
Kllitstowne 
KINGSTOWNE RESIDENTIAL OWNERS CORPORATION 

POLICY RESOLUTION NO. 28 
Code of Conduct 

WHEREAS, Article VI Section 8 of the Bylaws of the Corporation empowers the Board of Trustees 
to establish formal policies about the manner in which all those who serve the Corporation in a leadership 
capacity conduct the business of the Corporation; and 

WHEREAS, the Board has established the goal of conducting the business of the Corporation with 
high levels of dignity, civility, and respect for the Corporation as an entity and for the individual members of 
the Corporation; and 

WHEREAS, the Board has decided to re-adopt a code of conduct to further its efforts to accomplish 
its goal. 

NOW, THEREFORE, BE IT RESOLVED THAT the Board adopts the following code of conduct 
as its formal policy: 

I. APPLICABILITY 

This Resolution is fully applicable to all Board members, Committees, Task Forces, and Neighborhood 
Advisory Boards. The term used throughout this Resolution to describe these members is "Volunteer". 

II. PREPARATION FOR, ATTENDANCE AT AND, CONDUCT DURING MEETINGS 

A. Volunteers shall exercise their best efforts to attend, be on time, and participate at all meetings or 
functions, as applicable to their specific position. Whenever a Volunteer knows in advance that 
he/she cannot attend a meeting, will be late for a meeting, or will have to leave a meeting early, 
he/she shall exercise best efforts to inform the General Manager in advance of the meeting. 
Volunteers with personal or work schedules that inhibit their ability to regularly attend meetings, 
to arrive on time for meetings, or to stay for the duration of the meetings, shall reassess their ability 
to continue to serve. Three consecutive unexcused absences from regular meetings will constitute 
a resignation. (See Bylaws, Article VI, Section 5) 

B. Volunteers shall exercise their best efforts to undertake all preparatory work necessary and 
appropriate for proper participation at their meetings. This includes reviewing all materials and 
seeking clarifications or additional information about issues (if necessary) prior to the meetings and 
being prepared to actively participate in the discussion at the start of each meeting. 

C. When the Chairperson calls the meeting to order, all conversation shall cease, as well as any other 
activity which might interrupt the fluidity of the meeting or distract any other Volunteer. Unless 
engaged in Corporation business, Volunteers shall refrain from the use of mobile telephones, 
tablets, computers, etc. which distract from focus and participation in the meeting. If more than 
one person at the meeting seeks to speak at the same time, the Chairperson shall determine who has 
the floor. 
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D. Volunteers shall not use inappropriate language or verbal tone during their debate of the issues. 
Any actions (including physical gestures or body language) or comments designed to insult, 
demean, or attack the personal character of any other Volunteer or the body as an entity shall be 
strictly prohibited. Volunteers also owe a special duty of civility to the Corporation's membership 
during official functions of the Corporation. 

E. Volunteers shall bring any specific issues or complaints they would like heard at a meeting to the 
attention of the Chairperson and General Manager in advance of the meeting. This duty includes 
the obligation to provide the other Volunteers and the General Manager with any information 
available regarding the issue or complaint. Compliance with this obligation will allow time for 
discussion of the issue or complaint to be designated on the agenda, as well as for Volunteers to 
adequately prepare for the discussion. 

F. The Chairperson shall have the unilateral authority to enforce the code of conduct or may do so in 
response to the unseconded request of any other Volunteer if the Chairperson agrees with the 
request. The first step of enforcement shall consist of the Chairperson issuing a call to order to the 
particular Volunteer, who then must obey the directive immediately; however, the Volunteer called 
to order shall have the right to appeal the ruling, which appeal shall be open to debate and vote of 
the Volunteer Body. 

G. In any instance of a flagrant or repeated violation of this code of conduct, the Chairperson may 
unilaterally issue a ruling to that effect against the offending Volunteer and may require the 
offending Volunteer to leave the premises of the meeting. Any such ruling shall not be appealable 
by the offending Volunteer and must be immediately obeyed, unless another Volunteer wishes to 
appeal the ruling, in which case the appeal shall be open to debate and vote of the Volunteer Body. 

III. DUTY OF RESPECT FOR VOLUNTEER BODY AND CORPORATION 

A. All Volunteers owe a duty of respect to the Corporation and their specific Volunteer Body as an 
entity, particularly with respect to its formal votes and approved policies. If conducted civilly, 
robust disagreement between Volunteers is perfectly acceptable behavior, as it is often necessary 
and appropriate for the development of the best decision-making process; however, once Volunteers 
formally vote on a matter, no Volunteer shall engage in any unauthorized activity which undermines 
the ability of the Corporation to successfully effectuate the results of the vote. The duty of respect 
owed requires dissenting Volunteers to work within formal procedures and to seek to modify or 
rescind the previously adopted votes or approved policies with which they disagree. Dissenting 
Volunteers may voice their disagreements with any such votes or policies at any official function 
of the Corporation, but they must do so in a manner which shows respect for the Volunteer Body 
as an entity. 

