BALTIMORE CHILDREN & YOUTH FUND, INC.
CONFLICT OF INTEREST POLICY

PREAMBLE

The Baltimore Children & Youth Fund, Inc. and its affiliates (hereinafter “BCYF") is a
publicly-supported private foundation serving the communities of Baltimore City,
Maryland, and is dedicated to its mission of supporting Baltimore's children, youth, and
young adults with a deep commitment to racial equity, intergenerational leadership,
community ownership and guidance, and collective decision-making and inspiring new
partnerships and approaches to philanthropy to advance Baltimore’s young people.
BCYF operates within the public trust and strives to maintain the highest code of
conduct in all of its operations.

BCYF recognizes that it can best accomplish its mission when the Board of Directors,
volunteer committee members, staff, and other stakeholders associated with BCYF
represent the diverse interests, cultures, occupations, and expertise of the community.
Thus, BCYF recognizes that members of the Board of Directors and others representing
or affiliated with BCYF will from time to time face possible conflicts of interest or
situations in which the appearance of conflict of interest could be detrimental to BCYF
and the children and youth it serves. BCYF adopts this Conflict of Interest Policy in
recognition of its responsibility to the public trust, in recognition of the importance of
fairness and objectivity in its conduct of business, as a means of assuring that every
decision of BCYF is made in the interest of BCYF and its stakeholders and as a means of
publicly codifying its expectations of Board, staff, and volunteers, and others serving
BCYF.

This Conflict of Interest Policy applies to all persons holding positions of responsibility
and trust on behalf of BCYF, including but not limited to members of the Board of
Directors, volunteer Committee members, members of the Boards of any future
supporting organizations to BCYF, and members of BCYF staff. This Conflict of Interest
Policy shall be provided to each such person at the time that they are asked to serve
BCYF.

ARTICLE |

Purpose

The purpose of this Conflict of Interest Policy (the “Policy’) is to protect the interests of
BCYF when it is contemplating a transaction or arrangement that (i) might create a
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conflict between the duty of any officer, director, or Key Person to BCYF and that
individual's duty to any other organization, (ii) might benefit such individual's private
interests (whether personal, professional or business), or (iii) is a Related Party
Transaction that might result in an “excess benefit transaction” under the rules of the
Internal Revenue Service. Each of these is referred to as a "Conflict of Interest”

Certain capitalized terms used in this Policy have the meanings set forth in Article II.

This Policy is intended to supplement, but not replace, any applicable U.S. federal, state,
and local laws governing conflicts of interest applicable to nonprofit and charitable
organizations.

ARTICLE I
Definitions
The following terms have the meanings set forth below:

"Affiliate’ means:

a. anindividual (or that individual’s Relative), who owns, or is a director, officer, or
Key Person of, an entity that is contemplating an arrangement with BCYF; or

b. an entity that is—directly or indirectly through one or more intermediaries—
controlled by, or in control of, or under common control with, BCYF.

"Compensation’ includes direct and indirect remuneration as well as gifts or favors that
are not insubstantial.

An individual or entity has a “Financial Interest’ if the individual or entity has, directly or
indirectly, through a Relative or otherwise:

a. an ownership or investment interest in any entity with which BCYF has an
arrangement;

b. a Compensation arrangement with BCYF or with any entity or individual with
which BCYF has or is contemplating an arrangement (excluding
reimbursement for expenses reasonably incurred as a director); or
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c. an actual or potential ownership or investment interest in, or Compensation
arrangement with, any individual or entity with which BCYF is negotiating an
arrangement.

"Key Person’ means any person, other than a director or officer, whether or not an
employee of the corporation, who (i) has responsibilities, or exercise powers or influence
over the corporation as a whole similar to the responsibilities, powers or influence of
directors and officers; (ii) manages the corporation, or a segment of the corporation that
represents a substantial portion of the activities, assets, income, or expenses of the
corporation; or (iii) alone or with others controls or determines a substantial portion of
the corporation’s capital expenditures or operating budget.

" Related Party’ means:

a. any director, officer, or Key Person of BCYF;
b. any Relative of any individual described in §a of this definition;

c. any entity in which any individual described in §8a or b above has a 35% or greater
ownership or beneficial interest; or

d. any partnership or professional corporation in which any individual described in
§8a or b above has a direct or indirect ownership interest in excess of 5%.

