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CODES OF CONDUCT AND ETHICS

1RQSURͤW %RDUG 0HPEHU

1

Ar e  nonpr o!t  boa r d me mbe r s  r e quir e d to c onduc t  the ms e lv e s  in a ny  pa r t ic ula r  ma nne r ?  Ye s ! Unde r we ll-
e s ta blis he d princ iple s  of nonpro!t c orpora tion la w, a  boa rd me mbe r mus t me e t c e r ta in s ta nda rds  of c onduc t a nd 
a tte ntion in c a r r y ing  out the ir re s pons ibilitie s  to the  org a niz a tion. Se v e ra l s ta te s , in fa c t, ha v e  s ta tute s  a dopting  
s ome  v a ria tion of the s e  dutie s  tha t would be  us e d in c our t to de te rmine  whe the r a  boa rd me mbe r a c te d imprope rly . 
The s e  s ta nda rds  a re  us ua lly  de s c ribe d a s  the  duty  of c a re , the  duty  of loy a lty , a nd the  duty  of obe die nc e .

DUTY OF CARE  
The  duty  of c a re  de s c ribe s  the  le v e l of c ompe te nc e  tha t is  e x pe c te d of a  boa rd me mbe r a nd is  c ommonly  
e x pre s s e d a s  the  duty  of “c a re  tha t a n ordina rily  prude nt pe rs on would e x e rc is e  in a  lik e  pos ition a nd unde r s imila r 
c irc ums ta nc e s .” This  me a ns  tha t a  boa rd me mbe r owe s  the  duty  to e x e rc is e  re a s ona ble  c a re  whe n he  or s he  ma k e s  a  
de c is ion a s  a  s te wa rd of the  org a niz a tion. 

DUTY OF LOYALTY  
The  duty  of loy a lty  is  a  s ta nda rd of fa ithfulne s s ; a  boa rd me mbe r mus t g iv e  undiv ide d a lle g ia nc e  whe n ma k ing  
de c is ions  a "e c ting  the  org a niz a tion. This  me a ns  tha t a  boa rd me mbe r c a n ne v e r us e  informa tion obta ine d a s  a  
me mbe r for pe rs ona l g a in, but mus t a c t in the  be s t inte re s ts  of the  org a niz a tion.
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The  duty  of obe die nc e  re quire s  boa rd me mbe rs  to be  fa ithful to the  org a niz a tion’s  mis s ion. The y  a re  not pe rmitte d to 
a c t in a  wa y  tha t is  inc ons is te nt with the  c e ntra l g oa ls  of the  org a niz a tion. A ba s is  for this  rule  lie s  in the  public ’s  trus t 
tha t the  org a niz a tion will ma na g e  dona te d funds  to a dv a nc e  the  org a niz a tion’s  mis s ion. This  duty  a ls o re quire s  boa rd 
me mbe rs  to obe y  the  la w a nd the  org a niz a tion’s  inte rna l rule s  a nd re g ula tions .
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• Atte nd a ll boa rd a nd c ommitte e  me e ting s  a nd a s  ma ny  func tions , s uc h a s  s pe c ia l e v e nts , a s  pos s ible .
• Be  informe d a bout the  org a niz a tion’s  mis s ion, s e r v ic e s , polic ie s , a nd prog ra ms .
• Pre pa re  for boa rd a nd c ommitte e  me e ting s  by  re v ie wing  the  me e ting  a g e nda  a nd s uppor ting  ma te ria ls .
• Se r v e  on c ommitte e s  or ta s k  forc e s  a nd o"e r to ta k e  on s pe c ia l a s s ig nme nts  whe n y our c a pa c ity  a llows .
• Ma k e  a  pe rs ona l !na nc ia l c ontribution to the  org a niz a tion.
• Inform othe rs  a bout the  org a niz a tion. Adv oc a te  for the  org a niz a tion.
• Sug g e s t pos s ible  nomine e s  to the  boa rd who c a n ma k e  s ig ni!c a nt c ontributions  to the  work  of the  boa rd a nd the  

org a niz a tion.
• Ke e p up-to-da te  on de v e lopme nts  in the  org a niz a tion’s  !e ld.
• Follow c on#ic t-of- inte re s t a nd c on!de ntia lity  polic ie s .
• As s is t the  boa rd in c a r r y ing  out its  !duc ia r y  re s pons ibilitie s , s uc h a s  re v ie wing  the  org a niz a tion’s  !na nc ia l 

s ta te me nts .

