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CODE OF CONDUCT AND CONFLICT OF INTEREST BRD 210 
GUIDELINES FOR DIRECTORS  

Introduction 

The Board of Directors of Northern Health (the “Board”) is committed to developing and 
maintaining a reputation for Northern Health as an ethical organization. 

The fundamental relationship between each Director and Northern Health must be one 
of trust; essential to trust is a commitment to honesty and integrity.  Ethical conduct 
within this relationship imposes certain obligations. 

1. Directors are expected to use their best efforts to ensure that consideration is given 
to legal and/or statutory components of any decision taken by the Board. If in doubt, 
Directors are expected to ask for clarification. 

2. No Director shall commit or condone an unethical or illegal act or instruct another 
Director, employee, or supplier to do so.  

3. Directors have a responsibility to have some familiarity with the regulatory regime in 
which Northern Health operates.  They are expected to recognize potential liabilities 
and to know when to seek legal advice.  If in doubt, Directors are expected to ask for 
clarification1. 

Northern Health is continually under public scrutiny.  Therefore, Directors must not only 
comply fully with the law, but must also avoid any situation which could be perceived as 
improper or indicate a casual attitude towards compliance. Directors must be familiar 
with the Integrated Ethics Framework2, and apply the principles of the Framework when 
making board decisions. 
 

Conflicts Of Interest 

1. In general, a conflict of interest3 exists for Directors who use their positions on the 
Board to: 

a. Benefit themselves, friends, relatives4, or business associates, or 

b. Benefit other corporations, societies5, suppliers, unions or partnerships in 
which they have an interest or hold a position, or  

c. Benefit the interests of a person to whom the Director owes an obligation. 

The above are hereafter collectively referred to as “Related Persons6”.  

 
1 Throughout this policy, when Directors are requested to seek clarification or make a declaration, unless specific 
direction is otherwise given, Directors shall consult with either the Board Chair, the CEO, or the Corporate Secretary. 
2 Northern Health Integrated Ethics Framework 
3 Conflict of interest can be real or apparent; direct or indirect. 
4 Relatives generally means a spouse, child, parent or sibling of a Director and can include other relatives, direct or 
through marriage. 
5 Refer to Schlenker v. Torgrimson 2013 BCCA 9 
6 Not an exhaustive list, merely representative. 
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2. A Director must not take personal advantage of an opportunity available to Northern 
Health unless the Board or management has clearly and irrevocably decided against 
pursuing the opportunity, and the opportunity is also available to other Directors or 
the public. 

3. A Director must not use his or her position with Northern Health to solicit clients for 
the Director's business or Related Persons. 

4. Every Director must avoid any situation in which there is, or may appear to be, 
potential conflict which could appear7 to interfere with the Director’s judgment in 
making decisions in Northern Health's best interest.  

5. There are several situations that could give rise to a conflict of interest. The most 
common are accepting gifts, favours or kickbacks, or the passing on of confidential 
information and using privileged information inappropriately.  

Disclosure 

Northern Health requires full disclosure of all circumstances that could conceivably be 
construed as conflict of interest. 

1. Full disclosure enables Directors to resolve unclear situations before any difficulty 
can arise. 

2. At the beginning of each meeting of the Board, or of one of its Committees or Task 
Forces, there shall be a standing agenda item requiring each Director present to 
declare any conflict of interest he/she may have with any item of business on the 
agenda. 

3. Outside of meetings, a Director must, immediately upon becoming aware of a 
potential conflict of interest situation, disclose the conflict in writing to the Board 
Chair. This requirement exists even if the Director does not become aware of the 
conflict until after a transaction is completed. 

4. If a Director is in doubt whether a situation involves a conflict, the Director must 
immediately seek the advice of the Board Chair or the Chair of the Governance and 
Management Relations Committee (GMR). It may also be appropriate to seek legal 
advice. 

5. Unless a Director is otherwise directed by the Board Chair, a Director must 
immediately take steps to resolve the conflict or remove the suspicion that it exists. 

6. If a Director is concerned that another Director is in a conflict of interest situation, the 
Director must immediately bring his or her concern to the other Director's attention 
and request that the conflict be declared.  If the other Director refuses to declare the 
conflict, the Director must immediately bring his or her concern to the attention of the 
Board Chair.  If there is a concern with the Board Chair, the issue should be referred 
to the Chair of GMR. 

 
7 Apparent conflict of interest means any situation where it would appear to a reasonable person that the Director is in 
a conflict of interest situation. 
 



Board Manual Guidelines and Policies 

 

Author(s): Governance & Management Relations Committee 
Issuing Authority:  Northern Health Board 
Date Issued (I), REVISED (R), reviewed (r): June 13, 2022 (R) 

This material has been prepared solely for use at Northern Health (NH). NH accepts no responsibility for use of this 
material by any person or organization not associated with NH. No part of this document may be reproduced in any 
form for publication without permission of NH. A printed copy of this document may not reflect the current, electronic 
version on the NH website. 

