Housing Division Notice

Date: August 27, 2013 HDN#: 2013-xxx

This applicable legislation/policy is to be implemented by the Housing Provider(s) under the
following programs:

Please note if your program is not checked, this change is not applicable to your project.

Federal Non-Profit Housing Program

Private Non-Profit Housing Program

Co-operative Non-Profit Housing Program
Municipal Non-Profit Housing Program (Pre-1986)

Local Housing Corporation

Subject: LOCAL STANDARD — CONFLICT OF INTEREST (Replaces HDN 2002-03 Conflict
of Interest)

1.

PURPOSE:

To inform all housing stakeholders of the local standard under the Housing Services Act
2011 (HSA) and associated regulations related to Conflict of Interest of Directors,
Employees and Agents of a Housing Provider.

COMPLIANCE STANDARD:

The Housing Service Act, 2011 establishes the service manager’s authority to set local
standards on prescribed matters. Under section 75 of the Act, a Housing Provider shall
operate a Part VII housing project and govern itself in accordance with both the
prescribed provincial requirements and local standards made by the service manager. A
service manager may only make local standards with respect to prescribed matters.
These prescribed matters are outlined in section 100 of O.Reg 367/11 and include the
following:

i.  Conflicts of interest of Directors, Employees and Agents of a Housing Provider.

i.  The minimum number of meetings of the Board of Directors of a Housing
Provider that must be held.

iii.  The remuneration of the Directors of a Housing Provider.

iv.  Property management relating to Part VIl housing projects, including the
procurement of, and contracts for, property management services.

v.  Leases for units in Part VIl housing projects.

vi.  Multi-year financial plans.

A local standard does not apply to the extent that it conflicts with a provincial
requirement, unless the provincial requirement provides otherwise.



(1)

(2)

®3)

(4)

(5)

(6)

(7)

(8)

HDN 2013-185
Local Standard

LOCAL STANDARD:

Every Part VII Housing Provider shall have a Conflict of Interest By-law that
contains, at a minimum, the requirements of the local standard including
background and definitions along with a clear set of rules and business practices
relating to avoiding conflict of interest, Board procedures and promoting fair and
objective business practices. (See Appendices 1, 2 & 3)

Every Director, Officer, Agent and Employee of the Housing Provider shall sign a
Conflict of Interest Declaration form indicating they have:

i. read and understand the Housing Provider's Conflict of Interest by-law
and local standard and acknowledge that the Housing Provider is
required to comply with it.

ii. acknowledge their responsibility to disclose to the Board.

iii. acknowledge their responsibility to disclose to the Housing Provider in
writing, on an ongoing basis, any actual or perceived conflict of interest
which may arise during their relationship with the Housing Provider.

A conflict of interest exists if any of the following situations occur:

i.  The private, personal or business interest(s) of a Director, Officer, Agent
or Employee of a Housing Provider that is sufficient to influence, or
appear to influence, their ability to carry out their duties on behalf of the
Housing Provider in a fair and objective manner.

i. A personal gain, benefit, advantage or privilege is directly or indirectly
given to or received by a Director, Officer, Agent or Employee of the
Housing Provider or a person related to one of them as a result of a
decision by the Housing Provider.

A Director, Officer, Agent or Employee of the Housing Provider shall not enter into
any situation, arrangement or agreement which could result in a conflict of interest
or the appearance of a conflict of interest.

Directors, Officers, Agents and Employees of the Housing Provider must notify the
chair of the Board of Directors of the Housing Provider of every potential or actual
conflict of interest no later than the first meeting of the Board after the Director,
Officer, Agent or Employee becomes aware that he or she has entered into a
situation, arrangement or agreement that results in or may result in a real or
perceived conflict of interest.

The Board of Directors shall consider the notice given under subsection (5) no later
than the second meeting of the Board after the notice is given and consideration of
the notice must be reflected in the minutes of the meeting.

Directors, Officers, Agents and Employees of the Housing Provider who have
disclosed a real/perceived conflict of interest to the chair of the Board cannot be
involved in decisions related to the conflict.

The chair of the Board shall notify the service manager in writing of the receipt of
every notice under subsection (5) within 10 business days following the second
meeting of the Board after the notice is given consideration.
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(9)

The Board of Directors shall resolve every conflict of interest or potential conflict of
interest to the satisfaction of the City of London. Where a conflict of interest is on-
going or not easily resolved, the Housing Provider will be required to have clear and
concise written procedures detailing how an on-going conflict of interest is declared
and resolved.

(10) Housing Providers are to maintain a conflict of interest file, which should include a

copy of the revised Conflict of Interest By-Law, a copy of all signed Conflict of
Interest Acknowledgement Forms, all declarations of an actual or potential Conflict
of Interest, along with the process undertaken by the Housing Provider and City of
London to resolve the declared or actual conflict of interest, as well as any other
appropriate documentation.