B. All Volunteers shall recognize that their individual behavior is a reflection upon the community at 
large; therefore, they shall at all times refrain from any public conduct within the community which 
would bring the Volunteer Body into disrepute, including by undermining formal decisions of the 
Board or approved policies and resolutions of the Corporation. 

IV. DUALITIES AND CONFLICTS OF INTEREST 

A. Discharge of fiduciary duty requires Volunteers to stay objective, unselfish, responsible, honest, 
trustworthy, and efficient. Volunteers, as stewards of the public trust, must always act for the good 
of the Corporation, rather than for the benefit of themselves, with a duty to preserve good faith and 
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trust. Volunteers should exercise reasonable care in all decision making, without placing the 
Corporation under unnecessary risk. 

B. Volunteers owe a fiduciary duty to the Corporation which requires them to consider only the best 
interests of the Corporation when they vote on any matter and to exclude any competing interest 
from their consideration. If a Volunteer has any duality of interest, concerns which compete with 
his/her fiduciary duty, or any conflict of any sort, then he/she must disclose such interest, concern, 
or conflict on the record. If he/she believes that such interest, concern, or conflict prohibits him 
from the exercise of his/her fiduciary duty, then he/she must recuse himself from voting and 
announce his/her intent to do so. If he/she believes that such interest or concern does not rise to the 
level of a conflict of interest and does not impede his/her ability to exercise his/her fiduciary duty, 
he/she must state his/her reasons on the record and his/her intent to participate in the discussion and 
vote on the motion. Under such circumstances, the Chairperson shall have the authority to call for 
a vote from the Volunteer Body to approve the right of the Volunteer to participate in the discussion 
and vote. Under such circumstances, the Volunteer Body shall presume good faith on the part of 
their fellow Volunteer and shall not vote to disapprove their fellow Volunteer's right to participate 
in the discussion and vote unless there is clear and convincing evidence that the Volunteer's 
participation in the discussion and vote would damage the integrity of the Volunteer Body and be 
injurious to the interests of the Corporation. 

C. Under no circumstances shall any Volunteer participate in the discussion or vote on any matter 
when the Volunteer has a conflict of interest. For the purposes of this resolution, the tenn "conflict 
of interest" shall include, but not be limited to, the following situations: 

1. Whenever the Volunteer Body intends to review a case involving the compliance of a 
Volunteer with the Corporation's legal requirements, the relevant Volunteer must recuse 
himself from the discussion and voting on the matter. 

2. Whenever the Volunteer Body intends to review a contract or expenditure of funds 
involving the direct financial interest of a Volunteer, the relevant Volunteer must recuse 
himself from the discussion and voting on the matter. 

D. Volunteers shall not vote to approve the expenditure of funds for the acquisition of services or goods 
from any Volunteer, relative of a Volunteer, or entity which is affiliated with any of the Volunteers 
or their relatives, unless the Volunteer with such relationship discloses the relationship on the record 
and there is convincing reason to believe that a vote in favor of such an expenditure would be in the 
best interests of the Corporation. Under such circumstances, the vote must pass by at least a two
thirds majority of a quorum of Members of the Board of Trustees. 

E. Under no circumstances shall any Volunteer solicit a gift or gratuity of any sort from any vendor or 
professional serving the Corporation (or attempting to obtain business from the Corporation.) Any 
Volunteer who receives an unsolicited gift or gratuity must promptly disclose her receipt of the gift 
or gratuity at a duly convened meeting of the Board. The Board of Trustees shall then decide on the 
public record whether the Volunteer should return the gift, tum it over to the Corporation, or, if the 
gift is of innocuous consequence or nominal value, keep the gift. This prohibition does not cover 
situations where Volunteers meet with a vendor or professional to discuss business matters of the 
Corporation at times when it would be ordinary to eat breakfast, lunch, or dinner and the vendor or 
professional pays for the meal. Such circumstances shall be considered ordinary and acceptable acts 
of professional courtesy on the part of the vendor or professional. (See Bylaws, Article VI, Section 
B(j), VA. Code §§13.1-870, 13.1-871) 
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V. CONFIDENTIALITY REQUIREMENT 

A. All Volunteers shall recognize that some matters pertaining to the Corporation's business conducted 
in executive session should be kept confidential, private, and not disclosed to the community 
membership or to members of the public at large. The same applies to any written communications 
from legal counsel marked as a confidential document. Volunteers shall exercise due care not to 
disclose Confidential Information (as that term is defined below) to any person not on the Volunteer 
Body without the express consent of a majority of the Board voting at a duly convened meeting of 
the Board of Trustees. 

Matters discussed in executive session are often also discussed in open session; therefore, not all 
matters discussed in executive session must be kept confidential - anything discussed in open 
session may be discussed later without concern for confidentiality; however, Volunteers must take 
care not to disclose those portions of the discussion conducted in executive session that are sensitive 
and not part of an open session, such as personnel matters, an owner's delinquency, disciplinary 
actions, attorney-client privileged communications about strategy or liability risks, or comments 
made by another Volunteer that the Volunteer intended to be private. 

