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Directors’ Conflict of Interest Policy

1. Purpose
This Directors’ Conflict of Interest Policy provides the framework to identify, monitor, and report on conflicts of interest of 
Directors, as well as the framework to identify, monitor, and report on transactions with related parties.

Its purpose is to:

a) Assist in the promotion of honest and ethical conduct, including identifying, preventing and resolving actual, potential 
and apparent conflicts of interest for Directors;

b) Encourage full, fair, accurate and timely disclosure;

c) Ensure compliance with applicable laws, rules and regulations;

d) Ensure the protection of PBC’s legitimate business interests, including assets and confidential information; and

e) Deter wrongdoing.

PBC is committed to the highest standards of business ethics and believes that a strong ethical culture will enable PBC 
to be successful in achieving its purpose. It is essential that Directors demonstrate professionalism and integrity in their 
behavior and carry out their responsibilities with the highest standard of conduct to maintain and enhance the public’s 
and the members’ trust and confidence in PBC.

2. Interpretation and Definitions
In this Policy:

a) “Associate” means:

i. A Director or senior officer of PBC;

ii. A Close Relative;

iii. A friend

iv. An entity of which such Director is a director or officer (or the equivalent) or in which such Director owns or controls, 
directly or indirectly, more than 10% of the votes attached to the voting securities of that entity;

v. A partnership of which the Director or a Close Relative of the Director is a partner, other than a limited partnership in 
which any such person is a limited partner; or

vi. A trust or estate in which the Director or a Close Relative of the Director serves as a trustee or in a similar capacity or 
has a beneficial interest.

b) “BCFSA” means the British Columbia Financial Services Authority established pursuant to the terms of the FIA;

c.) “Board” means the board of Directors of PBC;

d) “Board Chair” means the chair of the Board;

e) “Close Relative” means a spouse, parent, brother, sister, child, aunt or uncle of a Director or any other person and/or that  
    resides in the same household;

f ) “Code” means the Code of Conduct, as amended, supplemented, revised or restated from time to time;
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g) “Conflict of Interest” – refer to Item 4. Conflict of Interest Defined;

h) “CRC” means the Conduct Review Committee of the Board;

i) “CRC Chair” means the chair of the CRC;

j) “Director” means a member of the Board;

k) “Disclosure Statement” means Directors’ Conflict of Interest Policy Acknowledgment and Disclosure Form to be  
    completed by each Director upon election and annually;

l) “FIA” means the Financial Institutions Act (BC);

m) “Friend” includes an individual with whom a Director is connected by frequent or close association;

n) “Governance Committee” means the committee constituted by the Board which is responsible for supporting the  
    Board with respect to governance related issues and currently known as the “Governance Committee”;

o) “PBC” means PBC Health Benefits Society;

p) “Private Duty” means a duty that a Director owes to someone other than PBC;

q) “Private Interest” means a pecuniary or economic interest or advantage and includes any real or tangible benefit that  
    personally benefits the Director or their Associate;

r) “Related Party” means a related party of PBC as defined in Part 5 of the FIA and includes but is not limited to all Directors  
   and Associates or Associate corporations;

s) “Related Party Transaction” means a proposed or current transaction involving PBC with a Related Party and to which  
   Part 5 of the FIA applies;

t) “Secretary” means the Secretary to the Board.

3. Application and Use
All PBC Directors are expected to adhere to the standards described in this Policy.

The provisions of this Policy are in addition to any obligations imposed on Directors by statutory or common law and 
compliance with the Policy does not relieve a Director from any of these statutory or common law obligations.

Directors must uphold the highest standards of integrity for themselves and PBC. It is a Director’s responsibility to 
understand and follow this Policy and to apply common sense, exercise good judgment and be accountable for their 
actions. If a Director is unsure of the appropriate thing to do in a certain situation, the Director should act in the best 
interests of PBC and ask the following questions:

• Is it legal? Is it also “the right thing to do”?

• Would it endanger anyone’s life, health or safety (including your own)?

• Does it reflect PBC’s core values and culture?

• Does it comply with PBC’s policies?

• Is it in conflict with the best interests of PBC?
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• Could this action or decision create a negative perception of PBC or the Board? Would it embarrass me or PBC?