(11) Despite subsection (4), a Director, Officer, Agent or Employee or a person related to

one of them may directly or indirectly receive a gain, benefit, advantage, privilege or
remuneration from the Housing Provider if all of the following conditions are
satisfied:
i. A notice of the conflict of interest or potential conflict of interest is given in
accordance with subsection (5).
ii. The City of London agrees that there is no reasonable alternative for the
Housing Provider other than entering into the situation, arrangement or
agreement that results in or may result in the conflict of interest.

(12) For the purposes of this local standard, a person related to a Director, Officer, Agent

or Employee includes a parent, spouse, child, household member, sibling, uncle,
aunt, nephew, niece, mother-in-law, father-in-law sister-in-law, brother-in-law or
grandparent, as defined by law or a person with whom the Director, Officer, Agent
or Employee has a business relationship.

(13) In this local standard,

HDN 2013-185
Local Standard

“child”, in relation to an individual, means a child of the individual born within or
outside marriage (unless that child has been adopted by one or more other
individuals in Ontario or according to the law of another jurisdiction), a child adopted
by the individual in Ontario or according to the law of another jurisdiction, and a
child whom the individual has demonstrated a settled intention to treat as a child of
his or her family, but does not include a child placed in the individual's home as a
foster child for consideration by another person having lawful custody; (“enfant”)

“parent”, in relation to an individual, means a natural parent of the individual (unless
the individual has been adopted by one or more other persons in Ontario or
according to the law of another jurisdiction), an adoptive parent of the individual who
has adopted the individual in Ontario or according to the law of another jurisdiction,
and a person who has demonstrated a settled intention to treat the individual as a
child of his or her family, but does not include a person in whose home the
individual has been placed as a foster child for consideration by another person
having lawful custody; (“pére ou mere”)

- Conflict of Interest Page 3 of 4



“spouse”, in relation to a person, means,
(a) an individual who, together with the person, has advised the Housing Provider
that the individual and the person are spouses, or

(b) an individual who is residing in the same dwelling place as the person, if the
social and familial aspects of the relationship between the individual and the
person amount to cohabitation and,
i. the individual is providing financial support to the person,
ii. the person is providing financial support to the individual, or
iii.  the individual and the person have a mutual agreement or arrangement
regarding their financial affairs (“conjoint”)

4. REPLACEMENT OF CONFLICT OF INTEREST LOCAL STANDARD:
The conflict of interest provisions set out in the local standard may be replaced or
amended at the discretion of the Housing Division on the approval of City Council.

5. ACTION:
The local standard in this Housing Division Notice is effective immediately.

As this HDN specifically addresses matters pertaining to the Board, including but not
limited to rules of order and governance, and/or matters requiring specific Board action
including the Conflict of Interest By-law, it must be received and formally acknowledged
by the Board. A copy of this HDN shall be retained with the corporate bylaws and made
available for reference and review.

Housing Providers are required to pass a revised Conflict of Interest By-Law and shall
provide a copy to The City of London, Housing Division, in either written or electronic
formant along with a copy of the Board motion repealing their current Conflict of Interest
By-Law, no later than December 31, 2013.

6. AUTHORIZATION:

Original signed by Date:

Louise Stevens

Director, Municipal Housing

Appendix 1 — Background & Additional Information

Appendix 2 — ONPHA Sample Conflict of Interest By-law with Conflict of Interest
Declaration

Appendix 3 - CHF Sample Conflict of Interest By-law with Conflict of Interest Declaration

HDN 2013-185
Local Standard - Conflict of Interest Page 4 of 4



Appendix 1 - Background and Additional Information

HDN: 2013-185
Date: August 27, 2013
Subject: Local Standard — Conflict Of Interest

What is a Conflict of Interest By-law?

A Conflict of Interest By-law defines conflict of interest and guides the conduct of Housing
Provider Employees, Directors, and contractors when situations of conflict of interest arise.

Why is it important to have a Conflict of Interest Policy?

Housing Provider staff, Directors and contractors can face situations where their loyalties may
be divided or where their personal interests may conflict with their duties or responsibilities to
the Housing Provider. They need to be aware of what to do when these situations arise, and the
ramifications of violating the policy.

What to Include in a Conflict of Interest Policy:

The purpose of the policy.

A definition of conflict of interest, including real conflict of interest and perceived conflict of
interest.

The scope of the policy.

The responsibilities surrounding conflict of interest.

The repercussions of violating the policy.

A reference to the local standard and details on how the Housing Provider will meet the local
standard requirements regarding conflict of interest.

Reference(s) to any related corporate policies and/or applicable legislative requirements
dealing with conflict of interest. (i.e. Ontario Non-for-Profit Corporations Act, Ontario
Business Corporations Act, Co-operative Corporations Act)

Procedures to report conflict of interest instances to the City of London, as required under
the local standard

How can the Board of Directors ensure that staff, Directors/Officers and contractors are
following the corporation’s Conflict of Interest Policy?

