[bookmark: _Toc280605907][image: ]



BY-LAWS
A By-law relating to the transaction of the business and affairs of Peterborough Family Health Team (the “Corporation”).
Be it enacted as a By-law of the Corporation as follows:

DEFINITIONS
[bookmark: _Toc472932859][bookmark: _Toc474212112][bookmark: _Toc280605908]Definitions
In this By-law, unless the context otherwise requires:
“Act” means the Corporations Act (Ontario) and, where the context requires, includes the regulations made under it;
“Board” means the board of directors of the Corporation;
“Chair of the Board” means the Director elected as such, who shall also have the duties of the President under the Act;
“Conflict of Interest” includes any situation that impairs or interferes with (or appears to impair or interfere with) a Director’s ability to vote objectively and in the best interests of the Corporation including, without limitation, the following two areas that may give rise to a conflict of interest for any of the Directors of the Corporation:
(i)	Financial interest – a Director is said to have a financial interest in a decision when the Director stands to gain by that decision, either in the form of money, gifts, favours, gratuities, or other special considerations that have value; or
(ii) 	Adverse interest – a Director is said to have an interest adverse to the Corporation when the Director is a party to a claim, application or proceeding by or against the Corporation;
“Corporation” means Peterborough Family Health Team;
“Director” means a member of the Board;
“Executive Director” means the person engaged by the Board to manage and administer the day-to-day affairs of the Corporation;
“Family Health Organization (FHO) Agreement” means the agreement entered into between the Ministry, the Ontario Medical Association, and those Physicians who are members of the FHO and signatories to the agreement from time to time; 
“Head Office” means 185 King Street, Peterborough, K9J 2R8;
“Lead Physician” means the Physician appointed or elected by the Physicians who are signatories to the FHO Agreement, to be designated the Lead Physician;
“Letters Patent” means the letters patent of the Corporation dated October 12, 2005, and any supplementary letters patent of the Corporation;
“Member” means a member of the Corporation; and
“Special Resolution” means a resolution passed by the Directors and confirmed with or without variation by at least two thirds (2/3) of the votes cast at a special meeting of the Members duly called for that purpose or at an annual meeting of the Members, or in lieu of such confirmation, by consent in writing of all Members entitled to vote at such meeting.

[bookmark: _Toc280605909]INTERPRETATION
[bookmark: _Toc280605910]Rules for Interpreting these By-laws
Words importing the singular number include the plural and vice versa; words importing the masculine gender include the feminine and vice versa; and words importing persons include individuals, corporations, partnerships, trusts and unincorporated organizations.
The headings used in this By-law are inserted for reference purposes only and are not to be considered or taken into account in construing the terms or provisions thereof or to be deemed in any way to clarify, modify or explain the effect of any such terms or provisions.
Any references in this By-law to any law, by-law, rule, regulation, order or act of any government, governmental body or other regulatory body shall be construed as a reference thereto as amended or re-enacted from time to time or as a reference to any successor thereto.

[bookmark: _Ref249862949][bookmark: _Toc280605911]MEETING RULES
[bookmark: _Toc280605912]Teleconferences, etc.
Any Director or committee member may participate in a meeting of the Board or of a committee of the Board by means of telephone conference or electronic or other communication facilities that permit all persons participating in the meeting to communicate with each other simultaneously and instantaneously, and a person participating in such a meeting by such means is deemed, for the purposes of the Act and this By-law, to be present at the meeting.
[bookmark: _Toc280605913]Voting Rules
Business arising at any meeting of the Members, the Board or any committee established pursuant to this By-law shall be decided by a majority of votes unless otherwise required by the Act.
Except as provided in this By-law, each Member, each Director and each committee member shall be entitled to one (1) vote at any meeting of the Members, Board or committee, respectively.
Members shall be entitled to appoint a proxy to attend and vote at a meeting of the Members, and the proxy does not need to be a Member.  No Director or committee member may vote by proxy or in any way delegate his or her voting responsibilities.  
Votes shall be taken in the usual way, by show of hands, among all Members, Directors and committee members present and, in the event of a tie, the motion is lost. 
An abstention shall not be considered a vote cast.
After a show of hands has been taken on any question, the chair of the meeting may require, or any person entitled to vote on the question may demand, a poll.  A poll so required or demanded shall be taken in such manner, as the chair of the meeting shall direct.  A demand for a poll may be withdrawn at any time prior to the taking of the poll.  Upon a poll, each individual present in person and entitled to vote at such meeting shall have one (1) vote and the result of the poll shall be the decision of the Members, the Board or the committee, as the case may be. 
Whenever a vote by show of hands shall have been taken on a question, unless a poll is required or demanded, a declaration by the chair of the meeting that a resolution, vote or motion has been carried and an entry to that effect in the minutes shall be admissible in evidence as prima facie proof of the fact without proof of the number or proportion of the votes recorded in favour of or against such resolution, vote or motion.
[bookmark: _Toc280605914]Written Resolution Equally Valid
A by-law or resolution in writing signed by all the Members or Directors entitled to vote on that by-law or resolution at a meeting of Members or Directors, respectively, is as valid as if it had been passed at a meeting of Members or Directors, respectively.
[bookmark: _Toc280605915]Minutes
Minutes shall be kept for all meetings of the Members, the Board or any committee, and shall be approved at the next meeting of the Members, the Board or the committee, as the case may be.

