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BY-LAW #1

OF

THE ATIKOKAN FAMILY HEALTH TEAM

June 16, 2015
BY-LAW NUMBER 1 OF THE ATIKOKAN FAMILY HEALTH TEAM
(hereinafter referred to as the “Corporation”)

PREAMBLE
WHEREAS it is the purpose of the Corporation to serve the community, and whereas the objects of the Corporation are:

To develop a comprehensive interdisciplinary and patient-centred primary health care team;

To promote the maintenance and improvement of the health of the people it serves;

To provide patients with timely access and effective coordination of primary health care services; and

To provide quality health promotion and prevention to reduce injury and disease
AND WHEREAS the by-law is consistent with the current Mission statement and Values
BE IT ENACTED AND IT IS HEREBY ENACTED as the general by-law of the Atikokan Family Health Team as follows:
ARTICLE I
DEFINITIONS AND INTERPRETATION
1.1
Definitions
In this by-law, the following words and phrases shall have the following meanings, respectively:

(a)
“Act” means the Corporations Act, R.S.O. 1990, c. C.38, and, where the context requires, includes the regulations made under it;

(b)
“Administrator” means the Chief Executive Officer of the Corporation.

(c)
“Board” means the Board of Directors of the Corporation from time to time;

(d)
“By-Law” means any By-Law of the Corporation from time to time in effect;

(e)
“Chief of Staff” means the chief of the medical staff of the Atikokan Hospital;

(f)
“Corporation” means the Atikokan Family Health Team;

(g)
“Director” means a member of the Board of Directors;

(h)
“Ex-officio” means membership “by virtue of the office” and includes all rights, responsibilities, and power to vote unless otherwise specified;

(i)
“Head Office” means the Head Office of the Atikokan Family Health Team, located at 101 Zuke Road, Atikokan, Ontario;

(j)
“Member” means member of the Corporation;

(k)
“Mutatis mutandis” means with the necessary changes in points of detail, meaning that matters or things are generally the same, but to be altered when necessary as to names, offices and the like;

(l)
“Special Resolution” means a resolution passed by the Directors and confirmed with or without variation by at least two-thirds (2/3) of the Members by votes cast at a general meeting of the Members of the Corporation duly called for the purpose, or at an annual meeting, or in lieu of such confirmation, by consent in writing of all Members entitled to vote at such meeting.

1.2
Interpretation
This by-law shall be interpreted in accordance with the following unless the context otherwise specifies or requires:

(a)
the use of the singular number shall include the plural and vice versa, the use of gender shall include the masculine, feminine and neuter genders, and the word person” shall include an individual, a trust, a partnership, a body corporate or public, an association or other incorporated or unincorporated organization or entity;

(b)
the headings used in the By-laws 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; and

(c)
any references herein 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.

1.3
Notice
Any notice in writing referred to in this By-Law may be provided by electronic mail.

ARTICLE II

MEMBERS
2.1
Membership
The Members of the Corporation shall be the Directors of the Corporation.

2.2
Withdrawal
A Member may withdraw from the Corporation by providing thirty (30) days notice in writing delivered to the Secretary-Treasurer.  A withdrawal from the Corporation shall mean a withdrawal from the Board of Directors and such withdrawal shall create a vacancy for the purposes of Clause 4.3.
2.3
Termination of Membership
The interest of a Member in the Corporation is not transferable and lapses and ceases to exist:

(a) upon death, resignation or termination of the Member;

(b) when the Member ceases to be a Member by resignation or otherwise in accordance with the By-laws.

ARTICLE III
ANNUAL AND SPECIAL MEETINGS OF THE CORPORATION
3.1
Annual Meeting
The annual meeting of Members shall be held at the head office of the Corporation or at any place in Ontario as the Board determines within three (3) months of the ending of the fiscal year for the Corporation.

3.2
The following persons shall be invited to the annual meeting of the Corporation:

Members;

Non-Director members of Committees;

The auditor;

The public;

Representatives of the Town of Atikokan;

Representatives of the Atikokan Family Health Team;

Representatives of the Atikokan General Hospital; and

Such other persons as determined by the Chair or by resolution of the Board.

3.3
The general business transacted at the annual meeting of the Corporation shall include:

Approval of the minutes of the previous annual meeting;

Reading and/or the circulation of a report of the unfinished business from any previous meeting of the Corporation;

Reports from the Chair and Administrator;

A report from the auditor, including presentation of audited financial statements and entering of the auditor’s certificate into the record;

Report of the Executive Committee and election of Directors;

Appointment of the auditor, licensed under the Public Accountancy Act (Ontario), to hold office until the next annual meeting, together with a motion granting to the Directors the authority to fix the remuneration of the auditor; and

Special business transacted at an annual meeting requires specific advance notice and may include: amendments to the By-Laws; Special Resolutions; or such other items of business identified in the notice of annual meeting.