Have “Declaration of Conflict of Interest” as a standing agenda item at every Board meeting,
general members meeting or annual general meeting providing the opportunity to declare an
actual or potential conflict of interest.

Make all Board members, Officers, Employees and Agents of the Housing Provider aware of
the Conflict of Interest By-law when they join the organization and sign an a Conflict of
Interest Declaration form confirming they have received, read and understand the Conflict of
Interest By-law and Local Standard. All Directors should sign a Conflict of Interest
Declaration form each year after elections.

Review the by-law with Directors and staff on a regular basis.



Establish a purchasing policy\By-law which gives clear standards for how goods and
services are to be acquired, including a clause in all contracts and purchase orders above a
certain value that permits the Housing Provider to terminate the contract if a conflict of
interest is determined to exist by the Housing Provider or the City of London.

Sample Conflict of Interest Bylaw:

Many housing providers already have a conflict-of-interest by-law because this was a
Ministry requirement for all projects funded under provincially administered non-profit
programs. The new Local Rule specifies that a non-profit’s conflict-of-interest policy must be
set down in by-law form.

The by-law in appendix 2 contains more requirements than the old Provincial policy (now
Local Rule). However, ONPHA developed sample by-laws under the Social Housing Reform
Act 2000 rules because many providers have asked for a clear set of rules and business
practices they can adopt in this format.

The by-law is to be used as a sample only as it contains reference to the Social Housing
Reform Act 2000. A new by-law must reference the Housing Services Act 2011 and Local
Rule

To adopt a new by-law, your non-profit must repeal its current conflict-of-interest by-law in
the manner set out in the General By-law, and replace it with one that is compliant with the
Housing Services Act 2011 and Local Rule.

The CHF by-law contained in appendix 3 was created with the Housing Services Act in
mind.



Appendix 2 - ONPHA Sample Conflict of Interest By-law with Conflict of Interest
Declaration

HDN: 2013-185
Date: August 27, 2013
Subject: Local Standard — Conflict Of Interest

Sample Conflict of Interest By-law

BY-LAW NUMBER ---------- of

P

(the “Non-Profit”)

[insert name of non-profit]

Conflict of Interest By-law

BE IT ENACTED as a by-law of the Non-Profit to repeal and replace By-law No. , Conflict
of Interest, as follows:

1. BACKGROUND
a)The Non-Profit recognizes it is good business practice to avoid conflicts of interest.
b)The Government of Ontario, pursuant to the Social Housing Reform Act 2000, has
issued Ontario Regulation 339/01, which includes the Government’s rules relating to
conflict of interest and other business practices. SCHEDULE A contains a summary
of these rules.
o)This By-law sets out how the Non-Profit addresses conflicts of interest, including
implementing the requirements of Ontario Regulation 339/01.

2. DEFINITIONS - In this By-law:

2.1 “Conflict of Interest” means a situation where:

i.the personal or business interests of a director, officer, agent or employee of a
housing provider are in conflict with the interests of the housing provider; or

ii.a personal gain, benefit, advantage or privilege is directly or indirectly given
to or received by a director, officer, agent or employee or a person related to
any one of them as a result of a decision by the housing provider;

and includes

a. the non-profit giving a direct or indirect gain, benefit, advantage or privilege to a
director, officer, agent or employee or a person related to any one of them;

b. a director, officer, agent or employee or a person related to any one of them
receiving a direct gain, benefit, advantage or privilege from the non-profit as a
result of the person’s position within the non-profit;



2.2

2.3

24

2.5

2.6

2.7

c. the non-profit, in offering housing accommodation or in setting rents or other
occupancy charges, giving any advantage or privilege to directors who are
tenants that are not available to tenants who are not directors.

“Declaration” means a declaration in the form attached as SCHEDULE B to this
By-law.

“Director’” means a member of the board of directors of the Non-Profit.

“Officer” means the president, chair, vice-president, secretary, treasurer,
manager and anyone else designated as an Officer in the by-laws of the Non-
Profit.

“Person related to any one of them” means a parent, spouse, same-sex partner,
child, household member, sibling, uncle, aunt, nephew, niece, mother-in-law,
father-in-law, sister-in-law, brother-in-law or grandparent of the director,
Officer, agent or employee or a person with whom the director, officer, agent or
employee has a business relationship.

“Service Manager” means a Service Manager as defined in Section 2 of The Social
Housing Reform Act, 2000, and includes any person exercising the powers of the
Service Manager under Section 16 of The Social Housing Reform Act, 2000.

“Threshold” means more than an amount, accepted as such by the Service
Manager, which is lesser of:

a) $14,999.00; and

b) $2,000.00, plus $20.00 for each residential unit in the Non-Profit’s
project/portfolio in excess of 100 units.

