
                           THE PLANNING PROCESS 
                Internal Memo: Task Force / Committee 

To: Team Leadership
From: Vincent C. DaSilva
Subject: Cape Verde 1st 

Over the last few months I have been collecting data (reconnaissance) in order to conduct a feasibility 
study for the performance of the following Cape Verde 1st mission statements. Based on a feasibility 
study,  the  following  will  be  properly  structured  to  meet  individual  and  overlapping  Goals  and 
Objectives. 

       Mission Statement 
Purposes. The Cape Verde 1st, mission shall be to operate a Non Profit Organization under the 

guidelines set before  501(c) (3) of the Federal Internal Revenue Code; for the humanitarian, social and 
economic welfare of the people of the Republic of Cape Verde and Sub-Sahara Africa; provide 

substantial hands-on assistance directly to disadvantaged people, non profit groups and non 
government organizations that support these populations, assist in, continued education, employment 
assistance and conduct programs for charitable, humanitarian purposes, and health care assistance to 

people of limited means.

The challenge of developing a good mission statement is to create a text that is sufficiently broad to 
encompass the many possible activities that the organization may wish to engage in. This is crucial 
inasmuch as the law obligates the officers of the organization to limit their activities to those covered 
by the  mission  statement  as  contained in  the  organizing  charter.  However,  in  addition  to  a  broad 
statement of purpose, a mission statement is only valuable if it gives some specific guidance on the  
direction the organization should take in regard to programs, services, and activities.

In designing the enclosed mission statements, it is important to remember that whatever is decided on 
is not cast in stone. Although the eventual statement of purpose within each individual corporate charter 
is an important step, these documents can be updated and changed through a clearly articulated legal 
procedure. Mission statements will be reviewed and revised. As a matter of practice regular review and 
revision will be a matter of helping to clarify the assumptions and desires involved in Cape Verde 1st.

In our planning environment, for the profit sectors, it  is fairly straightforward. This is because our 
mission of profit-making is clear. We are supposed to make money. In the nonprofit sector where the 
mission  revolves  around  the  more  unformulated  concept  of  public  service,  planning  is  less 
straightforward. 

Whereas profit is an easy thing to measure, public service is not. Within our profit-making sectors we 
will device and evaluate a number of strategies for making more money and will measure the relative 
effectiveness of each through quantitative tests. But as we look to the nonprofit sector I’m sure that we 
will experience that the chosen members of the governing group will not even agree on the central 
mission of the organization as time and services are placed into action. 



While all may agree that Cape Verde 1st  is supposed to assist The People of Cape Verde & Sub-Sahara 
Africa, the form of service may be a bit different in each person’s mind.

There are numerous approaches to planning. It  is  probably not very important for everyone in the 
organization to become familiar with each and everyone of them. 

What is important is to understand the two underlining approaches I feel are best: The linear planning 
and integrated planning processes - which ultimately dictate what strategic approach is chosen. Each 
of these approaches has its own particular advantages and disadvantages. 

Once these are fully understood, Team Leaders  for each sector of the organization, together with the 
governing group should develop a specific  model  of  planning that  seems appropriate  both for  the 
overall organization and Cape Verde 1st  individual sectors.

Linear Planning (The Committee) 

Linear planning proceeds by a process of condensation and distillation. It considers a whole range of 
options at each level of planning (mission, goals, objectives and strategies) and in each case eliminates 
all  but  the  very few that  appear  most  reasonable  and sensible.  The linear  planning model  is  best  
described visually, as a  pyramid.