BRD 210  Page 3 of 8 
 

 

 

7. A Director is required to disclose the nature and extent of any conflict at the first 
meeting of the Board after which the facts leading to the conflict have come to that 
Director's attention.  After disclosing the conflict, the Director: 

a. must not take part in the discussion of the matter or vote on any questions in 
respect of the matter.  However, the Director may be counted in the quorum 
present at the Board meeting. 

b. may, if the meeting is open to the public, remain in the room, but shall not take 
part in that portion of the meeting during which the matter giving rise to the 
conflict is under discussion, and shall leave the room prior to any vote on the 
matter giving rise to the conflict. 

c. must, if the meeting is not open to the public, immediately leave the meeting and 
not return until all discussion and voting with respect to the matter giving rise to 
the conflict is completed. 

d. must not attempt, in any way or at any time, to influence the discussion or the 
voting of the Board on any question relating to the matter giving rise to the 
conflict. 

Outside Business Interests 

1. Directors must declare possible conflicting outside business activities at the time of 
appointment. Notwithstanding any outside activities, Directors are required to act in 
the best interest of Northern Health.  

2. No Director may hold a significant financial interest, either directly or through a 
Related Person, or hold or accept a position as an officer or Director in an 
organization in a relationship with Northern Health, where by virtue of his or her 
position on the Board, the Director could in any way benefit the other organization by 
influencing the purchasing, selling or other decisions of Northern Health, unless that 
interest has been fully disclosed in writing to the Board Chair. A “significant financial 
interest” in this context is any interest substantial enough that decisions of Northern 
Health could result in a personal gain for the Director.  

3. These restrictions apply equally to interests in companies that may compete with 
Northern Health in any of its areas of activity.  

Confidential Information 

1. Confidential information includes personal, proprietary, technical, business, financial, 
legal, or Director information, which the Board or management treats as confidential. 

2. Directors may not disclose such information to any outside person unless authorized.  

3. Similarly, Directors may never disclose or use confidential information gained by 
virtue of their association with Northern Health for personal gain, or to benefit 
Related Persons.  

Directors are advised to seek guidance from the Board Chair or the President & Chief 
Executive Officer (the “CEO”) with respect to what is considered confidential. 
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Investment Activity 

Directors may not, either directly or through Related Persons, acquire or dispose of any 
interest, including publicly traded shares, in any company while having undisclosed 
confidential information obtained in the course of work on the Board, which could 
reasonably affect the value of such securities.  

Outside Employment or Association 

A Director, who accepts a position with any organization that could lead to a conflict of 
interest or situation prejudicial to Northern Health’s interests, shall discuss the 
implications of accepting such a position with the Board Chair, recognizing that 
acceptance of such a position may require the Director’s resignation from the Board. 

Public Office 

1. No one who holds public elected office8 is eligible to be a Director of Northern Health 
unless otherwise directed by the Crown Agency Board Resourcing Office (CABRO). 

2. A Director may run for provincial or federal public office while a member of the 
Board, and shall while campaigning: 

a. Take a paid leave of absence from the Board, or 

b. Attend Board and Board Committee meetings with the proviso that: 

i. At the start of each meeting the Director’s candidacy for elected office 
is declared and minuted, and 

ii. The Director excuses9 themselves from any discussion/vote that could 
be viewed as partisan, and 

c. Not speak on behalf of Northern Health, and 

d. Not refer to their work on the Board other than a factual declaration of Board 
membership in their biography.  

3. If elected, the Director must resign immediately unless otherwise directed by 
CABRO. 

 

 

Entertainment, Gifts and Favours 

 
8 Public elected office includes: Municipal Council, Band Council, School Board, Regional District/Regional Hospital 
District, Member of the Legislative Assembly of BC, Member of Parliament. 
9 When a Director excuses themselves from discussion in an in camera meeting they shall leave the room. The 
Director may remain in the room if during the public session. The minutes of the meeting shall note the Director’s 
actions to excuse themselves from discussion. 
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1. It is essential to efficient business practices that all those who associate with 
Northern Health, as suppliers, contractors or Directors, have access to Northern 
Health on equal terms.  

2. Directors and Related Persons shall not accept entertainment, gifts or favours that 
create or appear to create a favoured position for doing business with Northern 
Health. Any firm offering such inducement shall be asked to cease doing so. A 
sustained business relationship will be conditional on compliance with this code.  

a. Inappropriate gifts received by a Director shall be returned to the donor and will 
be accompanied by a copy of this code with full and immediate disclosure to the 
Board Chair. 

 

3. Similarly, no Director may offer or solicit gifts or favours in order to secure 
preferential treatment for themselves, Related Persons or Northern Health. 

4. Under no circumstances may Directors offer or receive cash, preferred loans, 
securities, or secret commissions in exchange for preferential treatment. Any 
Director experiencing or witnessing such an offer must report the incident to the 
Board Chair immediately.  