[bookmark: _Toc472932861][bookmark: _Toc474212114][bookmark: _Toc280605918]OBJECTS OF THE CORPORATION
[bookmark: _Toc472932862][bookmark: _Toc474212115][bookmark: _Toc280605919]Objects
The objects for which the Corporation is incorporated are set out in its Letters Patent and are reproduced here as a reference for the Members and the Board:
[bookmark: _Toc472932863][bookmark: _Toc474212116][bookmark: _Toc280605920]	(a)	To assist in the provision of enhanced primary health care services to the residents of Peterborough County and surrounding areas.

MEMBERSHIP IN THE CORPORATION
[bookmark: _Toc280605921]Voting Members
The Members of the Corporation shall consist of:
(a)	the Directors from time to time of the Corporation who shall be Members for so long as they serve as Directors of the Corporation, and
(b)	every physician who is either a signatory to the FHO Agreement or a voting shareholder of a Medicine Professional Corporation which is a signatory to the FHO Agreement.
[bookmark: _Toc280605922]Membership
The interest of a Member in the Corporation is not transferable, lapses, and ceases to exist if the Member ceases to be a Director of the Corporation.  
Fees
		No fees shall be payable by the Members.

[bookmark: _Toc472932865][bookmark: _Toc474212119][bookmark: _Toc280605925]ANNUAL AND SPECIAL MEETINGS OF THE MEMBERS OF THE CORPORATION
[bookmark: _Toc472932866][bookmark: _Toc474212120][bookmark: _Toc280605926]Annual Meeting  Timing
The Corporation shall hold an annual meeting of its Members not later than eighteen (18) months after its incorporation and subsequently not more than fifteen (15) months after the holding of the last preceding annual meeting.
1.1 [bookmark: _Ref79733705][bookmark: _Toc82780153][bookmark: _Toc191709800][bookmark: _Toc280605927]Annual Meeting – Notice
(a) Notice of the annual meeting of the Members shall be given by one of the following methods:
(i) to each Member by prepaid mail at least ten (10) days in advance of the meeting by sending it to the last address as shown on the records of the Corporation; or
(ii) to each Member by electronic communication (including facsimile or e-mail) at least ten (10) days in advance of the meeting by sending it to the last electronic communication address provided by the Member, but only if the Member has expressly consented to receiving notices in such manner.
(b) Attendance of any Member at a meeting of Members shall constitute a waiver of notice of the meeting, except where such Member attends such meeting for the express purpose of objecting to the transaction of any business on the grounds that the meeting is not lawfully called.
The notice of an annual meeting shall contain sufficient information concerning any special business (see Section 6.03(b)) to permit the Member to form a reasoned judgement on the decision to be taken.
[bookmark: _Toc280605928]Annual Meeting – Business
The business transacted at the annual meeting shall include:
the minutes of the previous annual meeting;
unfinished business, if any, from the previous annual meeting;
reports from the Chair of the Board and the Executive Director; 
report of the auditor, if any;
election of Directors; and
appointment of the auditor for coming year, together with a motion granting to the Directors the authority to fix the remuneration of the auditor (unless exemption applies).
[bookmark: _Ref79893996]Special business transacted at an annual meeting requires specific advance notice and may include:
approval of By-law amendments;
Special Resolutions; or
such other items of business identified in the notice of annual meeting.
[bookmark: _Toc280605929]Location of Annual Meeting
The annual meeting of the Members shall be held at the Head Office, or such other place within Peterborough, on such day in each year and at such time as the Board may determine.
[bookmark: _Toc472932867][bookmark: _Toc474212121][bookmark: _Toc280605930]Special Meetings of the Members
The Chair of the Board may call a special meeting of the Members.
One-tenth (1/10th) of the voting Members may, in writing, requisition the Directors to call a general meeting of the Members for any purpose connected with the affairs of the Corporation that is properly within the purview of the Members’ role in the Corporation and that is not inconsistent with the Act.
A special meeting of the Members shall be held at the Head Office or such other place within Peterborough as the Board may determine.
[bookmark: _Toc280605931]Adjourned Meeting
If, within one-half (1/2) hour after the time appointed for a meeting of the Members, a quorum is not present, the meeting shall stand adjourned until a day within two (2) weeks to be determined by the chair.  At least three (3) days’ notice of the adjourned meeting shall be given.
[bookmark: _Toc472932870][bookmark: _Toc474212124][bookmark: _Toc280605932]Quorum
Quorum for a meeting of Members is five Members present, either in person or by proxy.  
[bookmark: _Toc472932871][bookmark: _Toc474212125][bookmark: _Toc280605933]Chair
The chair of a meeting of the Corporation shall be:
the Chair of the Board; or 
[bookmark: _Ref472866743]a chair elected by the Members present if the Chair of the Board is absent.