3. AVOIDING CONFLICT OF INTEREST

3.1

Exceptions — The Non-Profit shall not enter into a relationship, arrangement,
contract or agreement with any person in a way that creates a Conflict of Interest,
except that:

a) provided that a notice of conflict or potential conflict of interest has been
delivered to the Service Manager and the Service Manager agrees there is
no reasonable alternative, the Non-Profit may enter into a relationship,
arrangement, contract or agreement that normally would be the conflict
of interest;

b) a Director who lives in the Non-Profit may be employed by the Non-
Profit on a part-time basis to perform routine tasks such as
administrative, maintenance or operational tasks with respect to the Non-
Profit’s project/portfolio a Director may be employed by the Non-Profit in
a non-managerial or non-supervisory position [provided that where the



3.2

3.3

3.4

3.5

3.6

(] board of directors consists of not more than five Directors, there shall
not be not more than one Director so employed at any one time. If there
are more than five Directors, the total number of Directors so employed
may not exceed one fifth of the board.]

d) some or all of the Directors may also sit as Directors of an organization
that supplies essential support services for special-needs clients residing
in the Non-Profit's project/portfolio, where the project/portfolio exists
specifically so that residents can live in the community with the support
services provided; and

e) the Directors may be paid a modest per diem or an honorarium if a
provision allowing such remuneration is contained in the Letters Patent
or Articles of the Non-Profit. [Letters Patent or Articles of Incorporation
may not be changed without the consent of the Service Manager under O.
Reg. 339/01.]

Duty to Monitor and Avoid Conflict of Interest — The Non-Profit shall closely
monitor its relationships, arrangements, contracts and agreements, and not
engage in any that may result in a Conflict of Interest. The Directors, individually
and collectively, shall ensure compliance with this requirement.

Termination — Subject to employment law in force in Ontario and any collective-
bargaining agreements to which the Non-Profit is party, all relationships,
arrangements, contracts or agreements of the Non-Profit, which exceed the
Threshold in any one fiscal year of the Non-Profit, shall include a clause
permitting the Non-Profit to terminate the relationship, arrangement, contract or
agreement if the Service Manager requires such termination in order to resolve a
Conflict of Interest.

Directors Must Resign — Except as set out in subsection 3.1, a Director shall resign
from her/his position before the Non-Profit's board of directors deliberates,
issues a tender, or votes on a contract or employment position for which the

Director intends to compete.

Former Directors and Officer — Except in the circumstances set out in subsection
3.1, no former Director or Officer may apply for employment with the Non-Profit
or seek to enter into a contract to supply services to the Non-Profit directly or
indirectly for a period of [insert appropriate period] following the
date she/he ceases to be a Director or Officer.

Purchase or Lease of Land — Where the Non-Profit purchases or leases land, it
shall not purchase or lease such land from:

a) an individual; or

b) a corporation which has a shareholder, director or Officer; who is a
director, officer, agent, employee, development consultant/resource
group, architect or other technical consultant, real estate agent, or



) environmental consultant of the Non-Profit or any person related to one
of them.

BOARD PROCEDURES

4.1

4.2

4.3

44

4.5

Conflict of Interest — The board shall have Conflict of Interest as a regular agenda
item at the beginning of each meeting of the Directors. Any Director, Officer,
agent or employee who has a Conflict of Interest must submit their Declaration
at that time.

Declaration of Conflict of Interest — Directors, Officers, agents and employees of
the housing provider must notify the chair of the Board of Directors of the
housing provider of every potential or actual conflict of interest no later than the
first meeting of the Board after the Director, Officer, agent or employee becomes
aware that he or she has entered into a situation, arrangement or agreement that

results in or may result in a conflict of interest. The form of such declaration is
attached as SCHEDULE B.

Potential Conflict of Interest — When a potential Conflict of Interest is raised
before or during a board meeting, then:

a) the party to the potential conflict must leave the meeting; and

b) the board shall decide if there is a Conflict of Interest.

Consideration of Notice — The Board of Directors shall consider any declaration
given under subsection 4.2 no later than the second meeting of the Board after
the notice is given. The consideration of the notice must be reflected in the
minutes of the meeting.

Resolution of a Conflict of Interest — The board shall notify the Service Manager
of any declaration received under subsection 4.2. The notification to the Service
Manager shall include one of the following:

a) If a person filed a declaration of a potential Conflict of Interest and the
board decided there was in fact no such Conflict, a declaration to that
effect and a request that the Service Manager ratify this decision; or

b) if a Conflict of Interest exists which may be resolved in accordance with
this by-law and Ontario Regulation 339/01, notification of how the Non-
Profit has resolved the Conflict of Interest and a request that the Service
Manager ratify such resolution, or

) if a Conflict of Interest exists which the board is unable to resolve in
accordance with this by-law and Ontario Regulation 339/01, a request that
the Service Manager issue instructions for resolving the Conflict of
Interest.