"Related Party Transaction' means any transaction, agreement, or arrangement in which
a Related Party has a Financial Interest and in which BCYF is a participant, except that a
transaction shall not be a Related Party Transaction if (i) the transaction or the Related
Party's Financial Interest in the transaction is de minimus; (ii) the transaction would not
customarily be reviewed by the board or boards of similar organizations in the ordinary
course of business and is available to others on the same or similar terms; or (iii) the
transaction constitutes a benefit provided to a Related Party solely as a member of a class
of the beneficiaries that BCYF intends to benefit as part of the accomplishment of its
mission and the benefit is available to all similarly situated members of the same class on
the same terms.

"Relative' of an individual means:

a. thatindividual's spouse or domestic partner (as defined in Maryland Code, Health-
General, Section 6-101(a));
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b. thatindividual's ancestors, brothers and sisters (whether by one or both parents or
through adoption), children (whether natural or adopted), grandchildren, great-
grandchildren; and

c. the spouse or domestic partner of that individual's brothers, sisters, children,
grandchildren and great-grandchildren.

ARTICLE III

General Policies and Conduct

Related Parties of BCYF are expected to commit themselves to ethical and professional
conduct. This includes the proper use of authority and appropriate decorum.

Related Parties must represent unconflicted loyalty to the interest of BCYF. This
accountability supersedes any conflicting loyalty such as that to advocacy or interest
groups, business interests, personal interests, or paid or volunteer service to other
organizations. It also supersedes the personal interest of any staff or volunteer member
acting as a consumer or client of BCYF's services.

It is the policy of the BCYF that no Related Party shall derive any personal profit or gain,
directly or indirectly, by reason of their service to BCYF.

There may be no self-dealing or any conduct of private business or personal services
between any Related Party and BCYF except those conducted in an open, and objective
manner to ensure equal competitive opportunity and equal access to information.

Board members or volunteer committee members must not use their positions to obtain
employment in BCYF for themselves, family members or close associates. Should a
Board or volunteer committee member desire employment, they must first resign.

Board and volunteer committee members may not attempt to exercise individual
authority over the policies and operations of BCYF except through their roles as voting
members of the Board or volunteer committees. Staff members may not attempt to
exercise individual authority over the policies and operations of BCYF except through
their specific job responsibilities and established supervisory structure.
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ARTICLE IV

Areas in Which Conflicts May Arise

Conflicts of interest may arise in the relations of Related Parties with third parties,

including:

1.
2.

> w

O N o w»;

Persons and firms supplying goods and services to BCYF;

Organizations that receive or have received financial support, grants, or
technical assistance from BCYF;

Persons and firms from whom BCYF leases property and equipment;
Persons and firms with whom BCYF is dealing or planning to deal in
connection with the gift, purchase or sale of real estate, securities, or other
property;

Competing or affinity organizations;

Donors and others supporting BCYF;

Agencies, organizations, and associations that affect the operations of BCYF;
Agencies, organizations, and associations that may seek financial support
from the same institutional funders as BCYF; or

Family members, friends, and other employees.

ARTICLE V

Nature of the Conflicting Interest

A conflicting interest may be defined as an interest, direct or indirect, with any persons
or firms mentioned in Article IV. Such an interest might arise through:

1.

Owning stock or holding debt or other proprietary interests in any third party
dealing with BCYF;

Holding office, serving on the board, participating in management, or being
otherwise employed (or formerly employed) with any third party dealing with
BCYF,;

Receiving remuneration for services with respect to individual transactions
involving BCYF;

Using BCYF's time, personnel, equipment, supplies, or good will for other than
BCYF-approved activities, programs, and purposes; or

Receiving personal gifts or loans from third parties dealing or competing with
BCYF. Receipt of any gift is disapproved except gifts of a value less than $50,
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which could not be refused without discourtesy. No personal gift of money
should ever be accepted.

ARTICLE VI

Interpretation of this Statement of Policy

The areas of conflicting interest listed in Article IV, and the relationships in those areas
which may give rise to conflict, as listed in Article V, are not exhaustive. Conflicts might
arise in other areas or through other relationships. It is assumed that directors, officers,
and Key Persons will recognize such areas and relationships by analogy.

