SEMILLAS SOCIEDAD CIVIL
Conflict of Interest Policy
CONTRACTS AND DEALINGS WITH CERTAIN OTHER
CORPORATIONS OR FIRMS
The Trustees and officers of Semillas may be connected with other
companies with whom from time to time Semillas may have business
dealings. No contracts or other transactions between Semillas and any other corporation or firm,
and no acts of Semillas, shall be affected by the fact that the Trustees or officers of Semillas are
pecuniarily or otherwise interested in or are Trustees or officers of such other corporation or
firm. Any Trustee individually, or any firm of which such Trustee may be a member, may be a
party to or may be pecuniarily or otherwise interested in any contract or transaction of Semillas,
provided that the fact that he/she or such firm or corporation is so interested shall be disclosed or
shall have been known to the Council of Trustees prior to the meeting at which, or prior to the
Trustees executing their written consents by which, action to authorize, ratify or approve such
contract or transaction shall be taken and the transaction was otherwise fair and reasonable;
however, said interested party shall refrain from participating in the decision in any way.
(Semillas Bylaws)
Semillas also complies with applicable nonprofit corporation law, including conflict of interest
provisions as codified in the California Corporations Code section 5227 et seq.
Cal. Corp. Code section 5227. (a) Any other provision of this part notwithstanding, not more
than 49 percent of the persons serving on the board of any corporation may be interested persons.
(b) For the purpose of this section, "interested persons" means either:
(1) Any person currently being compensated by the corporation for services rendered to it
within the previous 12 months, whether as a full- or part-time employee, independent contractor,
or otherwise, excluding any reasonable compensation paid to a director as director; or
(2) Any brother, sister, ancestor, descendant, spouse, brother-in-law, sister-in-law, son-in-law,
daughter-in-law, mother-in-law, or father-in-law of any such person.
(c) A person with standing under Section 5142 may bring an action to correct any violation of
this section. The court may enter any order which shall provide an equitable and fair remedy to
the corporation, including, but not limited to, an order for the election of additional directors, an
order to enlarge the size of the board, or an order for the removal of directors.
(d) The provisions of this section shall not affect the validity or enforceability of any
transaction entered into by a corporation.
Cal Corp. Code section 5233. (a) Except as provided in subdivision (b), for the purpose of this
section, a self-dealing transaction means a transaction to which the corporation is a party and in

which one or more of its directors has a material financial interest and which does not meet the
requirements of paragraph (1), (2), or (3) of subdivision (d).
Such a director is an "interested director" for the purpose of this section.
(b) The provisions of this section do not apply to any of the following:
(1) An action of the board fixing the compensation of a director as a director or officer of the
corporation.
(2) A transaction which is part of a public or charitable program of the corporation if it: (i) is
approved or authorized by the corporation in good faith and without unjustified favoritism; and
(ii) results in a benefit to one or more directors or their families because they are in the class of
persons intended to be benefited by the public or charitable program.
(3) A transaction, of which the interested director or directors have no actual knowledge, and
which does not exceed the lesser of 1 percent of the gross receipts of the corporation for the
preceding fiscal year or one hundred thousand dollars ($100,000).
(c) The Attorney General or, if the Attorney General is joined as an indispensable party, any of
the following may bring an action in the superior court of the proper county for the remedies
specified in subdivision (h):
(1) The corporation, or a member asserting the right in the name
of the corporation pursuant to Section 5710.
(2) A director of the corporation.
(3) An officer of the corporation.
(4) Any person granted relator status by the Attorney General.
(d) In any action brought under subdivision (c) the remedies
specified in subdivision (h) shall not be granted if:
(1) The Attorney General, or the court in an action in which the
Attorney General is an indispensable party, has approved the
transaction before or after it was consummated; or
(2) The following facts are established:
(A) The corporation entered into the transaction for its own benefit;
(B) The transaction was fair and reasonable as to the corporation at the time the corporation
entered into the transaction;
(C) Prior to consummating the transaction or any part thereof the board authorized or approved
the transaction in good faith by a vote of a majority of the directors then in office without
counting the vote of the interested director or directors, and with knowledge of the material facts
concerning the transaction and the director's interest in the transaction. Except as provided in
paragraph (3) of this subdivision, action by a committee of the board shall not satisfy this
paragraph; and
(D) (i) Prior to authorizing or approving the transaction the board considered and in good faith
determined after reasonable investigation under the circumstances that the corporation could not
have obtained a more advantageous arrangement with reasonable effort under the circumstances
or (ii) the corporation in fact could not have obtained a more advantageous arrangement with
reasonable effort under the circumstances; or
(3) The following facts are established:
(A) A committee or person authorized by the board approved the
transaction in a manner consistent with the standards set forth in paragraph (2) of this
subdivision;

(B) It was not reasonably practicable to obtain approval of the board prior to entering into the
transaction; and
(C) The board, after determining in good faith that the conditions of subparagraphs (A) and (B)
of this paragraph were satisfied, ratified the transaction at its next meeting by a vote of the
majority of the directors then in office without counting the vote of the interested director or
directors.
(e) Except as provided in subdivision (f), an action under subdivision (c) must be filed within
two years after written notice setting forth the material facts of the transaction and the director's
interest in the transaction is filed with the Attorney General in accordance with such regulations,
if any, as the Attorney General may adopt or, if no such notice is filed, within three years after
the transaction occurred, except for the Attorney General, who shall have 10 years after the
transaction occurred within which to file an
action.
(f) In any action for breach of an obligation of the corporation owed to an interested director,
where the obligation arises from a self-dealing transaction which has not been approved as
provided in subdivision (d), the court may, by way of offset only, make any order authorized by
subdivision (h), notwithstanding the expiration of the applicable period specified in subdivision
(e).
(g) Interested directors may be counted in determining the presence of a quorum at a meeting
of the board which authorizes, approves or ratifies a contract or transaction.
(h) If a self-dealing transaction has taken place, the interested director or directors shall do
such things and pay such damages as in the discretion of the court will provide an equitable and
fair remedy to the corporation, taking into account any benefit received by the corporation and
whether the interested director or directors acted in good faith and with intent to further the best
interest of the corporation. Without limiting the generality of the foregoing, the court may order
the director to do any or all of the following:
(1) Account for any profits made from such transaction, and pay them to the corporation;
(2) Pay the corporation the value of the use of any of its property used in such transaction; and
(3) Return or replace any property lost to the corporation as a result of such transaction,
together with any income or appreciation lost to the corporation by reason of such transaction, or
account for any proceeds of sale of such property, and pay the proceeds to the corporation
together with interest at the legal rate. The court may award prejudgment interest to the extent
allowed in Section 3287 or 3288 of the Civil Code. In addition, the court may, in its discretion,
grant exemplary damages for a fraudulent or malicious violation of this section.
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