CODES OF ETHICS

The re  ha s  be e n inc re a s ing  c onc e rn a bout e thic a l be ha v ior in nonpro!t — pa r tic ula rly  c ha rita ble  — 
org a niz a tions  in re c e nt y e a r s . Public  s c a nda ls  in the  nonpro!t s e c tor ha v e  dra wn a tte ntion to the  ne e d 
for a n inc re a s e d le v e l of boa rd a c c ounta bility . In re s pons e , ma ny  org a niz a tions  ha v e  de v e lope d c ode s  of 

e thic s . The s e  doc ume nts  e nc ompa s s  the  v a lue s  of the  org a niz a tion a nd prov ide  a  c ode  of c onduc t for e mploy e e s  a nd 
v olunte e r s , inc luding  boa rd me mbe rs .  While  a  v a lue s  s ta te me nt g uide s  the  org a niz a tion in a  s tra te g ic , funda me nta l 
wa y , c ode s  of e thic s  s ha pe  the  a c tions , be ha v iors , a nd de c is ion ma k ing  of a n org a niz a tion in a  more  e x plic it wa y . 
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Althoug h a  c ode  of e thic s  by  its e lf c a nnot pre v e nt wrong doing , it c onv e y s  a  s trong  me s s a g e  both inte rna lly  a nd 
e x te rna lly  a bout the  c ulture  a nd work  of the  org a niz a tion.

Ke y  Ele me nt s
• Se r v e s  a s  a n ov e ra rc hing  s ta te me nt for othe r polic ie s  tha t e s ta blis h s ta nda rds  of inte g rity  a nd a c c ounta bility .
• Should outline  the  proc e s s  a nd/or me c ha nis m for imple me nting  the  de !ne d c ulture  a nd v a lue s  within the  

org a niz a tion from top to bottom. A v a lue s  s ta te me nt is  s ome time s  inc orpora te d into the  c ode  of e thic s .
• O$e n g e ne ra l in na ture . Some  is s ue s , s uc h a s  c on!de ntia lity , c on#ic t of inte re s t, a nd ne potis m, ma y  be  a ddre s s e d 

in s e pa ra te  polic ie s .

Pr a c t ic a l Tips
• De !ne  wha t e thic a l be ha v ior me a ns  for y our org a niz a tion, a nd c la r ify  a c c e pte d profe s s iona l s ta nda rds .
• Se pa ra te  s ta " a nd boa rd is s ue s . Boa rd me mbe rs  a nd s ta " me mbe rs  o$e n g e t c onfronte d with di"e re nt 

s itua tions  ba s e d on the ir role  v is - à - v is  the  org a niz a tion, its  c ons titue nts , a nd the  c ommunity  a t la rg e .
• Whe n dis c us s ing  the  c ode  with s ta " a nd boa rd me mbe rs , it is  o$e n us e ful to prov ide  e x a mple s  of una c c e pta ble  

be ha v ior.
• As  a  wa y  to s tre s s  the  impor ta nc e  of the  c ode , s ome  org a niz a tions  re que s t a  s ig na ture  from boa rd a nd s ta " 

me mbe rs  a s  a  s ig n of unde rs ta nding  a nd a c c e pta nc e  of the  s ta nda rds .
• Onc e  the  c ode  is  e s ta blis he d, it s hould be  re v ie we d pe riodic a lly  by  the  s ta " a nd boa rd for pos s ible  re v is ion. In 

this  wa y , the  la ng ua g e  of the  c ode  will c ontinue  to s e r v e  the  e x pe c ta tions  a nd ne e ds  of the  org a niz a tion.
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The  following  s a mple s  ra ng e  from v e r y  g e ne ra l to s pe c i!c , with e a c h re #e c ting  the  org a niz a tion’s  v a lue s  a nd c ulture .

   SAMPL E #1   |  This  policy es t ablis hes  a formal s t atement  about  promot ing ethical conduct .

As  a  nonpro!t org a niz a tion a t the  fore front of [purpos e  of org a niz a tion], XYZ’s  polic y  is  to uphold the  hig he s t le g a l, 
e thic a l, a nd mora l s ta nda rds . Our donors  a nd v olunte e r s  s uppor t XYZ be c a us e  the y  trus t us  to be  g ood s te wa rds  of 
the ir re s ourc e s , a nd to uphold rig orous  s ta nda rds  of c onduc t. Our re puta tion for inte g rity  a nd e x c e lle nc e  re quire s  the  
c a re ful obs e r v a nc e  of a ll a pplic a ble  la ws  a nd re g ula tions , a s  we ll a s  a  s c rupulous  re g a rd for the  hig he s t s ta nda rds  of 
c onduc t a nd pe rs ona l inte g rity .