4.6

4.7

4.8

These requests are part of the attached SCHEDULE “C”.

Conflict to be Resolved to the Service Manager’s Satisfaction — If the Service
Manager issues instructions regarding an alternative to a decision made by the
board under subsection 4.5 a) or b) or a resolution under subsection 4.5 c) the
Non-Profit will act in accordance with the Service Manager’s instructions.

Record-keeping — The Non-Profit shall maintain a Conflict of Interest file
containing all declarations, reports and minutes pertaining to Conflict of Interest
and Perceived Conflict situations.

[optional: if the Non-Profit has over 500 units under management, the Non-
Profit may include the following:] Delegation — The board of directors may
delegate authority to a senior Officer to receive Declarations from, and avoid or
resolve a Conflict of Interest relating to, employees with a lower rank within the
Non-Profit than the senior Officer if:

a) the housing provider has over 500 units under management; and

b) a written summary of the parties, conflicts and resolutions/avoidances of
each conflict situation is submitted by the senior Officer to the board of
directors for its approval at least quarterly.

PROMOTING FAIR AND OBJECTIVE BUSINESS PRACTICES

5.1

5.2

5.3

5.4

Tenders — The Non-profit shall invite at least three qualification tenders, or
publicly tender all contracts costing over $14,999.99 [the Non-Profit may insert a
lesser amount].

Considering Tenders — In considering tenders, the Non-Profit shall:

a) consider the quality of goods and services to be provided; and
b) base its decision on written specifications outlining resources, timing, cost
and fees.

Not Choosing Low Bid — [delete either “a” or “b” as appropriate]

a) Where the lowest bid is not chosen by the person ordinarily responsible
for making this decision, that person’s supervisor or, where applicable,
the Board of Directors, shall review her/his decision, and ensure that the
reasons are documented.

b) Where the lowest bid is not chosen by the Board of Directors, the Non-
Profit shall ensure that the reasons are documented.

Contracts Under $15,000 — The Non-Profit shall obtain a minimum of three
written quotes for any contract costing between $2,000.00 and $14,999.99 in any
fiscal year, and adopt clear, fair and written procedures for the awarding of
contracts under $2,000.00.




5.5

5.6

Participation in Group Purchasing Programs — Where the Non-Profit participates

in group purchasing programs, the procedures of the cooperative purchasing
program shall replace the Non-Profit’s internal procedures for competitive
acquisition of goods and services for the duration of the Non-Profit's
participation in the cooperative purchasing program. The Non-Profit shall report
its participation in such programs to the Service Manager on an annual basis.

Purchase of Professional Services — Where the Corporation is purchasing

professional services:

a)

b)

<)

d)

ii.

iii.

For contracts with an estimated value up to $9,999.99, the Non-Profit shall
seek an appropriate supplier and negotiate a contract. [The Non-Profit
may insert a lesser amount]
For contracts with an estimated value of between $10,000.00 and
$25,000.00 [the Non-Profit may insert lesser amounts], related to a
specific project with a limited time-frame and which can be clearly
defined, the Non-Profit shall:
prepare terms of reference,
seek three competitive proposals with associated fixed-price
quotations, and
award the contract based on an assessment of the qualifications of
the consultant, the information provided in the proposal, and the
price.

For contracts with an estimated value of between $10,000.00 and
$25,000.00 [the Non-Profit may insert lesser amounts]|, where the
requirements cannot be clearly defined and where a fixed price approach
is not feasible, the Non-Profit shall negotiate a contract with a suitably
qualified supplier using standard negotiating procedures that employ
ethical practices.

For contracts with an estimated value exceeding $25,000.00 [the
Non-Profit may insert a lesser amount], or which require ongoing
provision of professional advice to the Non-Profit, requiring knowledge
of matters specific to the Non-Profit (such as legal advice relating to
labour relations or specialized financial advice), the Non-Profit shall:

1. establish the Terms of Reference;

ii.  invite offers of service by:

1. giving notice by public advertisement of the requirement to
engage the services; or

2. inviting submissions from those individuals or firms who appear
best qualified to meet the requirement of the engagement or to
pre-qualified firms;

3. rate the offers of service against the Terms of Reference to identify
the offer of service which represents best value for money; and



5.7

5.8

5.9

4. select the firm offering the best value for money.

e) The Non-Profit shall keep records of the appointment of suppliers
meeting these criteria, together with their fees.

Emergencies — Where an emergency prevents the Non-Profit from following
other provisions of this By-law, the Non-Profit shall:

a) employ without a call for proposals the individual or firm in whom the
Non-Profit has the greatest confidence in regard to a particular
requirement of the Non-Profit in dealing with this emergency;

b) ensure the employment of the individual or firm lasts no longer than
necessary to deal with the emergency; and

) keep records of the appointment or employment and remuneration of the
individual or firm.