3.4
Special Meetings
The Chair of the Board may call a special meeting of the Corporation. Not less than one-tenth (1/10) of the Members of the Corporation entitled to vote at a special meeting proposed to be held may, in writing, requisition the Directors to call a special 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. The requisition shall be deposited at the Head Office of the Corporation, may consist of several similar requisitions, each signed by one or more Members, and shall identify the purpose of the proposed meeting. If the Directors, acting in their sole discretion, determine that the requisition:

Meets the qualifications, the Directors shall call and hold such meeting within twenty-one (21) days from the date of the deposit of the requisition that met the one-tenth (1/10) threshold requirement; or

Does not meet the qualifications set out above, the Directors shall provide the requisitioning Members with written notice of their determination within twenty-one (21) days of the date calculated pursuant to the clause above.

3.5
Notice
Ten days prior written notice of an annual or special meeting shall be given to each Member.  Notice of any meeting where special business will be transacted shall contain sufficient information to permit the Member to form a reasoned judgment on the decision to be taken.

3.6
Omission of Notice
No error or omission in giving notice of a meeting of Members of the Corporation may invalidate resolutions passed or proceedings taken at the meeting. Any Member may at any time waive notice of any such meeting and may ratify, approve and confirm any or all resolutions passed or proceedings taken at the meeting.

3.7
Voting
(a)
At all annual or special meetings, questions shall be determined by a majority of affirmative votes cast by Members present at the meeting, unless otherwise required by statute or the by-laws. In the case of an equality of votes cast at any meeting, the chair has a second or casting vote.

(b)
At any meeting, unless a poll is demanded, a declaration by the Chair of the meeting that a resolution has been carried or carried unanimously or by a particular majority, or lost or not carried by a particular majority, shall be conclusive of the fact.

(c)
A poll may be demanded either before or after any vote by a show of hands by any person entitled to vote at the meeting. If at any meeting a poll is demanded on the election of the Chair or on the question of adjournment, it shall be taken forthwith without adjournment. If at any meeting a poll is demanded on any other question or as to the election of Directors, the vote shall be taken by ballot in such manner as the Chair of the meeting directs. The result of a poll shall be deemed to be the resolution of the meeting at which the poll was demanded. A demand for a poll may be withdrawn.

3.8
Quorum
A quorum for any meeting of the Corporation shall be 51% of the members authorized to attend the meeting.

3.9
Chair of the Meeting
(a)
The Chair of a meeting of the Corporation shall be:

(i)
The Chair of the Corporation;

(ii)
The Vice-Chair of the Corporation, if the Chair is absent or is unable to act; or
(iii)
A Chair elected by the Members present if the Chair and Vice-Chair are absent or are unable to act. 

3.10
Adjourned Meeting
(a)
If, within one-half hour after the time appointed for a meeting of the Corporation, a quorum is not present, the meeting shall stand adjourned until a day to be determined by the Board.

(b)
At least three days notice of the adjourned meeting shall be given.

3.11
Financial Year End
The financial year of the Corporation shall end with the 31st day of March in each year.

ARTICLE IV
BOARD OF DIRECTORS
4.1
Board Composition
The affairs of the Corporation shall be managed by a Board of ten (10) Directors, consisting of:

3 Physicians (1 of which must be the Atikokan Medical Associates Managing Associate);
3 Hospital representatives (which must include the Chief Executive Officer, the Chief of Staff, and one Hospital Board member (appointed by the Hospital Board);
1 Township of Atikokan representative;
2 Community member representatives; and
1 Community health representative

For the purposes of promoting continuity on the Board, a staggered Board shall be created.  For the first year of the Corporation only, Directors shall be elected as follows:

Community member representative to be elected for a 1 year term

Community Health and Township representatives to be elected for 2 year terms
Physician/Hospital representatives to be elected for 3 year terms
For all following and subsequent years all Directors shall be elected for 3 year terms.

Upon such person ceasing to hold his/her respective office he/she shall thereupon cease to be a Director of the Corporation.

4.2
Qualification of Directors
(a)
Every Director shall be eighteen (18) or more years of age and shall be a voting Member in good standing of the Corporation, or shall become a Member of the Corporation within ten (10) days after election or appointment as a Director. No undischarged bankrupt shall become a Director.