• Do I have a private interest that could be perceived to interfere with my independent judgement or my ability to carry 
out my duties in a responsible manner? Would I feel concerned is this appeared in a news headline or in social media?

4. Conflict of Interest Defined
A conflict of interest may arise in a situation in which a Private Interest or Private Duty of a Director conflicts, potentially 
conflicts, or appears to conflict with or influence the objective exercise or proper discharge of the Director’s duties to PBC, 
including their duty to act in the best interests of PBC. Conflicts of interest damage the trust between Directors, PBC and 
PBC’s stakeholders and as such, must be managed properly.

Conflicts are generally divided into the following categories:

a) An actual conflict of interest refers to a situation where a Director exercises a power or performs a duty or 
responsibility, and in so doing, there is the opportunity to further their Private Interest, or there is a conflict with the 
Director’s Private Duty;

b) A potential conflict of interest refers to a situation where a Private Interest or Private Duty of a Director could influence 
the exercise of the Director’s power or performance of their duties or responsibilities, where the Director has not yet 
exercised that power or performed that duty or responsibility; and

c) An apparent conflict of interest refers to a situation where there may not technically be an actual conflict but where it 
might appear to a reasonable person that there could be a conflict of interest on the part of a Director in relation to a 
Private Interest or Private Duty.

5. Duty to Act in Best Interest of PBC
All Directors of PBC are fiduciaries of PBC, and as such, shall act honestly and in good faith in their dealings with PBC 
and others on behalf of PBC. Directors shall remain impartial and loyal with a view to serving the best interests of PBC. 
Directors shall also act with a view to the purposes of PBC as set out in PBC’s constating documents.

Directors cannot act in their own self-interest or act as a delegate or representative of any stakeholder or member group. 
The fact that the Directors have been selected from a particular member group does not make any Director a delegate of 
that member group. Directors are expected to exercise their own independent judgment about matters that come before 
them as Directors, and while they must take into account the interest of PBC’s stakeholders and members, as a whole, 
they cannot prefer the interests or views of any particular stakeholders or members over the best interests of PBC.

6. Duty of Compliance
Directors shall comply at all times with both the letter and the spirit of all applicable laws and regulations and with 
policies applicable to Directors, including the Societies Act, the applicable provisions of the Financial Institutions Act (BC), 
PBC’s constating documents, and this Policy.
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7. Duty to Avoid
Directors must take care to recognize and identify conflict of interest situations, and in so doing, should be guided 
by the principle that preserving the appearance of integrity is as important as actual integrity. Every Director should 
avoid any situation in which there is an actual, potential or apparent conflict of interest between the Director’s Private 
Interest or Private Duty and the best interests of PBC, even where they believe that their actions as a Director would not 
be influenced. Directors shall disclose conflicts of interest in accordance with the protocol and procedures outlined in 
Articles 9, 10, and 11 of this Policy.

8. Conflict of Interest Situations
The following are provided as examples of conflicts of interest situations for Directors. This is not an exhaustive list.

a) Employment or Association at PBC 
A Director must not accept another role or position at PBC without first informing the CRC Chair of their intentions 
and resolving any potential conflict of interest to the satisfaction of the CRC.

b) Transactions 
A Director must not contract or transact with PBC or any of its subsidiaries or affiliates without first informing the 
CRC Chair and resolving any potential conflict of interest to the satisfaction of the CRC. In addition, if the transaction 
is a Related Party Transaction, the protocol and procedures set out in Article 14 of this Policy must be followed.

c) Corporate Opportunity 
Except as otherwise permitted by PBC’s policies and the CRC, no Director shall receive personal financial benefit 
through the use or misuse of confidential information in relation to the business of PBC or by using any PBC asset for 
personal purposes.

d) Investment Activity 
Directors may not, directly or indirectly through Related Parties, acquire or dispose of any interest, including publicly 
traded shares, in any entity when in possession of confidential information obtained in the performance of their 
duties with PBC that could affect the value of such interest. 
 