Employment Contracts — The Non-Profit shall implement documented, open and
competitive practices for employment opportunities which are not inconsistent
with:

a) any collective bargaining agreement of the Non-Profit; and
b) other fair labour practices as set out in the Personnel Policy of the Non-
Profit.

Management Contracts — The property manager/management or operational
services company/development consultant of the Non-Profit shall not have a
direct or indirect interest in any other business that provides advice, goods or
services to the Non-Profit.

PASSED by the Board of Directors and sealed with the corporate seal of the Corporation on the

day of , 20

c/s

PRESIDENT SECRETARY

CONFIRMED at a general meeting of the Members on the
, 20

c/s

PRESIDENT SECRETARY

day of



SCHEDULE “A”
Summary of Obligations under Conflict of Interest
This is a summary of the conflict-of-interest rules set out in Ontario Regulation 339/01, for all
non-profit housing providers subject to the Social Housing Reform Act 2000.

1. A conflict of interest is defined as a situation where:
i. the personal or business interests of a director, officer agent or employee of a
housing provider are in conflict with the interests of the housing provider; or
ii. a personal gain, benefit, advantage or privilege is directly or indirectly given to
or received by a director, officer, agent or employee or a person related to them
as a result of a decision by the housing provider.

2. “A person related to a director, officer, agent or employee” includes a parent, spouse,
same-sex partner, child household member, sibling, uncle, aunt, nephew, niece mother-
in-law, father-in-law, sister-in-law, brother-in-law or grandparent, or a person with
whom the director, officer, agent or employees has a business relationship.

3. A director, officer, agent or employee of the housing provider shall not enter into any
situation, arrangement or agreement that results in a conflict of interest.

4. Directors, officers, agents and employees of the housing provider must notify the chair
of the Board of Directors of the housing provider of every potential or actual conflict of
interest no later than the first meeting of the Board after the director, officer, agent or
employee becomes aware that he or she has entered into a situation, arrangement or
agreement that results in or may result in a conflict of interest.

5. The Board of Directors shall consider any notice given under paragraph 4 no later than
the second meeting of the Board after the notice is given. The consideration of the notice
must be reflected in the minutes of the meeting.

6. The chair of the Board of Directors shall notify the Service Manager in writing of the
receipt of every notice under paragraph 4, and the Board of Directors shall resolve
every conflict of interest or potential conflict of interest to the satisfaction of the Service
Manager.

7. Despite paragraph 3, a director, officer, agent or employee or a person related to one of
them may directly or indirectly receive a gain, benefit, advantage, privilege or
remuneration from the housing provider if both the following conditions are satisfied:

a) a notice of the conflict of interest or potential conflict of interest is given in
accordance with paragraph 4; and
b) the Service Manager agrees that there is no reasonable alternative for the

housing provider other than entering into the situation, arrangement or
agreement that results in or may result in the conflict of interest.



The conflict-of-interest provisions set out above may be replaced for a housing provider
by rules agreed to by the housing provider and the Service Managers for all areas in
which its housing projects that are subject to the Social Housing Reform Act 2000 are
located.



SCHEDULE “B”

-DECLARATION-
CONSULTANT OR SERVICE PROVIDER

TO
(Housing Provider)
(Address)
(Project(s))

FROM

(Housing Provider)

(Address)

(Project(s))

I/We have read and understand the Conflict of Interest Rules and acknowledge that
(housing provider) is required to comply with it. I/We further
acknowledge my/our responsibility to disclose to . I/We further
acknowledge my/our responsibility to disclose to the housing provider in writing, on an
ongoing basis, any actual or perceived conflicts of interest which arise during my/our

relationship with the housing provider. These actual or perceived conflicts of interest must
immediately be disclosed in writing using this form.

I declare that:

O I do not have a conflict of interest.
O I have a conflict of interest
O I have a perceived conflict of interest

Attached is a comprehensive written submission of the complete nature of this actual or
perceive conflict of interest. I/We am/are aware that the housing provider may submit this
information to the Service Manager. I/We authorize its submission and use by the housing
provider and/or the Service Manager.

Date Signature — Service Provider/Consultant

Date Received Signature — President, Board of Directors




SCHEDULE “C”

Notification of Conflict of Interest or Potential Conflict of Interest and Record of Resolution of
Conflict of Interest

Part 1

Name of Non-Profit: Contact Person:

Address:

Part 2 (to be completed by the director, officer, agent, or employee with the conflict)
Name:
Address:

Briefly describe the conflict or potential conflict (add any relevant supporting documentation)

Signature Date

Part 3 (to be completed by the chair of the board or designate)
Date of Receipt of Notice
Date of Meeting at which the conflict was considered.

Did the Board decide a Conflict of Interest existed as set out in Part 2 above?

