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Code of Conduct
[Date of adoption or affirmation of policy]

 [Organization] aspires to achieve the highest levels of professional excellence and service to the public in accomplishing its mission and goals. As a not-for-profit organization, [Organization] (hereafter “Organization”) is operated exclusively for charitable purposes, and it must operate with the highest ethical standards. This Code of Conduct is intended to supplement but not replace any applicable state laws governing conflicts of interest applicable to nonprofit and charitable corporations. 
Conflicts of Interest
1. No employee, officer, or agent[footnoteRef:1] of  the Organization shall participate in selection, or in the award or administration of a contract supported by U.S. Federal funds if a conflict of interest would be involved. Such a conflict would arise when (i) the employee, officer, or agent, (ii) any member of their immediate family, (iii) their partner, or (iv) an organization which employs, or is about to employ, any of the above, has a financial or other interest in the first selected for award.  [1:  This includes [Organization] employees and Board members. ] 

2. Further, the Organization prohibits real and apparent conflicts of interest that may arise among employees, officers, or agents, or any member of their immediate family, their partner, or an organization that employs any of the indicated parties. 
3. An employee, officers, or agent of the Organization shall be careful to ensure that they are involved in no real, apparent, or potential violations of these provisions. 
Gifts
1. The Organization’s employees, officers, or agents are prohibited from soliciting or accepting gifts, gratuities, favors, or anything of monetary value from contractors, potential contractors, or parties to sub-agreements. Depending upon the circumstances, exceptions to this provision may be granted only in situations where the financial interest is not substantial or the gift is an unsolicited item of minimum value. 
2. An employee, officer, or agent of the Organization shall be careful to ensure that they are involved in no real, apparent, or potential violation of this provision. 


Duty to Disclose
1. In connection with any real, apparent, or possible conflicts of interest, the employee, officer, or agent of the Organization must disclose the conflict and must be given the opportunity to disclose all material facts to the directors and members of committees with board-delegated powers considering the proposed transaction or arrangement.
2. If the board or committee has reasonable cause to believe that an employee, officer, or agent of the Organization has failed to disclose a violation of this Code of Conduct, it shall inform them of the basis for such belief and afford them an opportunity to explain the alleged failure to disclose.
Administration
1. Any employee, officer, or agent of the Organization should report violations of this Code of Conduct to their supervisor, or to the Executive Director. 
2. There will be no retaliation against any party who makes a good faith complaint concerning violations of this Code of Conduct, regardless of whether it is ultimately determined that such violation has in fact occurred. Nor will there be any retaliation against any party who provides information in the course of an investigation into alleged violations of this Code of Conduct. 
3. All corporation supervisors have a responsibility to be sensitive to and deal with violations of this Code of Conduct. This responsibility includes monitoring all relevant work activities and contacting a higher level supervisor or the Executive Director, if it is reasonably believed that a violation of the Code of Conduct has occurred. Any such report shall be investigated regardless of whether a formal complaint has been made.
Determining Whether a Conflict of Interest Exists
1. After disclosure of the real, apparent, or possible conflict of interest and all material facts, and after any discussion with the board or committee, the interested person shall leave the board or committee meeting while the determination of a conflict of interest is discussed and voted upon. The remaining board or committee members shall decide if a conflict of interest exists.
Procedures for Addressing the Conflict of Interest
1. An interested person may make a presentation at the board or committee meeting, but after such presentation, they shall leave the meeting during the discussion of, and the vote on, the transaction or arrangement that results in the conflict of interest. 
2. The chairperson of the board or committee shall, if appropriate, appoint a disinterested person or committee to investigate alternatives to the proposed transaction or arrangement. 
3. After exercising due diligence, the board or committee shall determine whether the Organization can obtain a more advantageous transaction or arrangement with reasonable efforts from a person or entity that would not give rise to a conflict of interest. 
4. If a more advantageous transaction or arrangement is not reasonably attainable under circumstances that would not give rise to a conflict of interest, the board or committee shall determine by a majority vote of the disinterested directors whether the transaction or arrangement is in the Organization’s best interest and for its own benefit and whether the transaction is fair and reasonable to the Organization and shall make its decision as to whether to enter into the transaction or arrangement in conformity with such determination.
Violations of the Conflicts of Interest Policy
1. Any employee, officer, or agent of the Organization determined to have violated this Code of Conduct shall be subject to appropriate administrative and disciplinary actions, up to and including termination. 
Records of Proceedings
1. The minutes of the board and all committees with board-delegated powers shall contain – 
a. The names of the persons who disclosed or otherwise were found to have a real or apparent conflict of interest, the nature of the conflict, any action taken to determine whether a conflict was present, and the board’s or committee’s decision as to whether a conflict of interest in fact existed. 
b. The names of the persons who were present for discussions and votes related to the transaction or arrangement, the content of the discussion, including any alternatives to the proposed transaction or arrangement, and a record of any votes taken in connection therewith. 
Dissemination
1. Any employee, officer, or agent of the Organization shall be informed of this Code of Conduct when this Code is adopted, and/or when they are initially retained by the Organization, and on an annual basis thereafter.
2. Each director, officer, and member of a committee with board-delegated powers shall annually, in January each year, sign a statement which affirms that such person –
a. Has received a copy of the Code of Conduct, 
b. Has read and understands the Code of Conduct, 
c. Has agreed to comply with the Code of Conduct, and 
d. Understands that the Organization is a charitable 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. 
Contact Information
1. For questions regarding this policy contact [Executive Name and Title] at the mailing address listed above or via phone [Executive Phone Number] or email [Executive Email Address].
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