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Preamble 
The Board expects of itself and its members ethical, businesslike and lawful conduct.  This 
commitment includes proper use of authority and appropriate decorum in group and individual 
behaviour when acting as directors. 
 
Policy 
Board members will conduct themselves in a manner that is lawful and ethical, using the 
following guidelines: 
 

1. Directors, when acting as directors, are expected to consider that they represent the 
interests of the organization and its community as a whole in preference to any other 
interests which that director may also have or represent. 

2. Directors must avoid conflict of interest with respect to their fiduciary responsibility 
(refer to Policy 1.10 Conflict of Interest) 

3. Directors may not attempt to exercise individual authority over the organization except 
as explicitly set forth in policies. 

a. Directors’ interaction with the Executive Director or with staff must recognize 
the lack of authority in any individual director or group of directors except as 
noted above. 

b. Directors’ interaction with the public, press or other entities must recognize the 
inability of any board member(s) to speak for the Board unless otherwise 
authorized to do so by the Board. 

c. Directors will make no judgments of the Executive Director or staff performance 
except as that performance is assessed against explicit Board policies by the 
official process. 

4. Directors must not disclose or misuse any privileged and confidential information 
specific to the organization.  This obligation of confidence shall continue while serving as 
a director and indefinitely thereafter.  A Pledge of Confidentiality will be signed annually 
and kept on file.   

5. In keeping with the Agency’s Bylaw, Directors must certify that they 
a. Are not less than eighteen (18) years of age; 
b. Do not have the status of a bankrupt. 

6.  A Board member who believes they may be in breach of the code of conduct are 
required to bring that matter before the Board. 

7. If a Board member is not certain he/she is in a code of conduct  violation position, the 
matter may be brought before the  Chair for advice or guidance. 

8. If there is any question or doubt about the existence of a real or perceived violation , 
the Board will determine, by vote, if a violation exists. The person potentially in violation 



shall be absent from the discussion and vote. Votes and the procedures followed will be 
recorded in the minutes. 

9. It is the responsibility of other Board members who are aware of a real, potential or 
perceived code of conduct violation on the part of a fellow Board member to raise the 
issue for clarification, first with the board member and, if still unresolved, with the 
Board Chair. 

10. Code of conduct violations will be noted in the Board minutes. 
11.  Violation of the code of conduct are subject to disciplinary action up to an including 

termination of the Board position. 
12.  Decisions around disciplinary action are decided by vote of the Board and the Board 

member who is the subject of the vote must leave the room and abstain from the vote. 
13. The result of the vote will be recorded in the minutes. 

 
  



 