If a relationship or interest described in Article V exists, this policy does not establish
that a conflict exists, nor that if a conflict exists, it is material enough to be of practical
importance, nor that if material, that upon full disclosure of all relevant facts and
circumstances, it is necessarily adverse to the interests of BCYF.

However, this policy requires that the existence of any of the relationships or interests
described in Article V shall be disclosed before any transaction is initiated or finalized. It
shall be the continuing responsibility of the board, officers, and Key Persons to
scrutinize their transactions and outside business interests and relationships for
potential conflicts and to immediately make such disclosures.

ARTICLE VII
Procedures

1. Duty to Disclose a Conflict of Interest

Before a director, officer, or Key Person begins their service with BCYF, they shall file
with the Chief Executive Officer / Executive Director of BCYF a list of their principal
business activities, as well as involvement with other charitable and business
organizations, vendors, or business interests, or with any other associations that might
produce a conflict of interest.

In addition to the disclosure required by the previous paragraph, each director, officer,

or Key Person is under an obligation to BCYF, to their fellow staff or volunteers, and to

the Baltimore communities served by BCYF to inform BCYF of any position they hold or
of any business or avocational activity which may result in a possible conflict of interest
or bias for or against a particular grantee, action, or policy, at the time such grant,
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action, or policy is under consideration by the Board of Directors or any volunteer
committee of BCYF. Any possible conflict of interest on the part of any director, officer,
or Key Person shall be disclosed to the Chair of the Board (in the case of volunteers) or
the Chief Executive Officer / Executive Director (in the case of staff members) and made
a matter of record as soon as the issue in question is raised and a possible conflict is
known.

When a director, officer, or Key Person of BCYF becomes aware that that individual, or
that individual’'s Related Party, may have a Conflict of Interest in connection with a
transaction, agreement or arrangement that BCYF is contemplating, or is an Affiliate of
another entity that may have an interest in such a transaction, agreement or
arrangement, that individual must disclose the existence of the potential Conflict of
Interest and all material facts to BCYF's Board of Directors.

2. Procedures for Recusal and Voting

When a director, officer, or Key Person discloses a potential Conflict of Interest, that
individual must recuse themselves from the deliberation and the vote in determining
whether there is an actual Conflict of Interest and, if so, whether the Conflict of Interest
constitutes a Financial Interest that would result in a Related Party Transaction.
Disclosure and abstention shall be recorded in the minutes of the meeting(s) at which
the issue is discussed and decided.

Upon a determination that there exists a Conflict of Interest, if that individual is a
director, the individual shall not vote on the authorization of the transaction, agreement
or arrangement. Upon further determination that the Conflict of Interest constitutes a
Financial Interest, the Board shall follow the procedures for considering Related Party
Transactions outlined below.

3. Procedures for Considering Related Party Transactions

a. A Related Party may make a presentation at the Board meeting considering the
Related Party Transaction and participate in the information gathering but, after
making a good faith disclosure of any Financial Interest and all material facts, that
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individual shall leave the meeting before the commencement of deliberations or
any vote relating to the transaction or arrangement involving the Related Party.

. The Chair of the Board shall, if appropriate, refer the transaction or arrangement
to the Audit Committee to investigate alternatives to the proposed transaction or
arrangement.

If the contemplated Related Party Transaction pertains to Compensation for
services or the transfer of property or other economic benefit to a Related Party,
the Audit Committee must exercise due diligence in determining that the value of
the economic benefit provided to BCYF by the Related Party does not exceed the
value of the consideration received in exchange; if appropriate, the Audit
Committee should obtain and review appropriate comparable data. When
considering the comparability of Compensation, the Audit Committee may
consider the following criteria: (i) the Compensation levels paid by similarly
situated organizations; (ii) the availability of similar services within the same
geographic area; (iii) current Compensation surveys compiled by independent
firms; and (iv) written offers from similarly situated institutions competing for the
same individual’s services. When the transaction involves the transfer of real
property as consideration, the relevant factors include: (i) current independent
appraisals of the property; and (ii) offers received in a competitive bidding
process.