No Yes
(go to part a) (go to part b)
a) If no above, complete the following declaration:

“I certify that the board of directors of [insert name of non-profit], after considering the potential
conflict of interest described above, decided that in fact no Conflict of Interest exists. I request
ratification by the Service Manager (name of Service Manager) of this decision of the Non-Profit.”
Signature Date

b) Was the conflict resolved in accordance with the Non-Profit’s by-laws and O. Reg 339/01?

Complete only one of the two boxes below.




Yes

Briefly describe the resolution of the conflict (add any relevant supporting documentation)

“I certify this is a true record of the Conflict of Interest and its resolution. I request ratification by
the Service Manager (name of Service Manager) of the decision of the Non-Profit.”

Signature Date

No
“I certify this is a true record of the conflict of interest and that the Non-Profit was unable to bring
about a resolution. I hereby request instruction from the Service Manager (name of Service

Manager) regarding resolution of this Conflict of Interest.

Signature Date




Appendix 3 - CHF Sample Conflict of Interest By-law with Conflict of Interest Declaration

HDN: 2013-185
Date: August 27, 2013
Subject: Local Standard — Conflict Of Interest

[legal co-op name]

By-law No. [*]

Conflict of Interest By-law

Passed by the Board of Directors on
Confirmed by the Members on

Note: Under the Housing Services Act, conflict of interest rules may be set by the service manager.
You will need to check your service manager’s rules and make changes to this by-law based on
those rules. In particular check if there are requirements for providing information to the service
manager that would affect Article 7. This model by-law is based on the former rules in the Socia/
Housing Reform Act (SHRA). If your service manager has kept the conflict of interest rules in the
SHRA, this model should work.

Model for HSA Co-operatives

© CHF Canada, 2012. Members of CHF Canada may use and modify this By-law. This material is not to be used or copied
by others without the express, written consent of the Co-operative Housing Federation of Canada.

A I'heure actuelle, ce réglement n'est disponible qu'en anglais. Les membres de la FHCC devraient communiquer avec la
Région de I'Ontario de la FHCC pour demander une traduction.
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Article 1: About this by-law

1.1

1.2

This by-law helps the co-op meet the requirements of the Co-operative Corporations Act and any
local rules established by the service manager under the authority of the Housing Services Act.
If there is a conflict among rules about conflict of interest, they will govern in this order:

1. the Co-operative Corporations Act and the Housing Services Act

2. the Regulations under the Housing Services Act and any regulations that are relevant under

the Co-operative Corporations Act

3. Local Rules about conflict of interest set by the service manager in accordance with the

Housing Services Act

4. this by-law

5. the other by-laws of the Co-op.

Article 2:  What is conflict of interest?

2.1

2.2

All directors, officers, committee members, agents and employees must carry out their duties
honestly, in good faith and in the best interests of the co-operative rather than in their personal
interest. This includes following the co-op’s by-laws and provincial legislation about conflict of

interest.

In this by-law, a person related to a director, officer, agent or employee means a parent, spouse,
same-sex partner, child, household member, sibling, uncle, aunt, nephew, niece, mother-in-law,
father-in-law, sister-in-law, brother-in-law, grandparent, or a person with whom the director,

officer, agent or employee has a business relationship.



2.4

2.5

2.3 A conflict of interest can happen when a director, officer, or committee member

e makes or takes part in a decision affecting the co-op’s affairs, and

e the result of that decision gives the person, or someone related to the person a financial or
other benefit which the rest of the co-op members do not have, or which only a few other

members have. This financial or other benefit may be direct or indirect.

An employee or agent of the co-op can have a conflict of interest when

¢ the employee recommends, makes or takes part in a decision affecting the co-op’s affairs and

e the result of the decision gives the employee, or a person related to the employee a financial

or other benefit. This financial or other benefit may be direct or indirect.

Examples of conflict of interest are

e the co-op does business with a director or an employee of the co-op or a company in which

the director or the employee or a person related to them have a financial interest or stock

e« someone living in the co-op or an employee is involved personally in a procedure of discipline
where they or someone related to them made the complaint, or someone related to them is

being disciplined

e the board gives out on-call positions to friends or family without telling all members that

positions are available

There are other types of conflict of interest. The co-op should deal with them by using the

principles contained in this by-law.

Article 3:  Procedures

3.1

The facts of each case are different, and careful judgement is needed to decide whether there is a
conflict of interest. Even a perception of conflict of interest could undermine the appearance of
integrity and the credibility of the co-op’s business practices and the government funding

program.



Therefore, the board and members should follow the procedures below to determine if there is a

conflict and to deal with the conflict if it exists.

(@)

(b)

Director conflict or possible conflict of interest

When a director has or may have a conflict of interest:

e the director must declare the conflict of interest, or possible conflict of interest, in
writing at or before the first board meeting after becoming aware of the conflict of
interest or potential conflict of interest. This declaration must be recorded in the

minutes of the meeting;

e if the director does not declare a conflict of interest or a possible conflict of interest, but

another director is aware of one, the other director should bring it up at the meeting:

The board must consider the matter no later than the second meeting after the notice of the
conflict of interest was given. This discussion must be recorded in the minutes of the

meeting;
The board then decides if there is a conflict of interest. If the board decides that there is a
conflict of interest the director cannot vote on the matter, must not be present at any of the

parts of meetings when the matter is discussed, and does not count in quorum for those

parts of the meeting.