Use of the Authority’s Property 

1. A Director requires Northern Health’s approval to use property owned by Northern 
Health for personal purposes, or to purchase property from Northern Health unless 
the purchase is made through the usual channels also available to the public. 

2. Even then, a Director must not purchase property owned by Northern Health if that 
Director is involved in an official capacity in some aspect of the sale or purchase.  

3. Directors may be entrusted with the care, management and cost-effective use of 
Northern Health’s property and shall not make significant use of these resources for 
their own personal benefit or purposes. Clarification on this issue should be sought 
from the Board Chair.  

4. Directors shall ensure all Northern Health property which may be assigned to them is 
maintained in good condition and shall be able to account for such property.  

5. Directors may not dispose of Northern Health property except in accordance with the 
guidelines established by Northern Health.  

Social Media 

Directors’ use of social media is appropriate; however Directors must be aware of the 
actual or potential effect of their comments or statements when they are recognised as 
Directors, regardless of whether the statements are made while acting personally or on 
behalf of Northern Health.   Members of the public may be unable to distinguish the 
personal and fiduciary roles a Director holds, which can lead to an actual or apparent 
conflict of interest. 
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1. If participating in social media on behalf of Northern Health, prior approval and 
coordination must be arranged through the Northern Health Communications 
Department. 

2. If participating in social media personally, Directors should: 

a. If identifying as a Northern Health Director, or discussing Northern Health 
interests, include a non-affiliation statement such as “The views expressed 
here are my own and do not necessarily reflect the views of Northern Health” 

b. Ensure confidentiality is not breached, by refraining from discussing patient 
personal information or other Northern Health confidential information. 

c. Avoid any activity that could bring Northern Health into disrepute, including 
defamation, discrimination, or harassment. 

d. Be respectful of copyright law 

3. Directors are encouraged to participate in official Northern Health social media 
channels by commenting and sharing posts for the purpose of celebrating and 
sharing positive stories about Northern Health. 

Responsibility  

1. Each Director must adhere to the standards described in this Code of Conduct, and 
to the standards set out in applicable policies, guidelines or legislation.  

2. Integrity, honesty, and trust are essential elements of Northern Health’s success. 
Any Director who knows or suspects a breach of this Code of Conduct and Conflict 
of Interest Guidelines has a responsibility to report it to the Board Chair. 

3. To demonstrate determination and commitment, Northern Health requires each 
Director to review the Code annually, complete a declaration that confirms they have 
reviewed the Code and state any actual or potential conflicts of interest that exist 
currently or arose in the preceding 12 months. The willingness and ability to sign the 
Code is a requirement of all Directors.  

Breach of Code 

A Director found to have breached his/her duty by violating the Code of Conduct will be 
liable to Board censure or a recommendation for dismissal to the Government. 

Where to Seek Clarification 

The Board Chair or the Chair of GMR will provide guidance on any item in this Code of 
Conduct and Conflict of Interest Guidelines. The Board Chair may at his/her discretion, 
or at the request of a Director, seek the advice of outside legal counsel.  
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DIRECTOR DECLARATION FORM 
 
I ACKNOWLEDGE that I have read, considered and understood the Code of Conduct and 
Conflict of Interest Guidelines for Directors of Northern Health (BRD210) and the Northern 
Health Integrated Ethics Framework. 
 
In completing this declaration, consider your current positions, activities, and interests, and 
those of the past 12 months. 
 
A perceived direct or indirect conflict with my duty as a Director of Northern Health may arise 
because: 
 

a. I  hold the following offices or sit on the following Boards (appointed or 
elected): 
 
     None 

 
      __________________________________________________ 

 
__________________________________________________ 
 
__________________________________________________ 
 
__________________________________________________ 

 
b. I receive financial remuneration (either for services performed by me, 

as an owner or part owner, Trustee, Director, employee or otherwise) 
from the following sources: 
                                                                                              
      None 
 

         __________________________________________________ 
 

__________________________________________________ 
 
__________________________________________________ 
 
__________________________________________________ 
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Do you have relationships or interests with any of Northern Health’s vendors as 
listed in the annual Statement of Financial Information (SOFI)? 

                                                                                             
      Yes                No 
 
Describe:          
 

         __________________________________________________ 
 

__________________________________________________ 
 
__________________________________________________ 
 
__________________________________________________ 

 
Other than disclosed above, do you have any relationships or interests that could 
compromise, either directly or indirectly, or be perceived to compromise, your 
ability to exercise judgement with a view to the best interests of Northern Health? 

                                                                                             
      Yes                No 
 
Describe:          
 

         __________________________________________________ 
 

__________________________________________________ 
 
__________________________________________________ 
 
__________________________________________________ 

 
I agree to conduct myself in accordance with the Code of Conduct and affirm, to the best of my 
knowledge, that I have no undeclared Conflict of Interest. 
 
____________________________ 
Signature 
 
____________________________  ____________________________ 
Print Name   Date 
 
____________________________  ____________________________ 
Corporate Secretary  Date 