B. In any instance when a Volunteer might be uncertain about the confidentiality requirements, and to 
minimize the possibility of inadvertent disclosure, Volunteers should consult with the Chairperson 
before making any disclosure to any third party which might arguably release any Confidential 
Information covered by this Resolution, as that term is defined below. 

C. All Confidential Information is the property of the Corporation. Volunteers shall keep all 
information, documentation, records, and devices which contain Confidential Information private, 
and, upon the expiration of the Volunteer's term, shall return all Confidential Information in his/her 
possession to the Volunteer Body and shall keep confidential all non-tangible Confidential 
Information. 

D. The term "Confidential Information" is difficult to define. It generally means sensitive information 
that a Volunteer receives because of his or her service which is not generally available to the 
membership or public, such as: 

I. Communications with or professional advice from the Corporation's legal counsel or 
professional consultants, 

2. Matters related to pending litigation or governmental proceedings, 
3. Matters involving pending internal proceedings for enforcement of the governing 

documents or rules or regulations of the Corporation, 
4. Pending negotiations for transactions involving the Corporation. 

E. Volunteers also often come into possession of personally identifiable information of members of 
the Corporation, especially in the context of collection of delinquent assessment accounts. This 
type of information can often be used to distinguish or trace an individual's identity, either alone or 
when combined with other personal or identifying information that is linked or linkable to a specific 
individual. Examples of personally identifiable information include, but are not limited to, the 
following: 

• Name, maiden name, or alias; 
• Personal identification numbers, such as social security, tax ID, or drivers license numbers; 
• Address information, such as street or e-mail addresses; 
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• Telephone numbers (mobile, work, and home); 
• Information identifying personally owned property, such as vehicle registration number or 

title number; and 
• Information about an individual that is linked or linkable to the above or similar information 

data. 

Volunteers shall exercise appropriate due care to protect the privacy of such personally identifiable 
information, especially when it is not a matter of public record and the Volunteer received this 
information because of his or her service. 

F. Confidential Information shall not be deemed to include: 

I . Information that at the time of disclosure is available to the general public through public 
records or records of the Corporation which the Corporation must make available to the 
members for inspection or copy under state law; 

2. Information that an administrative agency or court of competent jurisdiction orders to be 
disclosed, provided however, that upon receipt of any order, subpoena, or summons of any 
kind, before providing the information or document requested, the Volunteer shall give the 
Corporation immediate notice thereof to allow the Corporation an opportunity to protect its 
Confidential Information. The Volunteer shall provide all necessary cooperation for this 
purpose. 

(see VA Code §§55.J-1815(C), 55.l-1816(C)) 

VI. ENFORCEMENT 

In addition to the enforcement remedies provided to the Chairperson stated above, the Volunteer Body may 
enforce this resolution by the following means: private reprimand, public censure, suspension from the 
Volunteer Body for a maximum of two months, or the initiation of a removal action. 

The Volunteer Body shall not take any such enforcement action against any Volunteer until the Volunteer Body 
votes on the public record to cite the Volunteer with a flagrant or repeated violation of the code of conduct cited 
herein. The Volunteer Body must then provide the Volunteer in question with written notice of the alleged 
violation and an opportunity to be heard on the matter at a duly convened meeting of the Volunteer Body. Once 
the Volunteer Body concludes this process, it may vote to impose or pursue any of the enforcement actions cited 
above. 

VII. ACKNOWLEDGMENT 

Volunteers must sign the Acknowledgment, attached as Exhibit A to this Resolution, prior to the commencement 
of service to the Corporation on the Board of Trustees, any subcommittee thereof, or a Neighborhood Advisory 
Board, or other Volunteer Body. Those Volunteers already serving the Corporation on any of the 
aforementioned bodies at the time of passage of this Resolution must sign the Acknowledgment prior to their 
next regularly scheduled meeting. 

Any Volunteer who refuses to sign the Acknowledgment will not be permitted to serve, and their seat shall be 
filled under the provisions of the Corporations Bylaws as if the member had resigned from their post. 
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EFFECTIVE DATE OF RESOLUTION 

The resolution was approved on this 1st day of June, 2022, by the Kingstowne Residential Owners Corporation 
Board of Trustees. 

M~iib=-------
Board of Trustees 
Kingstowne Residential Owners Corporation 

Policy Name Number Annroved Revised 

Code of Conduct (renumbered from 23 to 28) 28 June 1, 2022 
Code of Conduct (changed.from an administrative 23 October 6, 2021 
resolution to a po/icy resolution) 
Establishment of a Code of Conduct 23 February 2, 2010 
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EXHIBIT A 

ACKNOWLEDGMENT 

I, ___________ _, hereby acknowledge that I have been furnished with a 
copy of Policy Resolution No. 28 ("Code of Conduct"). I further acknowledge that my service to the 
Corporation is subject to the mandates of Policy Resolution No. 28. As such, as a member of either 
the Kingstowne Residential Owners Corporation Board of Trustees, any subcommittee thereof, or a 

Neighborhood Advisory Board, I pledge that I will discharge my duties in the accordance with the 
mandates of Policy Resolution No. 28. 

Name 

Service Body 

Date 
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