The triangle, a visual metaphor for linear planning over time, reveals two special characteristics in this 
approach to planning. First, it shows how linear planning always proceeds from the process of broad 
mission and goals formulation to more narrow and specific process of writing action plans, and second, 
it shows how to shed many options and narrow them down to a very few. 
The principle advantage is comprehensiveness. When we want to look at ourselves in a systematic 
way- by evaluating and speculating our future in a wide variety of areas, this approach works well. 
Similarly, when we undertake a controversial, risky, or expensive new project, or significantly change a 
sectors'  mission, it  can prove to the world at large that the new direction has not been undertaken 
lightly,  that  many  have  been  consulted,  and  that  many  options  have  been  considered.  Another 
advantage  is  that  a  linear  planning  process  often  generates  a  formal  document  that  provides  the 
framework for action and protects the overall organization from pressures to consider other approaches.
Unfortunately, the very comprehensiveness of this planning process is one of its major disadvantages. 

Experience has shown me, it is a slow and frustrating process. (The Committee). Inflexibility is the 
second disadvantage. Once a plan has been drafted and approved, it can be very difficult to change. 
Should the conditions change-if opportunities arise, if the plan itself does not seem to be on course-the 
plan is not easy to modify. Additionally, such a lengthy process can place Cape Verde 1st  in a holding 
pattern that restricts the implementation of new initiatives.

Integrated Planning (The Task Force)

The other approach is integrated planning. A process that relies less on a predictable sequence of steps 
and emphasizes instead an ongoing process, one that is integrated into the regular operation of the 
organization. Such integrated planning models do not have predicable beginning and end points nor do 
they assume that one step in the planning process determines subsequent steps. Rather, this approach 
utilizes the concept of strategic fit. Suggesting that the various components of Cape Verde 1st  must fit 
together to make a coherent whole. To accomplish such a fit, every detail in the planning process must 
be capable of influencing every other. 



As a result, all sectors within Cape Verde 1st  and their relative-mission statements, goal formulation, 
the  development  of  objectives  and targets,  action  plans,  implementation,  and evaluation-must  take 
place  constantly so  that  as  information  is  generated  from one area  it  can  influence  decisions  and 
choices made in another. 

In  an  integrated  structure,  information  flows  in  several  directions  because  every  component  is 
interdependent and can affect and is affected by any other. Cape Verde 1st  mission is tied inextricably 
to the actions of its individual sectors, to the evaluation of those actions, to the constituency as defined 
in many of the individual component goals, and so on. That’s why I prefer this planning model. As a 
result, integrated planning must be informed by various kinds of ongoing information gathering. It is 
not sufficient to collect information for only one phase of the overall organizational structure.

An integrated planning model  is  best  represented visually by a circle that resembles a wheel  with 
spokes (see attachment)

On the other hand the very advantages of integrated planning suggest the disadvantages. Its lack of 
comprehensiveness can lead to uninformed decisions that result in rash actions, its flexibility can have 
a negative effect on people’s confidence in the organization’s long-term plan, and the emphasis on 
process usually means that a carefully organized, well-documented, written plan is a second priority, 
one that is often not addressed. 

The Cape Verde 1st  mission is clear, memorize the Mission Statement.

Strategic Development

Our strategy will be interrelated with a business philosophy, vision, hope and plans for the future. I  
hope function and structure to follow after the vision is created. The choice of structure (i.g. the legal 
form of the overall organization) must implement the vision appropriately. This means that structures 
will sometimes be strategic, and other times not.

For example, some licensing agreements are strategic; others are not, depending on the vision and goals 
of the separate sectors of the overall organization.

Choices of structure will follow as a consequence of philosophical decisions or changes in the strategic 
importance, nature, and increasing or diminishing mutual benefits interrelationship.

Since specific legal structures are not always strategic, they need to be examined for philosophical and 
strategic integrity. Does the relationship have compatible goals? Are sectors driving mutual benefits? 
Are the success criteria and goal definitions strategic to the overall organization? 

It  is  extremely important  that  every team take  into  consideration  the  initiatives  of  the  other.  The 
Extended  Services Initiatives is a wheel not a pyramid. 

