WHEREAS, the affairs of the ARRL have been governed by its Board of Directors since incorporation in 1915,; (AABL Article 4)

AND WHEREAS, Directors represent the ARRL members within their respective territorial Divisions and are elected by a vote of those members  ; (AABL Article 4)

AND WHEREAS, the eligibility for candidates for the ARRL office of Director are set forth in Article 11 of the ARRL Articles of Association; (AABL Article 11)

AND WHEREAS, the current Articles of Association and Bylaws exclude otherwise eligible candidates if the potential exists, that the candidate or his or her employer could benefit through the shaping of policy by the ARRL Board; (AABL Article 11)

AND WHEREAS, the current Articles of Association and Bylaws do not distinguish between actual present conflict of interest and  a merely potential conflicts of interest that could arise in the future;

AND WHEREAS, the current Articles of Association do not provide a process for reviewing conflicts should they occur during a Directors or Officers term of office;

AND WHEREAS, at present the determination of candidate eligibility is made by and Election and Ethics Committee of the Board of Directors without written or objective standards beyond the language of Article 11;

AND WHEREAS, the Articles already provide each Division shall have an elected Vice-Director who could represent the interests of the members of the Division if a Director were to recuse himself or herself from participating in or voting on an isolated instance where he or she had a potential conflict of interest;  

NOW THEREFORE, the ByLaws are amended to add Article  47 as follows:
47.  Conflicts of Interest
 a.
Purpose
The purpose of the Conflicts of Interest policy is to ensure that the deliberations and decisions of the Board are made in the sole interests of the Association.  A Board Member may not disclose confidential information obtained by him or her relating to the Association nor use his or her position with respect to the Association in order to achieve a financial benefit for himself, herself or a third person or other entity, including another nonprofit or for profit organization. This policy is intended to supplement but not replace any applicable laws governing conflicts of interest in nonprofit and charitable corporations.

b. Definitions
Board Member. For purposes of this bylaw Board Members shall include the ARRL President, all Vice-Presidents, the Treasurer, all Directors and all Vice-Directors.

Financial Benefit. A Board Member achieves a "financial benefit" if the person has, directly or indirectly, through business, employment, investment, contract or family:

(a)  An employment, contractual , compensation,  material ownership, investment interest  or other financial arrangement with, any entity whose business or operation has been or will be directly affected by a decision, action, or activities  of the Association.

(e)  For purposes of this Bylaw a material ownership or investment interest shall be an interest that is five (5%) or more of the value of the entity.   
 c. 
Administration of Conflict of Interest Policy
 The Elections and Ethics Committee shall administer and monitor compliance with this Policy 
 d. 
Duty to Recuse
i.
A Board Member promptly disclose the existence of any conflict of interest and shall recuse himself or herself from discussion or voting on any matter in which he or she has a material financial benefit, as defined above, or is an officer or director of an entity that may reasonably be affected by the outcome of the vote. Upon recusal of a Director, the Division Vice-Director shall fulfill the duties of the recused Director in discussion and voting on such matter.
ii.
The Board Member shall state the reason for the recusal, which shall be noted in the minutes of the Board of Directors. 
e.        Pervasive and Continuing Conflict
i.
In the event the entity in which the Board Member or a prospective candidate for the Association Board has such a financial interest is engaged in an ongoing business or activity that directly competes with a material business or activity of the Association the person shall be deemed to have a pervasive and continuing conflict that would render him or her ineligible to be a Board Member. 

f. 
Disclosure by Directors and Officers
i.
When requested by the Elections and Ethics Committee and not less frequently than once a year, each Board Member shall promptly submit a statement to the Committee identifying all business and other affiliations in which the Board Member has a Financial Interest as defined in the Bylaw.   
ii.
 A Board Member shall promptly disclose to the Elections and Ethics Committee any matter that could reasonably be considered to a “financial benefit” to such Director or Officer, as defined above, whether or not the Board Member believe a conflict exists..

 e.
Determining Whether a Conflict of Interest Exists. 
i.
After disclosure of the potential conflict of interest, the disinterested members of the Elections and Ethics Committee shall determine whether a conflict of interest exists or continuing and pervasive conflict of interest exists. Neither the Board nor any Committee of the Board shall vote upon any proposed, matter, transaction, contract, or arrangement in connection with which an actual or possible conflict of interest has been disclosed by a Board Member until such time as the Elections and Ethics Committee has addressed the actual or possible conflict of interest. 
ii.
Except in the instance of a continuing and pervasive conflict, a referral to the Elections and Ethics Committee will not be required where the Board Member fully discloses to the Board his or her financial interest and abstains from participation in the Board's consideration of the proposed transaction, contract, or arrangement.
iii.
Decisions of the Elections and Ethics Committee may be reviewed by the Board of Directors upon the written request of five or more Directors. Review shall be limited to the materials submitted to the Elections and Ethics Committee. A majority of the Board of Directors , excluding the Director who is the subject of the vote is required to change any decision of the Election and Ethics Committee.
  f.
Annual Statements
Each Board Member shall annually sign a statement which affirms that such person:

(i) Has received a copy of the current conflicts of interest policy; 

(ii) Has read and understands the policy;

(iii) Has agreed to comply with the policy; and

(iv) Understands that the Association is a non-profit organization and that in order to maintain its federal tax exemption it must engage primarily in activities which accomplish one or more of its tax-exempt purposes. 

g. Periodic Reviews
The Election and Ethics Committee shall periodically consider whether and how this Conflicts of Interest Policy should be revised or amended to better meet its objectives and shall report to the Board on its recommendations and the matters referred to it and their resolution. 