[bookmark: _Toc280605934]BOARD OF DIRECTORS
[bookmark: _Toc472932878][bookmark: _Toc474212129][bookmark: _Ref249858935][bookmark: _Toc280605935]Board Composition
[bookmark: _Toc472932879][bookmark: _Ref474128093][bookmark: _Toc474212130]The affairs of the Corporation shall be governed by a Board of nine 9 voting Directors, being:
Six (6) Directors from among those candidates nominated by and among the FHO; consisting of one representative from each of the five (5) FHO’s, plus one (1) additional physician director;
Two (2) community members;
The Elected Co-Chair of the Patient/ Family Advisory Council. 
The following shall be non-voting Directors entitled to attend and speak at Board meetings but not entitled to vote, move motions, or count towards quorum:
the Elected Co-Chair of the Employee Council;
the Executive Director; 
the Medical Director
the Director of Allied Health Programs and Services. 
[bookmark: _Toc461878686][bookmark: _Ref249858936]Any or all of the guests and non-voting members may be asked to leave during an in camera session of the Board. 
1.2 [bookmark: _Toc292980200][bookmark: _Toc280605937]Nominations to Board of Directors
Nominations for election as Director at the annual meeting of the Corporation may be made only in accordance with the following process: 
(a) The Governance Committee shall request written nominations for vacant positions on the Board from stakeholders, including the FHOs, at least ninety (90) days in advance of the annual meeting, and such nominations must be accompanied by a written declaration signed by the nominee that the nominee will serve as a Director in accordance with this By-Law, if elected.
(b) The Governance Committee shall, throughout the year, identify (through consultation with the Executive Director, the Board, and external advisors) potential candidates for Directors and determine the willingness of such candidates to serve.
(c) The Governance Committee will receive and review all nominations made or received by the Governance Committee in accordance with the Board’s policy on selection of Directors, and will prepare a list of recommended nominees who best meet the criteria. 
The Governance Committee will ensure that the Board’s slate of recommended nominees, together with their qualifications, are made available to the Members at least ten (10) days prior to the annual meeting.  The slate shall list no more candidates than there are available vacancies on the Board.
Qualifications of Directors
Every Director shall:
(d) be eighteen (18) or more years of age; 
not be an undischarged bankrupt; and
not be an employee of the Corporation.
[bookmark: _Toc472932882][bookmark: _Toc474212132][bookmark: _Toc280605938]Term of Office
Directors are elected to a 3-year term, with no more than three Directors due to retire or up for re-election in one given year to ensure adequate Board succession planning. 
The Board Chair is elected to a 3-year term; the Vice Chair is elected to a 2-year term renewable for one additional year if they choose to seek nomination for Chair Elect. 
[bookmark: _Ref504278626][bookmark: _Toc82780167][bookmark: _Toc191709811][bookmark: _Toc280605939]Termination of Office
The office of a Director shall automatically be vacated if:
the Director becomes bankrupt or suspends payment of debts generally or compounds with creditors or makes an assignment in bankruptcy or is declared insolvent;
an order is made declaring the Director to be a mentally incompetent person or incapable of managing his or her affairs;
the Director, by notice in writing to the Secretary of the Corporation, resigns his or her office, which resignation shall be effective at the time it is received by the Secretary of the Corporation or at the time specified in the notice, whichever is later; 
the Director ceases to have the qualifications for Directors set out in Section 7.01 a and 7.01 b; 
the Director dies; 
the Board, in its discretion, declares the Director’s seat vacant because:
the Director has failed to attend, unexcused by the Chair, either three (3) consecutive Board meetings or seventy-five percent (75%) of Board meetings in the last fiscal year; or
the Director has failed to comply with the Act, or the Corporation’s By-laws, policies or procedures, including without limitation, the confidentiality, conflict of interest and standard of care provisions contained in these By-laws; or
the Members, at a special meeting called for the purpose, vote by at least two-thirds (2/3) of the votes cast to remove a Director before the expiration of the Director’s term of office.
[bookmark: _Toc82780168][bookmark: _Toc191709812][bookmark: _Toc280605940]Vacancies
If a vacancy occurs at any time among the Directors, such vacancy may be filled by the Board until the next annual general meeting.  If the vacancy was caused by a physician from the FHO leaving the Board, the vacancy shall be filled by a physician from the FHO.  If the vacancy was caused by a community representative leaving the Board, the vacancy shall be filled by a community representative.