These restrictions apply to investment accounts the Director influences, directs or controls and would normally 
apply to accounts where the Director: 
 
i. Is involved in making investment decisions; 
 
ii. Has a significant influence on the investment decisions (e.g. with an Associate); or iii. Is involved in voting decisions 
or has voting control (e.g. corporation, partnership, investment club, other entity).

e) Entertainment, Gifts and Benefits 
In this discussion, “gifts and benefits” include physical property, cash, preferred loans, securities or secret 
commissions and “entertainment” includes invitations to attend events or functions, or to take part in excursions. 
 
It is essential that third parties who do business with PBC have access to PBC on equal terms. Directors should not 
accept entertainment, gifts or benefits that grant or may appear to grant preferential treatment to an individual or 
entity that does business with PBC. Similarly, no Director may offer entertainment, gifts or benefits in order to secure 
preferential treatment for PBC.
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f) Outside Business Interests 
No Director may hold a significant financial interest (greater than 2% equity value), either directly or through an 
Associate, or hold or accept a position as an officer or Director in an organization that has a relationship with PBC 
or who is a competitor of PBC or is a party to a proposed or current contract or transaction with PBC, unless that 
interest has been fully disclosed in writing to the CRC and approved by the Board prior to accepting such position or 
holding such interest.

g) Other Organizations 
Directors who hold positions in other organizations where they function as, or may be viewed as, a spokesperson 
for that organization shall take reasonable steps to ensure their representations are clearly on behalf of that 
organization and not as a spokesperson of PBC.

h) Use of PBC Property 
PBC assets must not be misappropriated for personal use by Directors. Directors are entrusted with the care, 
management and cost-effective use of PBC’s property, including the use of PBC’s name, and should not make use of 
these resources for their own personal benefit or purposes. Directors should ensure that any PBC property assigned 
to them for business purposes is maintained in good condition and should be able to account for such property.

i) Accounting Practices and Communications 
A Director shall not make any false or misleading statements to internal or external auditors or conceal or omit 
information necessary to make statements to such auditors meaningful. A Director shall not withhold any books or 
records relevant to any subject under review from the internal or external auditors.

9. Conflict Disclosure Statement
Upon becoming a Director and annually thereafter, each Director must complete an Annual Directors’ Conflict of Interest 
Policy Acknowledgement and Disclosure Form (“Disclosure Form”) which identifies any known or potential conflicts of 
interest involving the Director, as well as Related Parties of PBC (as applicable for the particular Director). Each Director 
must update the Disclosure Form at any time they become aware of new or additional relevant information or as required 
by changed circumstances.

Disclosure Forms are filed with the Secretary who will retain the records at the Board’s office and provide copies to the 
Board Chair, the CRC Chair, and the CRC members. The Secretary shall compile an inventory of Related Parties to PBC as 
identified in the Disclosure Forms.

10. Ongoing Disclosure
In addition to filing a Disclosure Form, all Directors have an ongoing duty to disclose an actual, potential or apparent 
conflict of interest as soon as the issue arises and before the Board or its committees deal with the matter at issue.

Directors should make their disclosure in writing to the CRC Chair, with a copy to the Secretary. Where it is the CRC Chair 
who has a possible conflict, the CRC Chair should make their disclosure to the Board Chair.

11. Raising Conflict of Interest Issues
A Director who perceives another Director to be in conflict should identify the potential conflict to the CRC Chair at 
the first opportunity. A Director who perceives the CRC Chair to be in a conflict of interest situation should identify the 
potential conflict to the Board Chair at the first opportunity in writing.



7

12. Resolving Conflict of Interest Issues
Where a possible conflict is identified to the CRC Chair (or Board Chair, as applicable), the following steps will be taken:

a) In straight-forward cases, the CRC Chair (or Board Chair, if the issue involves the CRC Chair) will review the 
circumstances and provide the Director potentially in a conflict of interest situation with advice on whether a conflict 
exists and, if so, the steps required to manage the conflict. In all such cases, the CRC Chair or the Board Chair will inform 
the CRC and the Secretary of the issue raised and how it was resolved;

b) In cases where it is not clear whether there is a conflict or how it should be handled, the matter will be referred to the 
CRC who will formally review the circumstances and determine by majority vote if a conflict exists and, if so, the steps 
required to manage the conflict. If the Director potentially in a conflict of interest situation is a member of the CRC, he 
or she shall be absent from the discussion and shall not vote on the issue;

In particular, the CRC will follow the following formal review process for reviewing and resolving conflict of interest issues:

The conflict of interest issue will be set out in writing and submitted to the CRC Chair, unless the conflict of interest issue 
involves the CRC Chair, in which case to the Board Chair.

