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|. Purpose

The Tucson Bird Alliance (TBA) expects members of the Board of Directors to engage with the
community as representatives of the organization. Directors should always act in the organization's
best interest and adhere to the highest standards of conduct and ethics. TBA adopts this Conflict of
Interest and Ethics Policy to articulate how the Board will address actual and potential conflicts of
interest and to clarify expectations for conduct that align with TBA’s mission and values.

Il. Conflict of Interest Procedures

Directors are expected to use good judgment, adhere to high ethical standards, and conduct their
affairs to avoid any actual or potential conflict between their interests and those of Tucson Bird
Alliance. A conflict of interest exists when a Director's loyalties or actions are divided between the
interests of Tucson Bird Alliance and the Director’s own interests. Both the fact and the appearance
of conflicts of interest should be avoided.

Duty to Disclose Potential Conflicts

Each Director shall sign an annual statement disclosing potential conflicts of interest, indicating that
they have read this policy and understand their ethical and legal obligations to TBA. The signed
statements shall be filed with the Board’s records.

Directors shall promptly disclose additional conflicts of interest upon learning of a potential
transaction with an affiliated organization or person. The Executive Director shall also disclose
potential conflicts of interest to the Board of Directors.

At any meeting of the Board at which a transaction involving an affiliated person or organization will
be considered, a Director shall disclose to the members of the Board all material facts regarding their
affiliation. After a Director discloses an affiliation to the Board, the Director leaves the meeting, and
the other Board members then determine if a conflict of interest exists.

The Executive Director shall also disclose affiliations, and the Board shall determine if a conflict of
interest exists in the same manner as for Directors.
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Addressing Conflicts of Interest

If the Board of Directors determines that the Executive Director or a Board Member has a conflict of
interest, the Board may engage in the transaction only if the following conditions are met:

A. The Director or Executive Director discloses all material facts concerning their affiliation to the
Board.

B. The Board reviews the material facts. The transaction may be approved if a majority of the
Directors, excluding the Director with the affiliation, conclude that:

a. The proposed transaction is fair and reasonable to Tucson Bird Alliance.

b. Tucson Bird Alliance engages in the transaction for its own purposes and benefits, not
for the benefit of a Director or Executive Director.

c. The proposed transaction is the most beneficial arrangement that Tucson Bird Alliance
could obtain in the circumstances.

C. If these conditions are not met, the proposed transaction will not be approved.

The minutes of any meeting with a conflict of interest disclosure shall record the nature of the
affiliation and the material facts disclosed. The minutes will be reviewed by the President of the
Board.

Failure to Comply

Any Director who fails to comply with this Conflict of Interest Policy may, at the discretion of the
Board of Directors, be censured or removed from the Board. If the Executive Director fails to comply
with this Conflict of Interest Policy, he or she may be put on notice or terminated at the discretion of
the Board of Directors.

I1l. Ethical Conduct

Directors are expected to demonstrate the highest standards of ethical conduct as described below.

Values: Directors are expected to act with the utmost integrity, honesty, equity, and respect for other
Board members and staff, including:

e  Comport themselves with personal and professional integrity.
e  Communicate candidly, honestly, and openly.
e  Strive to achieve the highest standards of performance, service, and excellence.

e  Treat others fairly and with respect.

Professionalism: Directors are expected to conduct themselves with general standards of
professionalism in all settings and interactions. Use good judgment and common sense to:
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e  Avoid impropriety or the appearance of impropriety.

e Avoid and prevent discrimination or harassment, and do not condone discrimination or
harassment.

e Demonstrate, support, and protect the organization’s commitment to IDEA (inclusion,
diversity, equity, and access).

e Listen to each other with open minds, recognizing that civility and diversity of views are
critical to thoughtful action.

e  Engage across differences in a thoughtful manner, conscious of power and biases.

Compliance: Directors shall comply with, and cause TBA to comply with, applicable governmental
laws, rules, and regulations. Any Director who believes that another Director is not complying with
this Code of Ethical Conduct or is conducting themselves in a manner that is not consistent with this
Code should raise such concerns with the Board President or, if the concern relates to the President
of the Board, the Chair of the Personnel and Ethics Committee.

Confidentiality: Directors will receive sensitive and confidential information in the normal course of
fulfilling their responsibilities. They must refrain from discussing business, policy, and other sensitive
and confidential matters raised at Board meetings with anyone outside the Board, or via social media.
If a Director feels they must breach this confidentiality, they should consult with the Board President.
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Annual Conflict of Interest Disclosure Statement

and Code of Ethics Agreement

Printed Name:

This Conflict of Interest and Ethics Policy mandates annual confirmation that Directors have received,
read, understood, and agreed to comply with the policy. The Policy also requires annual disclosure of
affiliations with organizations that may have a financial relationship with Tucson Bird Alliance, as well
as any close relationships (such as with family members or close friends) involving anyone affiliated
with organizations that may have a financial relationship with Tucson Audubon Society.

Sign this statement indicating your compliance with this policy and disclose any potential conflict of
affiliations you have.

Signature: Date:
Member, Board of Directors

Notice of Affiliations

Dates of

Organization / Individual Nature of Relationship Relationship
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