[bookmark: _Toc280605941]RESPONSIBILITIES OF DIRECTORS
[bookmark: _Toc472932891][bookmark: _Ref474138230][bookmark: _Toc474212140][bookmark: _Toc280605942]Standards of Care
[bookmark: _Toc472932892][bookmark: _Toc472932977][bookmark: _Toc473104713][bookmark: _Toc473344501][bookmark: _Toc474144634][bookmark: _Toc474145462][bookmark: _Toc474212141]Every Director and officer of the Corporation, in exercising his or her powers and discharging his or her duties for the Corporation, shall:
act honestly and in good faith with a view to the best interests of the Corporation; and
exercise the care, diligence and skill that a reasonably prudent person would exercise in comparable circumstances.
[bookmark: _Toc280605943]Conflict of Interest 
[bookmark: _Ref474150352]Every Director who has or thinks he/she may potentially have a Conflict of Interest with respect to a proposed or current contract, transaction, matter or decision of the Corporation shall disclose the nature and extent of the interest at a meeting of the Board.
The declaration of interest shall be disclosed at the meeting of the Board at which the contract, transaction, matter or decision is first raised.
If the Director becomes interested in a contract, transaction, matter or decision after the Board meeting at which it is first raised, the Director shall make a declaration at the next Board meeting following the Director’s perception or apprehension of a conflict.
In the case of an existing contract, transaction, matter or decision the declaration shall be made at the first meeting of the Board after the individual becomes a Director or the interest comes into being.
After making such a declaration, no interested Director shall vote or be present at the vote or during the discussions, or otherwise attempt to influence the voting on a contract, transaction, matter or decision, nor shall the Director be counted in any required quorum with respect to the vote.
If a Director has made a declaration of Conflict of Interest in compliance with this Bylaw, the Director is not accountable to the Corporation for any profit the Director may realize from the contract, transaction, matter or decision as of the date of the declaration.
If the Director fails to make a declaration of interest in a contract, transaction, matter or decision as required by this Bylaw, this might be considered grounds for terminating the person from the position of Director of the Corporation.
The failure of any Director to comply with the Conflict of Interest provisions of this Bylaw of the Corporation does not, in or of itself, invalidate any contract, transaction, matter or decision undertaken by the Board of the Corporation.
If a Director believes that any other Director is in a Conflict of Interest position with respect to any contract, transaction, matter or decision, the Director shall have the concern recorded in the minutes, and the Director with the alleged Conflict of Interest shall have the right to address the Board with respect to the allegation.  Thereafter, at the request of the Director who recorded the initial concern, the Board shall, after the Director alleged to have a conflict has left the room, vote on whether the Director alleged to have a Conflict of Interest is, in the opinion of the Board, in a Conflict of Interest.  If the Board so finds the person in a Conflict of Interest, the Board member shall leave the room during any subsequent discussion or voting process relating to or pertaining to the conflict.  The question of whether or not a Director has a Conflict of Interest shall be determined by a simple majority of the Board and shall be final.
Every declaration of a Conflict of Interest and the general nature thereof shall be recorded in the minutes by the Board.
Where the number of Directors who, by reason of the provisions of this section, are prohibited from participating in a meeting is such that at that meeting, the remaining Directors are not of sufficient number to constitute a quorum, then, notwithstanding any other provision in this Bylaw, the remaining number of Directors shall be deemed to constitute a quorum, provided such number is not less than three (3).
Where, in the circumstances mentioned above, the remaining number of Directors who are not prohibited from participating in the meeting is less than three (3), the Executive Director may apply to a judge of the Ontario Superior Court of Justice on an ex parte basis for an order authorizing the Board to give consideration to, discuss and vote on the matter out of which the interest arises, or such other relief as the Court may consider appropriate.
[bookmark: _Toc280605944]Confidentiality
[bookmark: _Toc472932890][bookmark: _Toc472932975][bookmark: _Toc473104711][bookmark: _Toc473344499][bookmark: _Toc474144632][bookmark: _Toc474145460][bookmark: _Toc474212139]Every Director, officer, and member of a committee of the Board shall respect the confidentiality of matters brought before the Board and brought before any committee.
[bookmark: _Toc472932883][bookmark: _Toc474212133][bookmark: _Toc280605948]No Remuneration
[bookmark: _Toc472932884][bookmark: _Toc472932969][bookmark: _Toc473104705][bookmark: _Toc473344493][bookmark: _Toc474144627][bookmark: _Toc474145455][bookmark: _Toc474212134]The Directors of the Corporation shall serve as such without remuneration, provided that a Director may be paid reasonable expenses incurred by him or her in the performance of his or her duties as a Director.  