Well you have the essence of it now, topics pending for further discussion include:
Best Practices (See Below)
Strategic Development
The Financial Picture
Management
Networking                            Welcome Aboard – Vince DaSilva



 CV1 – Board of Directors

Cape Verde 1st - Best Practices: Nonprofit Corporate Governance

One of the most significant and valuable developments of the post-Sarbanes-Oxley Act environment 
has been the emergence of governance “Best Practices” proposals designed to enhance and improve 
corporate responsibility and governance.

These proposals have come from a wide variety of sources, ranging from self-regulatory agencies (e.g.,  
NYSE,  NASDAQ)  and  business  groups  (e.g.,  The  Business  Round-table,  The  Conference  Board, 
National  Association  of  Corporate  Directors)  to  professional  associations  (e.g.,  the  American  Bar 
Association) and major corporations (e.g., General Electric, WorldCom, TIAA/CREF). While most of 
these  Best  Practices  proposals  have  been  recommended  for  adoption  by  public  companies,  their 
relevance  as  an  aspirational  goal  for  nonprofit  corporations  and  non-public  companies  is  widely 
recognized. From these and other resources, I have developed the following set of guidelines as “food 
for thought” concerning governance “Best Practices” to assist  Cape Verde 1st  in responding to the 
current “corporate responsibility” environment.

To set the proper perspective, a few important caveats are in order.  First,  these are  Best Practices  
guidelines,  and do not in most instances,  reflect current legal requirements.  Instead,  the guidelines 
reflect our perspective on evolving trends in nonprofit governance and law. In many circumstances, 
adoption of, and adherence to, “Best Practices” may reduce a Cape Verde 1st  exposure to potential state 
and federal  corporate,  charitable  trust  and tax challenges.  Their  adoption Cape Verde 1st may also 
improve the ability organization to attract charitable contributions and grants, to the extent it evidences 
a commitment to appropriate stewardship of charitable assets. It must be stressed, however, that no 
negative inference should be drawn from Cape Verde 1st board’s decision not to adopt, or adhere to, any 
or all of these guidelines. “Best Practices” are at this time aspirational goals, not legal requirements.

There exists no overwhelming legal mandate for their adoption, and a decision not to do so is not 
indicative of a breach of fiduciary duty.

Second, “one size does not fit all.” Whether Cape Verde 1st  should adopt some or all of these “Best 
Practices” is a decision uniquely within the prerogative of  the organization’s Board of Directors based 
upon a variety of facts and circumstances unique to Cape Verde 1st. These facts and circumstances 
logically might include the size, location and business sophistication of Cape Verde 1st , the industry we 
serve (e.g. health, humanitarian), whether we become a private foundation or public charity, the nature 
of our tax exempt status under the Internal Revenue Code, whether it is an operating or a grant-making 
organization, and the unique characteristics of Cape Verde 1st  charitable mission and sponsorship. Also 
relevant will be our access to a pool of willing director candidates. 

For example, nonprofits based in smaller communities cannot reasonably be expected to have multiple
committees, all filled exclusively with “independent” directors. Furthermore, multi-corporate systems 
will be called upon to consider the application of Best Practices to both the parent entity and to its 
multiple affiliates; e.g., is their adoption at the “parent” level sufficient? It may also be important to 
evaluate the impact of state-specific nonprofit corporate and federal exempt organization tax laws and 
regulations on the implementation of certain guidelines.  (Read the Planning Process)



Third, relevant public policy should not be undermined in situations where a board elects to combine 
or  consolidate  components  of  individual  “Best  Practices”  guidelines  to  meet  the  particular 
characteristics of Cape Verde 1st.  The policy goal of enhanced corporate governance should not be 
compromised  by  well-conceived  variances  from  these  guidelines:  for  example,  requiring  only  a 
majority (as opposed to complete) control of key committees in “independent” directors; combining 
certain discrete functions under one committee for efficiency; and where there is no corporate general 
counsel, identifying an outside law firm to perform certain of the suggested reporting roles.

In the final analysis, the goal of “Best Practices” is the preservation and effective stewardship of Cape 
Verde 1st charitable assets as a nonprofit corporation. I hope you find the following guidelines to be a 
useful resource as you evaluate how best to govern Cape Verde 1st. 