. If the contemplated Related Party Transaction does not involve Compensation or
the transfer of property or other economic benefits to a Related Party, the Audit
Committee must exercise due diligence in considering alternative transactions
and determine whether there is a more advantageous transaction or arrangement
from an individual or entity that would not give rise to a Conflict of Interest.

Upon review of alternative transactions and/or comparability data, the Audit
Committee shall make a recommendation to the Board whether to authorize the
Related Party Transaction. The Audit Committee shall attach any and all
documentation used to support its recommendation. After considering
alternative transactions and/or comparability data provided by the Audit
Committee, the Board shall determine by a majority vote of the disinterested
directors whether the Related Party Transaction is in BCYF's best interests, is for
its own benefit, and is fair and reasonable. In conformity with this determination,
it shall make its decision whether to authorize the Related Party Transaction. The
Related Party may not vote on the matter.
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4. Violations of this Conflict of Interest Policy

a. Itis prohibited for a Related Party to make any attempt to improperly influence
the deliberation or vote on the matter that may constitute a Conflict of Interest.

b. If the Board has reasonable cause to believe a director, officer, or Key Person has
failed to disclose a Conflict of Interest, it shall inform such individual of the basis
for such belief and afford the individual an opportunity to explain the alleged
failure to disclose.

c. If, after hearing the director, officer, or Key Person’s response and after making
further investigation as warranted by the circumstances, the Board determines
such individual has failed to disclose a Conflict of Interest, it shall take
appropriate disciplinary and corrective action.

ARTICLE VI

Records of Proceedings

The minutes of the Board, Audit Committee, and all committees with Board-delegated
powers shall contain:

1. The name of the individual who disclosed or otherwise was found to have a Conflict
of Interest.

2. The nature of the Conflict of Interest and the decision as to whether the Conflict of
Interest constituted a Financial Interest that would result in a Related Party
Transaction.

3. The names of the individuals who were present for discussions and votes relating to
the Conflict of Interest and/or the Related Party Transaction.

4. The content of the discussion, including any alternatives to the proposed transaction
or arrangement, and a record of any votes taken in connection with the proceedings.

5. The Board decision as to whether to approve the transaction, agreement or
arrangement involving a Conflict of Interest and/or the Related Party Transaction.
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ARTICLE IX

Annual Statements

1. Each director, officer, and Key Person of BCYF must sign annually a statement which
affirms such individual:

a. has received a copy of this Policy;

b. has read and understands this Policy;

¢. has complied and agrees to continue to comply with this Policy; and

d. understands BCYF is a charitable organization and, in order to maintain its
federal tax exemption, it must engage primarily in activities that accomplish
one or more of its tax-exempt purposes.

2. Every year, each director (prior to the director’s initial election, and annually
thereafter), as well as each officer and Key Person, must complete, sign and submit
to the secretary of BCYF, or a desighated compliance officer, a written statement
identifying, to the best of such individual's knowledge, the following:

a. Any entity with which such individual is an officer, director, trustee, member,
owner (either as sole proprietor or a partner), or employee and with which

BCYF has a relationship; and

b. Any transaction in which BCYF is a participant or has a Financial Interest and in
which such individual might have an actual or potential Conflict of Interest.

ARTICLE X

Annual Reviews

To ensure BCYF operates in a manner consistent with its purposes and does not engage
in activities that could jeopardize its public trust or tax-exempt status, the Board shall
charge the Audit Committee with conducting annual reviews shall be conducted by the
Audit Committee. The annual reviews shall, at a minimum, include the following
subjects:
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1. Whether Compensation arrangements and benefits are reasonable, based on
competent survey information, and the result of arm’s-length bargaining; and

2. Whether partnerships, joint ventures, and arrangements with management
organizations conform to BCYF's written policies, are properly recorded, reflect
reasonable investment or payments for goods and services, further charitable
purposes and do not result in inurement, impermissible private benefit, or an excess
benefit transaction.

ARTICLE XI

Use of Outside Experts

When conducting the annual reviews provided for in Article X, BCYF may, but need not,
use outside advisors. If outside advisors are used, their use shall not relieve the Audit
Committee or Board of the responsibility for ensuring that such reviews are conducted.
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