(b)
Every Director shall be a Member of the Corporation.

(c)
No Director may serve as Chair, Vice-Chair or Secretary-Treasurer of the Corporation for more than six (6) consecutive annual terms in one office, provided however that following a break in the continuous service of at least one annual term the same person may be re-elected or re-appointed to any office.

4.3
Vacation and Termination of Office
(a)
The office of a Director shall automatically be vacated:

(i)
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;

(ii)
if a Director is absent for three (3) consecutive meetings of the Board, or if a Director is absent for one-third (1/3) or more of the meetings of the Board in any twelve (12) month period, upon which the Board may declare his seat vacant;

(iii)
if the Director is found to be a mentally incompetent person or becomes of unsound mind;

(iv)
if the Director, by notice in writing to the Corporation, resigns office, which resignation shall be effective at the time it is received by the Secretary-Treasurer of the Corporation or at the time specified in the notice, whichever is later;

(v)
if at a special meeting of Members a resolution is passed by at least two-thirds (2/3) of the votes cast by the Members at the special meeting removing the Director before the expiration of the Director’s term of office; or

(vi)
if the Director dies; 

(b)
If a vacancy occurs at any time among the Directors either by a resignation, by death or removal by the Members in accordance with clause (vi) above, or by any other cause, such vacancy may be filled by a qualified person elected by the Board to serve until the next annual meeting.

(c)
At the next annual meeting in addition to the election of Directors to fill the vacancies caused by expiry of Directors’ terms, the meeting shall elect an additional Director to fill the unexpired term created by any vacancy referred to in paragraph (a) above.

4.5
Conflict of Interest
The Directors shall at all times abide by the terms of the Conflict of Interest Policy for the Corporation and such Policy shall form part of this By-Law.

4.6
Confidentiality
(a)
Every Director, Officer and employee of the Corporation shall respect the confidentiality of matters brought before the Board, keeping in mind that unauthorized statements could adversely affect the interests of the Corporation.

(b)
The Board shall give authority to one or more Directors, Officers or employees of the Corporation to make statements to the news media or public about matters brought before the Board.

4.7
Responsibilities of the Board
The Board of Directors shall manage the affairs of the Corporation and:

(a)
Develop and review on a regular basis the mission, objectives and strategic plan of the Corporation in relation to the provision, within available resources, of appropriate programs and services in order to meet the needs of the community;

(b)
Develop a comprehensive strategic plan for the organization that identifies the priority primary health care programs and services that are required in the community over the next five to ten years;
(c)
Review the mission, vision and objectives of the Corporation every three years to ensure that these goals are appropriate to meet the needs of the community and reflect the goals of the government;
(d)
Develop effective working relationships with other health care providers in the area to ensure that services are provided in an effective and efficient manner;
(e)
Ensure that all reports, plans and documentation required by the Ministry are submitted in an appropriate and timely manner;
(f)
Develop effective financial management procedures to monitor expenditures and to report to the Ministry and other funding agencies on the status of financial resources;
(g)
Develop effective policies and procedures to govern the organization;
(h)
Develop processes for the assessment of the effectiveness of the Board, its committees and the individual Board Directors;
(i)
Review the organizational structure of the AFHT on a regular basis to ensure that it is effective and efficient;
(j)
Assume responsibility of the principal risks of the Corporation’s business and ensure the implementation of appropriate systems to manage those risks;
(k)
Subject to fiscal and human resources available to the Corporation, ensure that the services which are provided have properly qualified staff and appropriate facilities;
(l)
Ascertain that methods are established for the regular evaluation of the quality of care, and that all Corporation services are regularly evaluated in relation to generally acceptable standards, and require accountability on a regular basis;
(m)
Develop an effective public relations and communication strategy for the organization and provide regular communications to the community and other health care partners on the ongoing development of the AFHT;
(n)
Appoint an Administrator and review the performance of the Administrator on an annual basis;
(o)
Delegate appropriate responsibility and authority to the Administrator for the operation of the Corporation and the supervision of the practice of the Professional Staff in the Corporation;
(p)
Monitor and measure corporate performance against the strategic and operating plans;
(q)
Regularly review the functioning of the Corporation in relation to the objects of the Corporation as stated in the Letters Patent and the By-Laws, and demonstrate accountability for its responsibilities to the annual meeting of the Corporation;
(r)
Retain overall accountability for the performance of the Corporation;
(s)
Ensure ethical behaviour and compliance with laws and regulations, audit and accounting principles, and the By-Laws; and
(t)
Ensure the decision-making processes are transparent and that appropriate representation and input are achieved.