         CONSISTENCY WITH CHARITABLE MISSION AND VISION

1.1 The Board is ultimately responsible for reviewing Cape Verde 1st effectiveness in satisfying its
charitable mission. This typically will include:

a) Evaluating and modifying (where necessary, and subject to receipt of any required regulatory and 
judicial approvals) the charitable mission of  Cape Verde 1st;
b) a periodic assessment of the Cape Verde 1st performance and effectiveness in achieving mission-
related goals; and
c) requesting from management, on a periodic basis, reports identifying specific means to address
perceived deficiencies in mission effectiveness.

1.2 The Board periodically should document its review of Cape Verde 1st  charitable activities in the
corporate minutes.
1.3 The Board should be responsible for understanding its charitable mission, including the periodic 
review of the corporation’s Form 1023, Application for Recognition of Exemption, annual Form 990s, 
and any subsequent correspondence with the Internal Revenue Service relating to its tax exempt status. 
The Board should monitor the organization's compliance with the manner in which the Cape Verde 1st 

activities were described to the Internal Revenue Service and consult with legal counsel if there has 
been or will be any material change in operations subsequent to the filing of its Form 1023 with the 
Internal Revenue Service.
1.4 The Board should stay informed regarding material developments in the laws governing charitable
organizations through periodic educational sessions.

                     RELATIONSHIP OF BOARD AND SENIOR MANAGEMENT TEAM

2.1 Establish an appropriate balance between the CEO and Board Chairman roles, either through 
separation of offices or establishment of “Lead Independent Director” position.
2.2 Clearly articulate the role of the non-executive Chairman (or of the Lead Independent Director).

  



     FULFILLMENT OF THE BOARD’S OVERSIGHT OBLIGATIONS

3.1 The Board should commit to the active, informed and independent oversight of Cape Verde 1st  
business affairs and of senior management.
3.2 At least a majority of the members of the Board (or of the “Parent” Corporation should be 
“independent,” both in fact and appearance.
3.3 The independent directors should meet periodically in executive session (that is, outside the 
presence of any senior executive officer).
a) The Board should adopt written guidelines to assist it in determining director independence, which 
guidelines should be based upon the absence of any material direct or indirect relationship with the 
Cape Verde 1st, consistent with all facts and circumstances.
b) All members of the Board should be identified as either “independent” or “non-independent” 
according to the Board guidelines. “Non-independent” directors make valuable contributions
to the Board, and their continued service is strongly encouraged.
3.4 Individual directors should disclose to the Board all information and analyses of which they 
become aware that may be relevant to the exercise of the Board’s oversight obligations. The Board 
should require similar disclosure by members of senior management.
3.5 Directors should have reasonable access to all officers, senior executive employees and professional
advisors of Cape Verde 1st. Any such access should be arranged through the CEO or the CEO’s 
designee.
3.6 The Board (directly or through the Executive Compensation or other comparable Committee) 
should be responsible for evaluation of the performance of the CEO, and for CEO selection and 
management succession.

 
DUTY OF LOYALTY COMPLIANCE

4.1 A written conflict of interest policy should be adopted that complies with existing state law 
requirements and Internal Revenue Service non-binding guidance and that recognizes the potential for
conflict arising from material financial and non-financial relationships.
4.2 If the Board encounters more than a few conflicts of interest issues each year, a standing committee
comprised entirely of independent directors should be designated to evaluate potential or actual 
conflicts of interest which are disclosed to the Board, and any other material transaction between the
Cape Verde 1st and a senior executive officer or other interested party.
4.3 Policies addressing confidentiality and appropriation of corporate opportunities should be adopted 
to help preserve proprietary information, assets and business interests of the organization.