[bookmark: _Toc280605949]REGULAR AND SPECIAL MEETINGS OF THE BOARD
[bookmark: _Toc280605950]Regular Meetings
There shall be 10 scheduled Board meetings per year. A schedule of regular Board meetings will be distributed and approved at the June meeting following the AGM and provided in writing to all Directors.
The Chair may cancel any regular Board meeting (excluding the Board meeting that follows the annual general meeting of the Corporation), in his or her discretion if there is insufficient business to merit a meeting, on 24 hours’ written notice.
The Board shall meet at the Head Office or another place in Peterborough determined by the Board, at such time as the Board may from time to time determine. 
All Board meetings are closed to the public, unless the Board determines otherwise for any specific Board meeting or part thereof. Any guest must be invited to a Board meeting by the Chair or by a resolution of a majority of the Board.
[bookmark: _Toc472932905][bookmark: _Toc474212144][bookmark: _Toc280605951]Special Meetings
[bookmark: _Toc473104727][bookmark: _Toc473344516][bookmark: _Toc474144638][bookmark: _Toc474145466][bookmark: _Toc474212145]Special meetings of the Board shall be called by the Secretary of the Corporation on the written request of any of the following:
the Chair of the Board; or
any two (2) Directors.
[bookmark: _Toc472932906][bookmark: _Toc474212146][bookmark: _Toc280605952]Notice of Regular and Special Meetings
(e) [bookmark: _Toc472932907][bookmark: _Toc474212147]The Secretary will give at least 7 days’ written notice of a regular meeting of the Board, which notice may be given electronically (for example, via e-mail or facsimile).
(f) Notice of a special meeting of the Board shall be given by telephone and/or email at least twenty-four (24) hours in advance of the meeting.  The notice of a special meeting shall state the purpose for which it is called.  
Provided a quorum of Directors is present, each newly appointed Board may, without notice, hold its first meeting immediately following the annual meeting of Members.
[bookmark: _Toc472932908][bookmark: _Toc474212148][bookmark: _Toc280605953]Quorum
A quorum for the transaction of business at any meeting of the Board shall consist of a majority of the Directors.  
No meeting of the Board shall be duly constituted for the transaction of business unless a quorum is present.  There will be no representation by proxy at any Board meeting.
[bookmark: _Toc280605954]Chair of Board Meetings
The chair of a Board meeting shall be:
the Chair of the Board; or
a chair elected by the Directors present if the Chair is absent.
[bookmark: _Toc280605955]Adjourned Board Meeting
If within one-half (1/2) hour after the time appointed for a meeting of the Board, a quorum is not present, the meeting shall stand adjourned until the same day in the following week at the same hour and place, or if such day shall be a holiday, on the next day following such date.  The Secretary shall send notice of such adjourned meeting to each of the Directors at least forty-eight (48) hours prior to the meeting.


[bookmark: _Toc280605956]COMMITTEES OF THE BOARD
Governance Committee Terms of Reference
(g) The Governance Committee shall consist of at least three (3) persons selected by the Board, including:
(i) The Board Chair shall be an ex officio member. 
(ii) The Board may appoint external members to the Committee based on the skills need by the Corporation at such time. 
(iii) The Executive Director or delegate. 
(iv) one Director who is a physician / representative of the FHO; and
(v) one Director who is a community representative.