XYZ will c omply  with a ll a pplic a ble  la ws  a nd re g ula tions  a nd e x pe c ts  its  dire c tors , o%c e r s , a nd e mploy e e s  to c onduc t 
bus ine s s  in a c c orda nc e  with the  le tte r a nd s pirit of a ll re le v a nt la ws ; to re fra in from a ny  ille g a l, dis hone s t, or une thic a l 
c onduc t; to a c t in a  profe s s iona l, bus ine s s lik e  ma nne r; a nd to tre a t othe rs  with re s pe c t. Dire c tors  a nd o%c e r s  s hould 
not us e  the ir pos itions  to obta in unre a s ona ble  or e x c e s s iv e  s e r v ic e s  or e x pe r tis e  from XYZ’s  s ta ".

In g e ne ra l, the  us e  of g ood judg me nt ba s e d on hig h e thic a l princ iple s  will g uide  dire c tors , o%c e r s , a nd e mploy e e s  
with re s pe c t to line s  of a c c e pta ble  c onduc t. Howe v e r, if a  s itua tion a ris e s  whe re  it is  di%c ult to de te rmine  the  prope r 
c ours e  of c onduc t, or whe re  que s tions  a ris e  c onc e rning  the  proprie ty  of c e r ta in c onduc t by  a n indiv idua l or othe rs , 
the  ma tte r s hould be  broug ht to the  a tte ntion of XYZ. Employ e e s  s hould c onta c t the ir imme dia te  s upe r v is or a nd, 
if ne c e s s a r y , the  dire c tor of huma n re s ourc e s . Boa rd me mbe rs  s hould ra is e  a ny  s uc h c onc e rns  with the  c ha ir or the  
tre a s ure r of XYZ’s  boa rd. In a ll que s tions  inv olv ing  e thic s  a nd c onduc t, the  boa rd will ma k e  re le v a nt de te rmina tions , 
e x c e pt tha t a ny  indiv idua l whos e  c onduc t is  a t is s ue  will not pa r tic ipa te  in s uc h de c is ions .
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   SAMPL E #2  |  This  et hics  policy s et s  an affirmat ive t one t hrough t he int roduct or y phras e of  “ We will do t he f ollowing.”

We , a s  XYZ profe s s iona ls  (s ta " a nd boa rd me mbe rs ), de dic a te  ours e lv e s  to c a r r y ing  out the  mis s ion of this  
org a niz a tion. We  will do the  following :

1. Re c og niz e  tha t the  c hie f func tion of XYZ a t a ll time s  is  to s e r v e  the  be s t inte re s ts  of our c ons titue nc y .
2 . Ac c e pt a s  a  pe rs ona l duty  the  re s pons ibility  to k e e p up-to-da te  on e me rg ing  is s ue s  a nd to c onduc t ours e lv e s  

with profe s s iona l c ompe te nc e , fa irne s s , impa r tia lity , e %c ie nc y , a nd e "e c tiv e ne s s .
3 . Re s pe c t the  s truc ture  a nd re s pons ibilitie s  of the  boa rd, prov ide  the m with fa c ts  a nd a dv ic e  a s  a  ba s is  for the ir 

ma k ing  polic y  de c is ions , a nd uphold a nd imple me nt polic ie s  a dopte d by  the  boa rd.
4 . Ke e p the  c ommunity  informe d a bout is s ue s  a "e c ting  it.
5 . Conduc t our org a niz a tiona l a nd ope ra tiona l dutie s  with pos itiv e  le a de rs hip e x e mpli!e d by  ope n c ommunic a tion, 

c re a tiv ity , de dic a tion, a nd c ompa s s ion.
6. Ex e rc is e  wha te v e r dis c re tiona r y  a uthority  we  ha v e  unde r the  la w to c a r r y  out the  mis s ion of the  org a niz a tion.
7 . Se r v e  with re s pe c t, c onc e rn, c our te s y , a nd re s pons iv e ne s s  in c a r r y ing  out the  org a niz a tion’s  mis s ion.
8. De mons tra te  the  hig he s t s ta nda rds  of pe rs ona l inte g rity , truthfulne s s , hone s ty , a nd for titude  in a ll our a c tiv itie s  

in orde r to ins pire  c on!de nc e  a nd trus t in our a c tiv itie s .
9 . Av oid a ny  inte re s t or a c tiv ity  tha t is  in c on#ic t with the  c onduc t of our o%c ia l dutie s .
10. Re s pe c t a nd prote c t priv ile g e d informa tion to whic h we  ha v e  a c c e s s  in the  c ours e  of our o%c ia l dutie s .
11. Striv e  for pe rs ona l a nd profe s s iona l e x c e lle nc e  a nd e nc oura g e  the  profe s s iona l de v e lopme nts  of othe rs .