           FINANCIAL ACCOUNTABILITY AND TRANSPARENCY

5.1 The Board (working with its Audit or similar Committee) should be responsible for ensuring the 
transparency and the integrity of corporate financial statements, whether audited or unaudited. In 
furtherance thereof, the Board and Audit Committee should be responsible for:
a) the adoption of policies addressing audit partner rotation, proper accounting treatment of material 
correcting adjustments, off-balance sheet arrangements, and related party transactions;
b) the adoption of policies addressing audit-related activities of corporate employees formerly 
employed by the Cape Verde 1st  auditor;
c) the adoption of policies prohibiting executive interference with the audit process;
d) in conjunction with the Executive Compensation or other Committee, and legal counsel, approving 
all loans, credit extensions and incentive compensation arrangements extended to directors and officers 
of Cape Verde 1st;



e) the adoption of a “Code of Ethics” or “Code of Conduct” for the senior financial officers of the Cape 
Verde 1st; and
f) in consultation with legal counsel, ensuring the sufficiency, clarity and timeliness of all financial 
disclosures of Cape Verde 1st.
5.2 The Board should ensure the consistency of corporate expenditures with statements made in 
corporate charitable solicitations, and compliance with all donor restrictions.
5.3 In satisfaction of these standards the Board should ensure that:
a) an appropriate limitation (consistent with industry standards) is placed on the amount of 
administrative/overhead expenses spent in connection with charitable mission-related activities;
b) an appropriate limitation (consistent with industry standards) is placed on the amount of 
contributions spent on fund raising activities;
c) the accumulation of funds that are not used for current program activities is no more than the Board, 
in consultation with management and advisors, determines to be prudent given the Cape Verde 1st 

financial condition, short- and long-term needs, and industry trends; and
d) financial information concerning Cape Verde 1st , prepared in accordance with generally accepted 
accounting principles, should be available to the public on request. Such information should accurately 
reflect Cape Verde 1st  expenses related to fund—raising activities, among other expenses.
5.4 The Board should ensure that the Form 990 filed annually by cape Verde 1st  with the Internal 
Revenue Service contains as much information as reasonably possible concerning mission, goals, 
programs and other key developments of Cape Verde 1st  relating to its charitable, exempt status, and is 
available for inspection by the public in accordance with applicable federal and state legal 
requirements.

            THE GOVERNANCE/NOMINATING COMMITTEE

6.1 A standing Governance/Nominating Committee, camp rised entirely of independent directors, 
should be appointed for the purpose of recommending to the Board:
a) board size, director terms and term limits;
b) standards for director qualifications;
c) candidates for directors;
d) number, structures and membership of committees;
e) committee assignments and rotation of members;
f) director orientation and continuing education;
g) CEO succession policies and candidates;
h) changes to corporate organizational documents; and
i)  other governance policies and procedures.

            THE AUDIT COMMITTEE

7.1 A standing Audit Committee should be appointed, to be comprised entirely of independent 
directors.
7.2 The Audit Committee should adopt a written charter and should meet periodically in executive 
session (that is, outside the presence of any senior executive officer).
7.3 The Audit Committee should be:
a) authorized to hire and terminate Cape Verde 1st  outside auditors (or, at a minimum, to
recommend such hiring or termination to the Board), and to establish the terms of the outside auditor’s 
engagement;
b) responsible for establishing, proposing or carrying out policies relating to non-audit services 
provided by the outside auditor to Cape Verde 1st  and other aspects of the corporation-auditor 



relationship that potentially could affect the auditor’s independence;
c) responsible for reviewing and commenting on the adequacy of cape Verde 1st financial disclosure and 
internal controls; and
d) responsible for any other activities that are set forth in the Committee charter.
7.4 The Board resolution establishing the Audit Committee should specify whether some or all 
committee decisions are to be made exclusively by the Committee, or by the Board of Directors upon
recommendation of the Committee.
7.5 The Audit Committee should be authorized (and provided with funding sufficient) to engage
independent outside legal and accounting advisors when deemed necessary and advisable by the
Committee.