(h) The Governance Committee shall:
act as the nominating committee including: 
0. identify recruitment and selection processes as needed for Board approval;
0. identify competencies needed by the Board annually;
0. review and assess candidates competency matrix; 
0. vet and interview eligible candidates and provide recommendations to the Board for approval; 
0. identify and recommend candidates for the appointed Officer positions to the Board after due inquiries; and
0. identify and recommend to the Board the members of standing committees including the committee chairs;
Other Committees
The Board may establish committees from time to time. 
The functions, duties, responsibilities and powers of committees shall be provided in the resolution of the Board by which such committee is established or in terms of reference adopted by the Board.  
All Board committees will have Board representation. 
A quorum for any meeting of any committee shall be a majority of the voting members of the committee.
Procedures at committee meetings shall be consistent with the procedures outlined in this by-law, unless otherwise established by a Board policy.

[bookmark: _Toc280605961][bookmark: _Toc472932893][bookmark: _Toc474212150]OFFICERS 
[bookmark: _Ref472865851][bookmark: _Toc472932894][bookmark: _Toc474212151][bookmark: _Ref249844911][bookmark: _Toc280605962]Officers
The Board shall elect from among its members, at its first meeting following the annual meeting of the Corporation, the Chair and the Vice-Chair of the Board.  
The Executive Director shall serve as Secretary unless otherwise determined by resolution of the Board.
Any officer of the Board shall cease to hold office upon resolution of the Board.
[bookmark: _Toc472932895][bookmark: _Toc474212152][bookmark: _Toc280605963]Duties of the Chair of the Board
The duties of the Chair of the Board shall include, without limitation, the following:
(i) act as President of the Corporation, preside at all meetings of the Board and act as chair of such meetings;
(j) report to the Directors and Members at the annual meeting of the Corporation, and at all such other times as the Chair of the Board may consider advisable or necessary, concerning the operations of the Corporation;
(k) ensure that appropriate notice of Board meetings is given to Directors;
(l) where possible, ensure that appropriate Board information and supporting materials are provided to the Directors at least seven (7) days prior to the Board meeting;
(m) report regularly and promptly to the Board issues that are relevant to their governance responsibilities;
(n) be responsible for addressing issues associated with under-performance of individual Directors including, if applicable, their removal from the Board;
(o) ensure that the annual review of the Executive Director’s performance and compensation is done;
(p) stay up-to-date about the Corporation and determine when an issue needs to be brought to the attention of the Board;
(q) intervene when necessary in instances involving conflict of interest, confidentiality and other Board policies; 
(r) represent the Corporation at both public and other official functions; and
(s) assume and perform such other duties as may from time to time be assigned to him or her by the Board.
1.3 [bookmark: _Toc292980227]Duties of the Vice-Chair
The Vice-Chair shall serve as the Chair in the Chair’s absence and otherwise perform those duties assigned by the Chair.
[bookmark: _Toc472932898][bookmark: _Toc474212154][bookmark: _Toc280605964]Duties of the Secretary
(a) The Secretary of the Corporation shall:
(i) keep a roll of the names and addresses of the Members;
(ii) attend all meetings of the Members, the Board and Committees of the Board;
(iii) ensure the proper recording and maintenance of minutes of all meetings of the Members, the Board and Committees;
(iv) have custody of all minute books, documents and registers of the Corporation and ensure that the same are maintained as required by law;
(v) ensure that all reports are prepared and filed as are required to be filed by law or requested by the Board;
(vi) be the custodian of the seal of the Corporation;
(vii) give such notice as required by this By-Law or by law of all meetings of the Corporation, the Board and its Committees; and
(viii) perform such other duties as may from time to time be assigned to the Secretary by the Board.
(b) The Secretary may delegate the performance of his or her duties to any person(s) as approved by the Board, but the Secretary shall retain responsibility for ensuring the proper performance of such duties.
Other Officers
The powers and duties of all other officers shall be such as the Board may from time to time determine. Any of the powers and duties of an officer to whom an assistant has been appointed may be exercised and performed by such an assistant unless the Board otherwise directs.
Treasurer
(c) The Treasurer of the Corporation shall:
(i) maintain custody of all books of account and accounting records of the Corporation required to be kept by the provisions of the Act;
(ii) submit a financial statement at each regular meeting of the Board indicating the financial position of the Corporation at the close of the preceding month once removed;
(iii) cause the accounts of the Corporation to be audited, and cause to be prepared financial statements and an auditors’ report as prescribed by law;
(iv) where applicable, submit quarterly certificates to the Board in respect of the previous quarter, which have been signed by the senior member of the Family Health Team administration responsible for business and finance, that all wages owing to employees and source deductions relating to the employees that the Corporation is required to deduct and remit to the proper authorities (including the Income Tax Act, Canada Pension Plan, the Employment Insurance Act and the Employer Health Tax Act) have been made and remitted to the proper authorities, and that all taxes collected (e.g., harmonized sales tax) have been collected and remitted to the appropriate authorities; 
(v) at least semi-annually provide an accounting to the Board with respect to all funds held in trust by the Corporation; and
(vi) act as chair of the Audit/Finance Committee, where such committee has been struck.
(b)	The Treasurer may delegate the performance of his or her duties to any person(s) as approved by the Board, but the Treasurer shall retain responsibility for ensuring the proper performance of such duties.