ARTICLE V

OFFICERS AND DUTIES OF THE BOARD
5.1
Voting Officers
The Board shall elect the following voting officers at the special meeting immediately following the annual meeting:

(a) the Chair;

(b) the Vice-Chair; and
(c) the Secretary-Treasurer.

5.2
Duties of Chair
(a) Preside at all meetings of the Board and act as chair of such meetings;
(b) Report to each annual meeting of the Corporation, and at all such other times as the Chair may consider necessary, concerning the management and operations of the Corporation; 

(c) Where possible, ensure that appropriate Board and Committee information and supporting materials are provided to the Board and Committee members prior to the meeting; 

(d) Report regularly to the Board issues that are relevant to their governance responsibilities;
(e) Be responsible for addressing issues associated with under-performance of individual Directors including, if applicable, their removal from the Board;
(f) Ensure that the annual review of the Administrator’s performance and compensation is done in accordance with Board policy;
(g) Represent the Corporation at public or official functions;
(h) Be an ex officio member of all Committees of the Board;
(i) Stay up-to-date about the Corporation and determine when an issue needs to be brought to the attention of the Board or a Committee;
(j) Set a high standard for Board conduct by articulating and upholding rules of conduct set out in By-Laws and policies;
(k) Intervene when necessary in instances involving Conflict of Interest, confidentiality and other Board policies;
(l) Assume and perform such other duties as may from time to time be assigned by the Board; and
(m) Work closely with the Administrator to ensure that the Board and its Committees function in accordance with the By-laws.

5.3

Duties of Vice-Chair

The Vice-Chair of the Board shall have all the powers and perform all the duties of the Chair during the absence or disability of the Chair; and perform such other duties, if any, as may be from time to time assigned by the Board.

5.4 Duties of Secretary-Treasurer

As Secretary shall:

(a) Ensure the proper recording and maintenance of minutes of all meetings of the Corporation, the Board and Committees appointed or authorized by the Board;
(b) Give, or cause to be given, notice of all meetings of the Corporation, the Board and its Committees; keep a roll of names and addresses of the members of the Board; attend to correspondence of the Board;
(c) Ensure that all reports required by the Ministry and other provincial agencies are submitted in accordance with their requirements;
(d) Keep copies of all testamentary documents and trust instruments by which benefits are given to the use of the Corporation;
(e) At least semi-annually provide an accounting to the Board with respect to all funds held in trust by the Corporation;
(f) Chair the first meeting of the Directors of the Corporation following the annual meeting;
(g) until such time as the Chair of the Board is elected by the Directors;
(h) Maintain custody of all minute books, documents and registers of the Corporation and ensure that the same are maintained as required by the Act and other applicable legislation;
(i) Be the custodian of the seal of the Corporation; and
(j) Perform such other duties as may be required of the Secretary by the Board.
As Treasurer shall:

(k) Oversee the management of the finances of the Corporation, and ensure that appropriate reporting mechanisms and control systems as established by the Board are in place, and monitor such mechanisms and systems for compliance;
(l) Ensure that systems for control for the care and custody of the funds and other financial assets of the Corporation and for making payments for all approved expenses incurred by the Corporation are in place, are functional and adequate, and monitor for compliance with such systems;
(m) Ensure that appropriate banking resolutions and signing authority policies as established by the Board are in place, regularly reviewed and updated, and monitor for compliance with such resolutions and policies;
(n) Ensure that systems for control as established by the Board for the maintenance of books of account and accounting records required by the Act are in place, are functional and adequate and monitor for compliance with such resolutions and policies;
(o) Review and submit to the Board for approval a financial statement for the past year;
(p) Submit quarterly certificates to the Board in respect of the previous quarter evidencing 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 pursuant to the Excise Tax Act (GST) and the Retail Sales Tax Act (Ontario) have been collected and remitted to the appropriate authorities;
(q) Where there is concern with respect to any of the above, review the matter with the Administrator and report to the Board the results of those deliberations; and
(r) Perform such other duties as may be assigned to the Treasurer by the Board.

5.6
Duties of Administrator
The duties of the Administrator shall be outlined in an Employment Contract and Job Description, which shall form part of this By-Law.