  SAMPL E #3  |  This  code of  conduct  s et s  it s  s t andard by s t at ing what  t he board and key s t aff will not  do.  
   It  als o includes  a s ignat ure line and repo"ing procedures .

It is  the  inte nt of XYZ to s triv e  for the  hig he s t e thic a l c onduc t from a ll boa rd a nd s ta ". The  le a de rs hip is  pa r tic ula rly  
s e ns itiv e  to indiv idua ls  who hold ma na g e me nt a nd g ov e rna nc e  pos itions  of trus t a nd c on!de nc e  in ful!lling  the  
mis s ion a nd g oa ls  of the  org a niz a tion. The s e  s e ns itiv e  pos itions  inc lude  o%c e r s , k e y  s e nior s ta " me mbe rs  de s ig na te d 
by  the  c hie f e x e c utiv e , a nd me mbe rs  of the  boa rd. In a n e "or t to a c hie v e  the  hig he s t s ta nda rds  of c onduc t, e a c h 
o%c e r, k e y  s ta " me mbe r, a nd boa rd me mbe r is  re que s te d to a c k nowle dg e  (by  s ig ning ) the  following  a dopte d Code  of 
Ethic s  by  [month/da y ] e a c h y e a r. This  a c k nowle dg e me nt will be  k e pt on !le  in the  huma n re s ourc e  de pa r tme nt.

All o%c e r s , k e y  s ta " me mbe rs , a nd me mbe rs  of the  boa rd of XYZ a re  re quire d a nd e x pe c te d to e x e rc is e  the  hig he s t 
e thic a l s ta nda rds  of c onduc t a nd pra c tic e  funda me nta l hone s ty  a t a ll time s .

In s uppor t of XYZ’s  s ta nda rds  of hig h e thic a l c onduc t, e a c h o%c e r, k e y  s ta " me mbe r, a nd boa rd me mbe r WIL L  NOT
• de c e iv e , de fra ud, or mis le a d XYZ boa rd me mbe rs , o%c e r s , s ta " me mbe rs , ma na g e r s , s upe r v is ors , or othe r 

a s s oc ia te s , or thos e  with whom XYZ ha s  bus ine s s  or othe r re la tions hips
• mis re pre s e nt XYZ in a ny  ne g otia tions , de a ling s , c ontra c ts , or a g re e me nts
• div ulg e  or re le a s e  a ny  informa tion of a  proprie ta r y  na ture  re la ting  to XYZ’s  pla ns , mis s ion, or ope ra tiona l 

da ta ba s e s  without a ppropria te  a pprov a l
• obta in a  pe rs ona l a dv a nta g e  or be ne !t due  to re la tions hips  e s ta blis he d by  a ny  o%c e r, s e nior s ta " me mbe r, or 

boa rd me mbe r by  us e  of the  org a niz a tion’s  na me
• a c c e pt indiv idua l g i$s  of a ny  k ind in e x c e s s  of $ [x x x ], in c onne c tion with the  o%c e r ’s , k e y  s ta " me mbe r ’s , or boa rd 

me mbe r ’s  re la tions hip with XYZ. All s uc h g i$s  a re  to be  re por te d to the  c hie f !na nc ia l o%c e r who s ha ll div ulg e  
g i$s  re c e iv e d during  the  c a le nda r y e a r to the  a udit c ommitte e
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• withhold the ir be s t e "or ts  to pe r form the ir dutie s  to a c c e pta ble  s ta nda rds
• e ng a g e  in une thic a l bus ine s s  pra c tic e s  of a ny  ty pe
• us e  XYZ prope r ty , !na nc ia l re s ourc e s , or s e r v ic e s  of XYZ pe rs onne l for pe rs ona l be ne !t
• v iola te  a ny  a pplic a ble  la ws  or ordina nc e s

Infra c tions  of this  Sta te me nt of Pe rs ona l a nd Profe s s iona l Sta nda rds  of Conduc t a re  to be  re por te d dire c tly  to a ny  
me mbe r of the  a udit c ommitte e  who s ha ll, in the ir de te rmina tion, bring  the  infra c tion to the  full e x e c utiv e  
c ommitte e .

Sig na ture  _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _    Da te  _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _

Na me  (ple a s e  print) _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _

        

        More  s a mple s  a re  a v a ila ble  in 
     The Nonpr o!t  Polic y Sampler. 
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