The CRC Chair will, in a timely fashion, convene the CRC to investigate and consider the conflict of interest issue in 
question, and any steps required to manage any conflict. In conducting such investigation, the following principles shall 
govern the CRC’s actions:

a) The utmost discretion will be used when investigating a Director conflict of interest issue;

b) The Director who is potentially in conflict of interest shall have a reasonable opportunity to respond and to present  
     information to the CRC; and

c) The CRC shall maintain written records of its deliberations, investigations and recommendations.

Specifically, the CRC will:

a) Interview the individual who has disclosed the conflict of interest issue to fully understand the situation and inform the  
    individual of their duties and rights pursuant to this Policy.

b) Open a file to document the deliberations, investigations and recommendations.

c) If applicable, notify the Director potentially in a conflict of interest of the conflict of interest issue disclosure, provide  
    them with a copy of the written description of the conflict of interest issue disclosure, and inform them of their duties  
    and rights pursuant to this Policy.

d) Interview the Director potentially in a conflict of interest regarding their response to the conflict of interest issue.

e) Make a decision as to the validity of the allegation based on the principle of “balance of probabilities”. 
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CRC Decision:

If the CRC determines that the alleged conflict of interest issue did not constitute a conflict of interest, no further action 
on the part of the CRC is required except to inform the individual who disclosed the conflict of interest issue, the Director 
that was potentially in a conflict of interest, and advise the Board of each case and how the situation has been addressed.

If the CRC determines that the alleged conflict of interest issues did constitute a conflict of interest, the CRC shall decide 
on an appropriate course of action, which may include any one or more of the following actions as the CRC determines is 
appropriate in the circumstances:

1. request that the Director in conflict of interest take appropriate corrective action to eliminate the conflict of interest;

2. request that the Director resign; and/or

3. refer the matter to the next regularly scheduled Board meeting with a recommendation to remove the Director from  
the Board in accordance with the Societies Act. In considering such recommendation, the Board shall review and 
assess the conflict of interest in question (including the CRC’s written report and recommendations). The resolution 
must be adopted by at least a two-thirds majority to be valid. The Board may substitute a lesser consequence than 
recommended by the CRC. Any actions taken by the Board shall be recorded in writing by the CRC Chair.

Throughout the process, the Board Chair, the CRC Chair and/or the CRC and the Board may seek advice from the external 
advisors as they determine appropriate (including legal counsel).

Directors must comply with any direction provided by the CRC Chair, the Board Chair or the CRC to undertake a specified 
action to manage a conflict of interest situation.

13. Procedures for Managing Specific Conflicts of Interest
The following steps must be taken in connection with specific conflicts of interest:

a) If a conflict of interest relates to a proposed or current contract or transaction involving PBC or any Board or Board  
    committee agenda item:

i. The Director shall:

A. Disclose the conflict of interest in accordance with the Policy;

B. If so requested by the Board Chair, leave a meeting of the Directors while the matter creating the conflict of interest  
     is being discussed or otherwise dealt with;

C. Take no part in any discussion with respect to the matter creating the conflict of interest;

D. Abstain from voting on a Directors resolution or consenting to a consent resolution of the Directors in respect of the  
    contract, transaction or Board agenda matter;

E. Not attempt to influence, in any way, the Board’s or any officer’s or employee’s dealings with or voting on the matter  
    creating the conflict of interest; and

F. Be counted in the quorum for a meeting at which the Director attends, notwithstanding that the Director is absent  
    while any matter is considered in respect of which a conflict of interest exists for that Director.