5.7
Protection of Directors and Officers
Except as otherwise provided in the Act, no Director or officer for the time being of the Corporation shall be liable for the acts, receipts, neglects or defaults of any other Director or officer or employee or for any loss, damage or expense happening to the Corporation through the insufficiency or deficiency of title to any property acquired by the Corporation or for or on behalf of the Corporation or for the insufficiency or deficiency of any security in or upon which any of the moneys of or belonging to the Corporation shall be placed out or invested or for any loss or damage arising from the bankruptcy, insolvency or tortious act of any person including any person with whom or which any moneys, securities or effects shall be lodged or deposited or for any loss, conversion, misapplication or misappropriation of or any damage resulting from any dealings with any moneys, securities or other assets belonging to the Corporation or for any other loss, damage or misfortune whatever which may happen in the execution of the duties of the Director’s or officer s respective office or trust or in relation thereto unless the same shall happen by or through the Director’s or officer’s own willful neglect or default.

5.8
Indemnification of Officers and Directors
Every Director or officer of the Corporation and every member of a committee, or any other person who has undertaken, or is about to undertake, any liability on behalf of the Corporation or any corporation controlled by it, and his/her heirs, executors and administrators, and estate and effects, successors and assigns, 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:

(a)
all costs, charges and expenses whatsoever which such Director, officer, committee member or other person sustains or incurs in or in relation to any action, suit or proceeding which is brought, commenced or prosecuted against the Director, officer, committee member or other person, for or in respect of any act, deed, matter or thing whatsoever, made, done or permitted by them, in or in relation to the execution of the duties of such office or in respect of any such liability; and

(b)
all other costs, charges and expenses which the Director, officer, committee member or other person sustains or incurs in or in relation to the affairs thereof, except such costs, charges or expenses as are occasioned by there own wilful neglect or default.

The Corporation shall also indemnify any such person in such other circumstances as the Act or law permit or requires. Nothing in this By-law shall limit the right of any person entitled to indemnity to claim indemnity apart from the provisions of this By-law to the extent permitted by the Act or law

5.9
Insurance
The Corporation may purchase and maintain insurance for the benefit of any Director, officer or other person acting on behalf of the Corporation against any liability incurred in that person s capacity as a Director, officer or other person acting on behalf of the Corporation, except where the liability relates to that person’s failure to act honestly and in good faith with a view to the best interests of the Corporation.

ARTICLE VI

REGULAR AND EMERGENCY MEETINGS OF THE BOARD
6.1
The Board shall meet at the Head Office or another place in Ontario determined by the Board, at such time as the Board may from time to time determine.

There shall be at least four (4) regular meetings per year. Preferably, the Board will meet on a bimonthly basis (every two months) to receive reports from the Committees of the Board, the Officers of the Corporation and the Administrator regarding the affairs and activities of the Corporation. At the beginning of each Board year, the Board shall determine the dates for the upcoming year’s regularly scheduled meetings, and this schedule shall be circulated to all Directors.

6.3
Notice of Regular and Emergency Meetings
Notice of regular Board meetings shall be sent by ordinary mail, electronic transmission or courier at least ten (10) days before the date on which the meeting is to be held.

Notice of an emergency meeting of the Board may be given by telephone and shall be given at least twenty-four (24) hours in advance of the meeting. The notice of an emergency meeting shall state the purpose for which it is called.

Provided a quorum of Directors is present, each newly elected Board may, without notice, hold its first meeting immediately following the annual meeting of Members at which the Board is elected.

6.3
Chair of Board Meetings
(a)
The Chair of a meeting of the Board shall be:

(i)
The Chair of the Board;

(ii)
The Vice-Chair of the Board, if the Chair is absent or is unable to act;

(iii)
A Chair elected by the Members present if the Chair and Vice-Chair are absent or are unable to act. 

In the event of a tie vote the chair of the meeting shall be entitled to a second or tie-breaking vote.

6.4
Attendance of the Public
The general public may attend meetings of the Board, subject to the Board’s policies on closed sessions of the Board.  Members of the public who attend Board meetings shall not interfere with the orderly conduct of meetings and the Chair of the Board may expel any person for improper conduct at a meeting of the Board.