            THE EXECUTIVE COMPENSATION COMMITTEE

8.1 A standing Executive Compensation Committee should be appointed, to be comp rised entirely of
independent directors.
8.2 The Executive Compensation Committee should meet periodically in executive session (that is, 
outside the presence of any senior executive officer).
8.3 The Executive Compensation Committee should be responsible for establishing (or making a
recommendation with respect to) the compensation and benefit arrangements (including qualified and
non-qualified benefit plans) provided to the senior executive management of Cape Verde 1st; and such
other activities as shall be set forth in the Committee charter.
8.4 In the decision-making process, the Executive Compensation Committee should establish and 
adhere to a compensation philosophy which reflects the charitable, tax-exempt mission of cape Verde 
1st. Any incentive compensation arrangements should be supported specifically with a description as to 
how the incentive arrangement furthers the tax exempt mission and charitable purposes of Cape Verde 
1st.
8.5 The Board bylaw or resolution establishing the Executive Compensation Committee should specify
whether some or all Committee decisions are to be made exclusively by it, or by the Board of Directors
upon recommendation of the Committee.
8.6 The Executive Compensation Committee should be authorized (and provided with funding 
sufficient) to engage outside independent compensation and legal advisors, when deemed necessary 
and advisable by the Committee.
8.7 The CEO should not be present for, or participate in, Committee deliberations concerning CEO
executive compensation (other than to answer questions) but may, with the approval of the Committee,
participate in the deliberations concerning the compensation of other members of senior executive
management.
8.8 The Executive Compensation Committee should attempt to comply with the “Rebuttable 
Presumption of Reasonableness” under Section 4958 of the Internal Revenue Code whenever possible. 

                 CORPORATE ETHICS/CORPORATE COMPLIANCE

9.1 The Board is ultimately responsible for promoting an organizational culture that encourages a
commitment to compliance with the law.
9.2 The Board should take all necessary steps to instill a “culture of compliance” within cape Verde 1st  
9.3 Consistent with that organizational commitment, the Board should:
a) ensure that there exists a corporate information and reporting system, designed to prevent and detect 
violations of the law;
b) be knowledgeable about the content and operation of such system;
c) exercise reasonable oversight with respect to the implementation and effectiveness of such system;



d) ensure that legally appropriate document retention policies and procedures are in place; and
e) ensure that “non-retaliation” protections are in place for employees who disclose potential legal 
violations under the reporting system.
9.4 Larger nonprofit corporations, particularly those that operate in a highly regulated environment, 
establish a standing Corporate Compliance Committee, comprised of a majority of independent 
directors, that is given the direct responsibility to oversee corporate ethics and compliance activity.
9.5 A member of senior management of Cape Verde 1st should be assigned direct, overall responsibility 
for the compliance system, be given adequate resources and authority to carry out such responsibility, 
and report to the Board (directly or through a Corporate Compliance Committee).

  RELATIONSHIP BETWEEN THE BOARD, SENIOR MANAGEMENT AND
GENERAL COUNSEL

10.1 The Board is responsible for ensuring that the Office of General Counsel of Cape Verde 1st is a 
strong and essential part of the organization's  control and governance structure.
10.2 The Office of the General Counsel should be actively involved in the provision of information and
analysis supporting exercise by the directors of their oversight obligations, particularly as they relate to
corporate compliance matters.
10.3 Each lawyer (both in-house and outside) representing Cape Verde 1st  should serve the interests of 
the organization, and not the personal interests of any individual officer, director or employee (except 
as provided at 10.5(c)).
10.4 The General Counsel (in consultation with the Chief Compliance Officer) should have primary
responsibility for supporting the implementation of an effective compliance system for Cape Verde 1st,
subject to governing Board oversight.
10.5 The Board should adopt governance policies and procedures that provide for:
a) Board ratification or approval of the selection, retention, and (in consultation with the
Executive Compensation Committee) compensation of the General Counsel;
b) periodic meetings between the General Counsel and the independent members of the Board; and
c) all reporting relationships between internal and external lawyers of Cape Verde 1st to establish a 
direct line of communication with the General Counsel and, in turn, between the General Counsel and 
that Board.