[bookmark: _Toc280605965]INDEMNIFICATION OF DIRECTORS
[bookmark: _Toc280605966]Indemnification of Directors, Officers, and committee Members
Every Director, officer, and member of a committee appointed or authorized by the Board, his or her heirs, executors, administrators and estate and effects, respectively, shall from time to time and at all times be indemnified and saved harmless out of the funds of the Corporation from and against all costs, charges and expenses whatsoever that such Director, officer or committee member sustains or incurs in or about any claim, action, suit or proceeding that is made, brought, commenced or prosecuted against him or her, for and in respect of any act, deed, matter or thing whatsoever made, done, permitted to be done or omitted to be done by him or her in or about the execution of his or her duties as Director, officer, or committee member, excepting only such costs, charges or expenses as are occasioned by or are due to his or her own willful neglect or default or by his or her dishonest, fraudulent or criminal act.  
[bookmark: _Toc472932902][bookmark: _Toc474212159][bookmark: _Toc280605967]Insurance
The Board will cause to be purchased such insurance as it considers advisable and necessary to ensure that Directors, officers, and members of said committees would be indemnified and saved harmless in accordance with this By-law; the premiums for such insurance coverage shall be paid from the funds of the Corporation.
[bookmark: _Toc472932927][bookmark: _Toc474212168][bookmark: _Toc280605968]FINANCIAL MATTERS
[bookmark: _Toc472932873][bookmark: _Toc474212126][bookmark: _Toc280605969][bookmark: _Toc461878720][bookmark: _Toc468693731][bookmark: _Toc472932928][bookmark: _Toc474212169]Financial Year End
[bookmark: _Toc472932874][bookmark: _Toc472932959][bookmark: _Toc473104695][bookmark: _Toc473344483][bookmark: _Toc474144620][bookmark: _Toc474145448][bookmark: _Toc474212127]The financial year of the Corporation shall end on the 31st day of March in each year.
[bookmark: _Toc472932929][bookmark: _Toc474212170][bookmark: _Toc280605970]Authorized Signing Officers 
[bookmark: _GoBack]At a minimum the Executive Director, Board Chair, Treasurer, or another director designated in writing by the Chair or Treasurer (on notice to the Board) to assume signing authority in his/her absence, shall sign on behalf of the Corporation any leases /legal commitments / contracts (excluding employee contracts) valued over $10,000 as per the Financial Condition and Limitation Policy. Cheques under $10,000 may be signed by any two members of the Senior Management team. 
The Board may direct, by resolution, the manner in which, and the person or persons by whom, any particular instrument or class of instruments may or shall be signed.
[bookmark: _Toc82780208][bookmark: _Toc191709841][bookmark: _Toc280605971]Banking and Borrowing
Bank accounts of the Corporation shall be kept at such banks and in such places and shall be operated in such manner and by such person or persons, as the Board shall from time to time determine by by-law.
The Board may from time to time:
borrow money on the credit of the Corporation;
issue, sell or pledge debt obligations (including bonds, debentures, debenture stock, notes or other like liabilities whether secured or unsecured) of the Corporation;
charge, mortgage, hypothecate or pledge all or any currently owned or subsequently acquired real or personal, movable or immovable property of the Corporation, including book debts, rights, powers, franchises and undertakings, to secure any debt obligations or any money borrowed, or other debt or liability of the Corporation; and
delegate the powers conferred on the Board under this paragraph to such officer or officers of the Corporation and to such extent and in such manner as the Directors shall determine.
This Section has been approved by a Special Resolution.
[bookmark: _Toc82780209][bookmark: _Toc191709842][bookmark: _Toc280605972]Seal
The corporate seal of the Corporation shall be such as the Board may by resolution from time to time adopt, and shall be entrusted to the Secretary of the Corporation (or delegate) for safekeeping. 
[bookmark: _Ref476029866][bookmark: _Toc82780210][bookmark: _Toc191709843][bookmark: _Toc280605973]Investments
The Board may invest in any investments that are authorized by the Corporation’s investment policy.  The Corporation’s investment policy shall be developed by the Board.
[bookmark: _Toc495927801][bookmark: _Toc82780212][bookmark: _Toc191709844][bookmark: _Toc280605974]Auditor 
Unless an exemption applies and the members approve the exemption, the Corporation shall at its annual meeting appoint an auditor who shall not be a Director or an officer or employee of the Corporation or a partner or employee of any such person, and who is duly licensed under the provisions of the Public Accountancy Act (Ontario), to hold office until the next annual meeting of the Corporation.
The auditor shall have all the rights and privileges as set out in the Act and shall perform the audit function as prescribed therein.

