
Pennsylvania Sustainable Energy Board

Best Practices for the Regional Sustainable Energy Funds:

Guidelines for the Code of Conduct, Conflict Of Interest and Confidentiality Policy
1.0. INTRODUCTION

Pennsylvania’s regional Sustainable Energy Funds (“the SEFs”) strive to ensure that its activities, as well as those of its Directors, officers, employees, consultants and independent contractors, are conducted in compliance with appropriate ethics, loyalty, honesty, integrity, fair dealing and independence.  
To this end, the Board of Directors of the SEF (the “Board”) adopt this Code of Conduct and Conflict of Interest Policy to preclude material conflict of interest or impropriety with respect to the duties and activities of such persons or entities relating to the SEF.

2.0. GUIDELINES
The Directors, officers, employees, consultants and independent contractors of the SEF, in all transactions related to their duties on behalf of the SEF, or on behalf of those entities served by the SEF, shall adhere to the standards of ethics, care, loyalty, honesty, integrity and fair dealing described herein and shall at all times act in the best interests of the SEF.

3.0. DEFINITIONS
Adverse Interest shall mean when a Covered Person, or a Family Member of a Covered Person, has a Financial Interest in an entity that (a) is receiving financial support from the SEF; (b) is currently seeking financial support from the SEF; or (c) is likely to seek financial support from the SEF in the coming twelve months.

Compensation shall mean direct or indirect remuneration, as well as gifts, loans, gratuity, favor or service that are substantial in nature.  The acceptance of food and refreshment of nominal value on infrequent occasions in the ordinary course of a lunch or dinner meeting or other meeting shall not be deemed a “gift, loan, gratuity, favor or service” for purposes of this definition.

Confidential Information shall mean all documents, records, files, contracts, communications, conversations, prospective or actual equity or borrower information, trade secrets, data, or other information that the owner has expressly and unequivocally stated to the SEF to be confidential or proprietary.

Covered Person shall mean any SEF Director, SEF employee and SEF contractor who performs program or administrative tasks for the SEF.  The term does not include persons whose only connection to the SEF is that they are grantees or recipients of financial support from the SEF.  For purposes of the Confidentiality rules (section 7.0) only, employees of the Commission will be included in the definition of covered person.

Duty of Care is the requirement that a director fulfill his or her responsibilities responsibly, thoroughly and in good faith.  It means committing the necessary time to prepare for and attend board meetings and other SEF business and to participate in SEF business in an informed basis.
Family Member shall mean the Covered Person’s spouse, child, parent, brother, sister, or any other person living in the home of the Covered Person.

Financial Interest shall mean (a) an ownership or investment interest in, or (b) a compensation arrangement with an entity.  Voluntary, unpaid board membership in a nonprofit organization does not constitute a financial interest with that organization.  

4.0. DISCLOSURE AND FINDING OF ADVERSE INTEREST

4.1. A Covered Person who has an Adverse Interest with respect to an entity that is seeking financial support from the SEF must disclose in writing to the SEF Board the nature and extent of the interest.

4.2. If a Covered Person fails to disclose an Adverse Interest, it is appropriate for another SEF Director, SEF staff person or other interested person to bring the possibility of an Adverse Interest to the attention of the Board.

4.3. After providing the involved person an opportunity to address the Board, the Board will make a finding of whether an Adverse Interest exists or does not exist with respect to a specific entity.

5.0. ACTIONS UPON DISCLOSURE OF ADVERSE INTEREST
5.1. If a Covered Person is found to have an Adverse Interest:

5.1.1 Unless a SEF determines otherwise, the Covered Person may not be allowed to participate in any Board or staff discussions about the specifics of a Request for Proposals or similar competitive documents prior to their public issuance.  This is to ensure that the Covered Person does not get advance notice of the details of the Request for Proposals and thus gains a competitive advantage over other applicants.  This section does not prevent SEF staff from meeting with Directors or the employers of Directors to develop program or project ideas.  If any such programs or projects are taken to the board for approval, the SEF staff and the involved Director must disclose the planning work as required by section 4.0 and take the actions listed in section 5.0. 

5.1.2 The Covered Person is to be excused from all Board deliberations with respect to the entity that gave rise to the Adverse Interest and must continue to be absent during the Board vote on the financial request.  This will include not only the deliberations about the entity itself, but also the deliberations involving entities that are in competition for financial support, such as the applicants responding to a Request for Proposals.  The Covered Person may, at the discretion of the Chairperson, make a statement about the entity or the financial request at the beginning of the Board consideration, but at the conclusion of the statement, the Covered Person must leave the room so that the Board’s discussion can continue without the Covered Person being present.

5.1.3 The Board shall take such action, which is necessary in light of the facts revealed by the disclosure, to avoid a conflict of interest or impropriety with regard to a project.  The Board must use its independent judgment to determine if the transaction is fair to the Fund and in the Fund’s best interests.
5.2. The minutes of the Board meetings shall contain:

5.2.1 The names of the Covered Persons who disclosed or otherwise were found to have an Adverse Interest and the nature of the Adverse Interest.

5.2.2 The names of the persons who were present for discussions and Board decisions relating to the transaction or arrangement.