   BOARD DELIBERATIVE PROCESSES

11.1 The Board should adopt governance policies and procedures that assist individual Board members 
in making informed decisions in the best interests of Cape Verde 1st. This should include policies and
procedures addressing:
a) establishment of meeting agendas, advance distribution of information and the manner in which 
information is presented to the Board (e.g., “Plain English”);
b) expectations of directors, expected time commitments and attendance obligations of directors,
and limitations (if any) on outside Board memberships of directors;
c) continued director fitness to serve (e.g., the implications of factors such as health, significant
change in job status, or the director as party to any action, suit, proceeding, settlement or similar matter 
that might reasonably be deemed material to an evaluation of a director’s ability or integrity);
d) the periodic rotation of committee chairs and membership, terms and retirement of the chairs
and membership of the Board and its principal standing committees; and
e) establishment and maintenance of director orientation, training, and continuing education and self-
evaluation programs, with particular emphasis on; 
f) the effectiveness and adequacy of the Board and its committees;



(i) the sufficiency and timeliness of the information provided by management to the Board; 
(ii) the background and qualifications of individual directors; and
(iii)the contributions of each director to the Board and to mission effectiveness.

   FUND-RAISING ACCOUNTABILITY

12.1 The Board is ultimately responsible for ensuring the accuracy and completeness of Cape Verde 1st 

communications to the public in fund-raising activity.
12.2 In satisfaction of this responsibility the Board should ensure that:
a) the annual report is available upon request to the public;
b) the Cape Verde 1st website provides electronic access to solicitation material and to the three most 
recently filed IRS Forms 990; and
c) the reasonable privacy concerns of donors are addressed.
12.3 The Board, or its legal counsel, should establish a program to monitor compliance with all state 
charitable solicitation laws in which Cape Verde 1st solicits charitable contributions and monitor all 
web-based solicitations for compliance with applicable state and federal laws.

REVIEWING TRANSACTIONS WITH DISQUALIFIED PERSONS

13.1 The Board should review and understand the Internal Revenue Code provisions dealing with 
“excess benefit transactions.” As part of its review, the Board should seek to identify (through periodic
disclosure statements and other means) those categories of individuals and entities (e.g., corporations
and partnerships who may be considered “disqualified persons”) under these provisions and,
accordingly, potentially subject to excess benefit transaction excise taxes (“Disqualified Persons”).
13.2 The Board should adopt procedures for reviewing and approving all transactions between the
Cape Verde 1st and Disqualified Persons to ensure ongoing compliance with state and federal law. At a
minimum, such procedures should include the following;
a) The Board, or a committee created by the Board, should review the compensation arrangement
or terms of the transaction with the Disqualified Person. The Board or committee conducting the 
review should be comprised entirely of individuals who do not have a conflict of interest with respect 
to the arrangement or transaction being reviewed.
b) In making its determination of reasonableness, the Board or committee should obtain and rely upon 
appropriate data as to comparability from internal or external sources prior to making its determination.
c) The Board or committee (e.g., Executive Compensation Committee) should document the basis for 
its determination of reasonableness concurrently with making that determination. For a decision to be 
documented adequately, the written or electronic records of the Board or committee should note:
(1) the terms of the transaction that was approved and the date it was approved;
(2) the members of the Board or committee who were present during debate on the transaction or 
arrangement that was approved and those who voted on it;
(3) the comparability data obtained and relied upon by the Board or committee and how the data were 
obtained; and
(4) the actions taken with respect to consideration of the transaction by anyone who is otherwise a 
member of the Board or committee but who had a conflict of interest with respect to the transaction or 
arrangement.
13.3 The Board should consider the appropriateness of adopting a policy providing that it will comply 
with the “Rebuttable Presumption of Reasonableness” in all but the most exceptional of circumstances.


