or 

individual with which the District has a transaction or arrangement; or 
3.   A potential ownership or investment interest in, or compensation 

arrangement with, any entity or individual with which the District is 

negotiating a transaction or arrangement. 

4.   Compensation includes direct and indirect remuneration, as well as gifts or 

favors that are not insubstantial. 
5.   A financial interest is not necessarily a conflict of interest, unless determined 

to be so by the District Board. 

 
Duty to Disclose: An interested person must disclose the existence of any actual or 

possible conflict of interest and be given the opportunity to disclose all material facts to 

the District Board. If the Board has reasonable cause to believe an 

interested person has failed to disclose an actual or possible conflict of interest, it shall 

inform the person and give him/her the opportunity to explain. If failure is 

determined, the Board shall take appropriate disciplinary and corrective action. 
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Determination: An interested person may make a presentation to the District Board 

about a possible conflict of interest. The Board may appoint an investigation 

committee composed of one or more disinterested persons to investigate the matter 

and report its findings and recommendation to the Board. The Board shall then decide, 

by majority vote of the disinterested persons, whether a conflict of interest exists, and, 

if so, whether to continue the arrangement or practice or to offer alternatives that 

would prevent the conflict. If a more advantageous transaction or arrangement is not 

reasonably possible under circumstances not producing a conflict of interest, the 

District Board shall determine whether the transaction or arrangement is in the 

District’s best interest, whether it is fair and reasonable, and whether to enter into the 

transaction or arrangement. 

 
Compensation Matters: A voting member of the District Board or any committee with 

power delegates by the Board who receives compensation, directly or indirectly, from 

the District for services is precluded from voting on matters pertaining to that 

member’s compensation. 

 
Records of Proceedings: The record of District Board meeting and investigation 

committee meeting (if any) should contain thorough and complete information on the 

proceedings, including all relevant facts, the content of the discussion, actions 

considered, and votes taken. 

 
Annual Statements: Each interested person shall, before assuming district office or 

committee membership, sign a statement that affirms he/she understands and complies 

with the District policy on conflict of interest. 
 

The motion was unanimously approved by the Board. 
 

The board directed that the Bylaws and Policies Committee prepare a a statement as stated in 

“Annual Statement: in the policy and that all District Officers and District Committee 

members will sign this statement annually. 

 

The meeting was adjourned at 8:43 pm 