ii. If the Secretary has reason to believe that an agenda item could result in a conflict of interest for a Director, the  
    Secretary will alert the Director, and make reasonable efforts to discuss the issue with the Director before circulating  
    information to that Director and so that Director can make a declaration accordingly. If the matter is scheduled for a  
    closed or in camera session, the Secretary will withhold the information from a conflicted Director;

https://www.bclaws.ca/civix/document/id/complete/statreg/15018_01
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iii. The Secretary shall record a summary of the disclosure as well as any restrictions on the Director’s participation  
     in the minutes of the meeting or in a consent resolution of the Directors; iv. If the transaction is a Related Party  
     Transaction where the CRC’s approval is required, the CRC may, in accordance with Part 5 of the FIA and the  
     procedures set out in Article 14 of this Policy, give its approval, but the conflict shall not be fully resolved unless the  
     transaction is approved by the Board.

b) If a conflict of interest relates to entertainment, gifts or benefits, the Director shall:

i. Obtain the consent of the CRC prior to accepting such entertainment, gift or benefit; or

ii. Refuse, return or refund the value of such entertainment, gift or benefit.

c) For any other conflicts aside from those referenced in paragraphs (a) or (b) above, the Director shall immediately  
    disclose the conflict of interest in accordance with the Policy to the Secretary, who will then report the conflict to the  
    CRC. The CRC shall then undertake a review of the facts and conduct of the Director in accordance with the provisions  
    of Article 13 of this Policy; d. In all cases, the CRC shall, upon becoming aware of an alleged or possible conflict of  
    interest involving a Director that has not been disclosed by such Director, undertake a review of the facts and conduct  
    of the Director in accordance with the provisions of this Policy.

d) If the CRC determines that any conflict of interest prevents or could appear to prevent the Director from properly  
    discharging their duty as a Director, without limiting the power of the CRC or the Board, pursuant to Article 13 of this  
    Policy, the Director shall immediately either eliminate the conflict of interest or resign as a Director.

14. Review and Approval of Related Party Transactions
a) A copy of the Related Party inventory shall be delivered to the CEO of PBC, to each member of the CRC, and to each of 

PBC’s senior officers. These persons shall be instructed to report to the Secretary all proposed transactions between 
PBC and or an entity controlled by PBC and a Related Party. In the case of any proposed transaction of PBC (or its 
subsidiaries), where PBC has reason to believe that the other party to the transaction is a Related Party of PBC, it shall 
take all reasonable steps to obtain from the other party full disclosure, in writing, of an interest or relationship, direct or 
indirect, that would make the other party a Related Party of PBC;

b) Related Party Transactions must be approved by the CRC or BCFSA, unless they are excepted transactions under the 
FIA. Any transaction or proposed transaction with a Related Party of PBC that does not relate to (a) the compensation 
of a Director, (b) the provision of services or products, at not less than fair market value, which PBC provides to its 
members in the ordinary course, or (c) the purchase or sale of property or services or the loan of funds in excess of 
amounts prescribed under the FIA regulations, must be disclosed to the Secretary or the CRC prior to completion to 
ensure no further approvals are required;

c) PBC shall not enter into any transaction with a Related Party unless the transaction is permitted by the FIA and has 
received any required approvals of such legislation;

d) If the CRC approves a Related Party transaction for which such approval is required, the CRC must set forth in writing 
the factors considered by it, which such factors must include:

i. The fair market value of the consideration paid by or received by PBC (or its subsidiary);

ii. The nature of the transaction in relation to the usual business of PBC (or its subsidiary); and

iii. In the case of a transaction involving a loan by PBC (or its subsidiary), the nature of the security and its value in 
relation to the principal amount of the loan; and

e) The CRC shall report to the Board, at each meeting of the Board, the particulars of all Related Party Transactions that 
have been approved by the CRC.
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Annual Directors’ Conflict of Interest Policy Acknowledgment and Disclosure Form
I have read the PBC Directors’ Conflict of Interest Policy set forth above and agree to comply fully with its terms and 
conditions at all times during my service as a PBC Board Director. If at any time following the submission of this form I 
become aware of any actual, potential, or apparent conflicts of interest, or if the information provided below becomes 
inaccurate or incomplete, I will promptly notify in writing the Conduct Review Committee Chair, with a copy to the 
Corporate Secretary.

Disclosure of Actual, Potential, or Apparent Conflicts of Interest:

Board Director Signature 
X

Board Director Printed Name:

Date (mm-dd-yyyy):
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