As set out in Article 7, the board must report its discussion of the matter including how it

was resolved to the service manager.

Financial conflicts of interest

This paragraph applies in addition to paragraph 3.1(a) if a director or officer has or may

have a financial conflict of interest.

In the case of contracts or agreements the provisions of article 5.2 below apply.



©

(d)

Other financial conflicts of interest may be approved if the board believes that there is no
reasonable alternative, that their decision is in the best interests of the co-op and is

appropriate for a body that receives significant public funding.

Where the board approves a financial conflict of interest they must report it at the next
meeting of the members. This does not apply to payments for on-call duties as set out in
Article 5.3.

If the board does not approve the financial conflict of interest the minutes must show this.

When a committee member has or may have a conflict of interest

A committee must follow the same procedure as the board if a committee member has or
may have a conflict of interest. The matter can be appealed to the board if there is a

dispute. The board’s decision is final.

If the conflict of interest is financial it must be referred to the board. The board’s decision is

final.

When an employee or agent has or may have a conflict of interest

An employee or agent of the co-op who has or may have a conflict of interest must report it

to their supervisor and follow the supervisor’s directions.

The manager must report a conflict of interest to the staff liaison (if there is one) or to the
president of the co-op. The president or staff liaison will report it to the board. The

manager must follow the board’s directions.

Where the co-op retains a management company, the company and all its personnel must

follow the same procedures as an employee of the co-op.

Where there are officers of the co-op who are not directors, they must follow the same

procedures as employees.

As set out in Article 7, the board must also report the conflict of interest to the service

manager.



(e) Members’ conflicts of interest

At members’ meetings, all members can discuss and vote as they wish, even if they have a
conflict of interest. However, members must declare the conflict of interest before taking
part in the discussion. Members should try to act in the best interests of the co-op as a

whole.

These procedures are in addition to, and do not replace, the requirements of the provincial

statutes or common law.

Article 4:  Avoiding conflict of interest

4.1

4.2

4.3

The board will closely monitor its relationships, contracts, arrangements and agreements. It will
not engage in any that may result in a conflict of interest unless the situation is resolved as in
Article 3.

The board will promote fair, open and objective business policies and practices in all its

purchasing, contracting and hiring.

The board and staff must follow the procedures set out in the Spending By-law.

Article 5:  Payment of directors

5.1

5.2

5.3

Directors and officers serve without compensation for their role as a director. However, they have
the right to be paid for travelling or other expenses while doing business for the co-op as long as
the expenses are reasonable. The board must authorize these expenses which must meet any
guidelines and limits set by the board. Directors cannot receive compensation for lost income

while doing business for the co-op.

Despite anything else in this by-law, directors and officers, or people related to them, cannot
enter into any contracts with the co-op other than contracts that are generally available to other

members, such as occupancy or performance agreements.

Directors and officers hired by the co-op to a paid position must resign from office. This does

not apply to being the on-call person for the equivalent of one day or less a week.



Article 6:  Declarations

6.1 All directors and staff must sign the Conflict of Interest Declaration (attached: Schedule A).
Directors and staff will sign when they begin their term, and existing directors and staff will sign

annually.

Article 7:  Information to the service manager

7.1 The board must report to the service manager the minutes of any meeting where the board

discussed a conflict of interest or a potential conflict of interest. The minutes must

1. record the board’s decisions
record the options the board considered

show how the decision was in the best interests of the co-op

> W

show how the decision was appropriate for a body that receives significant public funding.

The minutes must also record the Board’s acknowledgement that its decision is subject to the

approval of the service manager.

Conflict of interest by-law

CERTIFIED to be a true copy of By-law No. [*] of [/egal co-op namel, passed by the Board of Directors at a

meeting heldon _____________ and confirmed by a two-thirds vote at a meeting of members held on

c/s

Secretary



Schedule A

Conflict of Interest Declaration

(Board of Directors and Staff)

[Full name of the co-op or letterhead]

/ agree that | will act honestly, in good faith, and in the best interests of the co-op. /
must avoid conflicts of interest, both direct and indirect. | will always put the interests of
the co-op before my personal interests. | promise to declare in writing any possible
conflict of interest that | have, or may have, in connection with any co-op contract,
business or proposed business as soon as it occurs. | understand that the obligations
and limitations regarding conflict of interest also apply to all persons in my household
and to my relatives. The board will deal with the conflict of interest using the procedures

set out in the Conflict of Interest By-/law.

Name.

Signature: Date:

Declaration to be signed annually by directors and staff.