[bookmark: _Toc280605976]NOTICES UNDER THESE BY-LAWS
1.4 [bookmark: _Toc82780215][bookmark: _Toc191709847][bookmark: _Toc280605977]Service
Any notice or other document required by the Act, the Letters Patent or the By-laws of the Corporation to be sent to any Member or Director or to the auditor shall be delivered personally or sent by prepaid mail or facsimile to any such Member or Director at their latest addresses shown in the records of the Corporation and to the auditor at its business address, or if no address be given therein then to the last address of such Member or Director known to the Secretary; provided always that notice may be waived or the time for the notice may be waived or abridged at any time with the consent in writing of the person entitled thereto.
1.5 [bookmark: _Toc82780216][bookmark: _Toc191709848][bookmark: _Toc280605978]Signatures to Notices
The signature to any notice may be written, stamped, typewritten, printed or partly written, stamped, typewritten or printed.
1.6 [bookmark: _Toc82780217][bookmark: _Toc191709849][bookmark: _Toc280605979]Computation of Time
Where a given number of days notice or notice extending over any period is required to be given, the day of service or posting of the notice shall, unless it is otherwise provided herein, be counted in such number of days or other period.
1.7 [bookmark: _Toc82780218][bookmark: _Toc191709850][bookmark: _Toc280605980]Proof of Service
A certificate of any officer of the Corporation in office at the time of the making of the certificate as to facts in relation to the mailing or delivery of any notice to any Member, Director, officer or auditor or publication of any notice shall be conclusive evidence thereof and shall be binding on every Member, Director, officer or auditor of the Corporation, as the case may be.

[bookmark: _Toc280605981]ADOPTION AND AMENDMENT OF BY-LAWS
[bookmark: _Toc280605982]Amendments to By-laws
[bookmark: _Ref462049076]The Board may pass or amend the By-laws of the Corporation from time to time.  
Subject to paragraphs (d) and (e) below, a By-law or an amendment to a By-law passed by the Board has full force and effect:
from the time the motion is passed, or
[bookmark: _Ref462048576]from such future time as may be specified in the motion.
A By-law or an amendment to a By-law passed by the Board shall be presented for confirmation at the next annual meeting or to a special general meeting of the Members of the Corporation called for that purpose.  The notice of such annual meeting or special general meeting shall refer to the By-laws or amendment to be presented.
The Members at the annual meeting or at a special general meeting may confirm the By-laws as presented or reject or amend them, and if rejected they thereupon cease to have effect and if amended, they take effect as amended.
Any amendment to the By-laws relating to an action requiring approval by Special Resolution is not effective until it has been confirmed by at least two-thirds of the votes cast at a general meeting of Members duly called for considering it.
In any case, of rejection, amendment, or refusal to approve the By-laws or part of the By-laws in force and effect in accordance with any part of this section, no act done or right acquired under any such By-laws is prejudicially affected by any such rejection, amendment or refusal to approval.

ENACTED as By-law No. 1 this 25th day of June, 2019.
WITNESS the seal of the Corporation.

_____________________________________ 	____________________________________
Chair							Secretary

CONFIRMED by the Members this 25th day of June, 2019.

_____________________________________ 	____________________________________
Chair							Secretary
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