6.0. PROHIBITED ACTIVITIES

6.1. No Covered Person may solicit, accept or receive from a person, firm, corporation or other business or professional entity or organization a gift, loan, gratuity, favor or service that might influence his or her position in the discharge of his or her official duties concerning a project or any other activities of the SEF.

6.2. No Covered Person may directly or indirectly use for personal gain any information not available to the public concerning a project or company, nor may a Covered Person provide that information to others.

7.0. CONFIDENTIALITY

7.1. From time to time during the course of their service to the SEF, Covered Persons will be given Confidential Information.  Maintaining the confidentiality of this information is vital to the functioning of the SEF.  No Covered Person shall disclose any Confidential Information, directly or indirectly, nor use it in any manner.
7.2. A Covered Person will protect the confidentiality of Confidential Information they receive in the course of their work with the SEF as follows:

7.2.1 They will not disclose the confidential documents and information to any third party.

7.2.2 They will safely maintain and store all confidential documents and other materials that they receive.

7.2.3 They will not copy or reproduce any part of the confidential documents that they receive.

7.2.4 They will return the confidential documents to the SEF upon completion of their review.
7.3. Each Covered Person’s obligations under this paragraph shall not apply to Confidential Information which:  
7.3.1 was in the public domain at the time it was communicated to the Covered Person;

7.3.2 entered the public domain subsequent to the time it was communicated to the Covered Person through no fault of the Covered Person;

7.3.3 was rightfully communicated to the Covered Person free of any obligation of confidence

7.3.4 was free of any obligation of confidence subsequent to the time it was communicated to the Covered Person;

7.3.5 was developed by the Covered Person independently of and without reference to any information communicated to the Covered Person;

7.3.6 was communicated in response to a valid order by a court or other governmental body, or otherwise required by law.

8.0. COMMUNICATION AND AFFIRMATION OF POLICY.

8.1. The SEF shall deliver a copy of this policy to each of its officers, Directors, employees, consultants and independent contractors and post it on the SEF website.  These best practices will also be posted on the Pennsylvania Sustainable Energy Board section of the Commission’s website.
8.2. To ensure compliance with this policy, all Covered Persons shall be required to execute an Acknowledgment and Acceptance / Financial Interest Disclosure Statement.  A sample form is attached, but each SEF may design its own form.  All covered persons will be given this form each year.   Although such information will be made available to the members of the Board, it will otherwise be treated as confidential.

8.3. All candidates for SEF Directors, employees, consultants or independent contractors shall be advised, prior to election, hiring or retention, of this policy and each shall affirm his or her willingness to submit  the form prior to their election, hiring or retention.

9.0. REMEDIES

9.1. The failure to make any required disclosure under this policy or any other breach of this policy is grounds for disciplinary action by the SEF against the Covered Person.  This disciplinary action may include removal from the Board or termination of the individual’s employment, consulting or other contract or arrangement, and is grounds for disapproval of an application or rescission of a project by the SEF.  The remedies provided herein shall be in addition to any other legal remedies available to the SEF.

10.0.    COMPENSATION OF DIRECTORS

10.1. If a SEF chooses, a SEF may reimburse directors for reasonable expenses they have incurred to participate in board meetings and other SEF business events and for other incidental SEF business expenses.  Reimbursement can only be made upon the presentation of proper receipts for the eligible expenditures.
10.2. No director will receive a stipend or any other compensation from the SEF for serving on a SEF board, other than the reimbursement of travel expenses or other incidental SEF expenses as provided for in section 10.1.  No director will receive compensation from the SEF for any other service to the SEF outside of the duties of a director, whether under contract or otherwise.
NOTE:   These Best Practices were approved by the Pennsylvania Sustainable Energy Board on December 11, 2006.
NOTE:
  The following form is to be completed and signed and
submitted each year by every Covered Person:

Acknowledgment and Acceptance

and

Annual Financial Interest Disclosure Statement

for

________________________________________

[name]
Please complete and sign this disclosure statement and return to the SEF at the address indicated below.  Any changes in the future should also be reported immediately.
1. List all positions that you hold with the SEF (i.e. Director, employee, contractor, etc.):
2. List below all corporations, institutions, or organizations with which you have a Financial Interest (as defined in the Policy) that have sought, are now seeking or may in the future seek financial support from the SEF:
	Name of

Company or Organization
	Nature of Interest

or Affiliation

	
	


3. List below all corporations, institutions, or organizations with which your Family Members have a Financial Interest (as defined in the Policy) that have sought, are now seeking or may in the future seek financial support from the SEF:
	Name/Relationship

of Family Member
	Name of

Company or Organization
	Nature of Interest

or Affiliation

	
	
	


I certify the following statements to be true and accurate:

· I have read and understand the SEF’s Code of Conduct, Conflict of Interest and Confidentiality Policy.

· I agree to comply with its provisions, including the requirement to file an annual Acceptance and Acknowledgement / Annual Financial Disclosure Statement.

· I certify that the information given above is complete and accurate.

· I acknowledge my responsibility to report promptly to the SEF any potential Adverse Interests of which I learn after the date of this report. 

__________________________________________

______________________

signature

date

Please complete, sign and return to:

[name and address]
For questions, please contact __________ at ___.___.____