6.5
In-camera sessions of the Board
Notwithstanding any other provision in this By-Law, the Board may, at its option and without notice, choose to hold all or any part of a Board meeting in camera, if the subject matter under consideration involves:

(i)
The disclosure of intimate, personal or financial information in respect of an employee or prospective employee; or a Director, Officer or Committee member of the Corporation;

(ii)
The acquisition or disposal of real estate;

(iii)
The deliberations or decisions in respect of negotiations with employees of the Corporation;

(iv)
Any legal proceeding or potential legal proceeding affecting the Corporation;

(v)
Instructions given to or opinions received from professional advisors (e.g., lawyers, auditors, architects, etc.) to the Corporation.
In addition to the guests identified above, the Board, by resolution and in its discretion, may allow guests (including employees and advisors) to attend all or part of the in camera portions of Board meetings, provided such guests agree to respect the confidentiality of such in camera discussions and such agreement is noted in the minutes of the meeting.  Matters discussed at in camera meetings of the Board are confidential and may not be disclosed to the public without the prior approval of the Board.

ARTICLE VII

COMMITTEES OF THE BOARD
7.1
Establishment of Committees
At the first regular meeting of the Board following the annual meeting, the Board shall appoint the following standing committees, and name the Chair and Vice-Chair of each committee where necessary:

(a) the Finance Committee;

(b)
the Nomination Committee.

7.2
Terms of Reference
The Board shall prescribe terms of reference for standing committees appointed in a policy which shall form part of this By-Law.

7.3
Special Committees
The Board may at any meeting appoint any special committee and name the chair and vice-chair.  The Board shall prescribe terms of reference for any special committee appointed in a policy which shall form part of this By-Law.

7.4
Dissolution of Special Committees
The Board may by resolution dissolve any special committee at any time.

7.5
Meetings of Special Committees
Meetings of the respective Committees shall be held at the call of the respective Committees’ Chair.

ARTICLE VIII

FINANCIAL
8.1
Bonding-Fidelity Insurance
(a) Directors, officers and employees, as the Board may designate, shall secure from a guarantee company a bond of fidelity of an amount approved by the Board.

(b) The requirements in (a) may be met by an alternative form of employee fidelity insurance such as, but not limited to, a blanket position bond, a commercial blanket bond, or a comprehensive dishonesty, disappearance and destruction policy, at the discretion of the Board.

(c) The Corporation shall pay the expense of any fidelity bond or policy secured.

8.2
Banking and Borrowing
The Chair or Vice-Chair of the Board or the Secretary-Treasurer, and the Administrator or their delegate jointly or by such person or persons who may be authorized from time to time by resolution of the Board, are hereby authorized for and in the name of the Corporation:

(a) to draw, accept, sign and make all or any bills of exchange, promissory notes, cheques and orders for payment of money;

(b) to receive all monies and to give acquittance for the same;

(c) subject to the approval of the Board, to assign and transfer to the bank all or any stocks, bonds and other securities;

(d) subject to the approval of the Board, from time to time to borrow money from a bank, by incurring an overdraft or otherwise; and

(e) generally, for and in the name and on behalf of the Corporation, to transact with the said bank any business they may think fit.
8.3
Delegation of Banking
Any officer of the Corporation or any official as may from time to time be designated by the Board is hereby authorized or may be authorized on behalf of the Corporation:

(a) to negotiate with, deposit with, endorse or transfer to a bank, but for the credit of the Corporation only, all or any bills of exchange, promissory notes, cheques, or orders for the payment of money and other negotiable paper;

(b) from time to time to arrange, settle, balance and certify all books and accounts between the Corporation and the Corporation s bank;

(c) to receive all paid cheques and vouchers; or

(d) to sign the bank’s form of settlement of balances and release.

8.4
Signing Officers
(a) Any one of the Chair or Vice-Chair of the Board or the Secretary-Treasurer and the Administrator or their delegate may sign on behalf of the Corporation and affix the Corporate Seal to all contracts, agreements, conveyances, mortgages, or other documents, as may be required by law or as authorized by the Board.

(b) The Board may from time to time, by resolution, authorize any person or persons to sign documents on behalf of the Corporation.

8.5
Seal
The seal of the Corporation shall be in the form impressed hereon.

8.6
Investments
The Board may invest only in securities authorized by the Trustee Act (Ontario) of the Province of Ontario:

(a) Subject to paragraphs (b) and (c) below, the Board shall not be limited to investments authorized by laws for trustees provided their investments are investments which are deemed reasonable and prudent under the circumstances.

(b) With respect to monies or property held in trust by the Corporation, the Board may invest only in securities authorized by the Trustee Act (Ontario), unless the trust instrument indicates otherwise.

(c) Notwithstanding the provisions of paragraphs (a) or (b) above, the Board may, in its discretion retain investments which are given to the Corporation in specie.

8.7
Auditor
(a) The Corporation shall at its Annual Meeting appoint an auditor who shall not be a member of the Board 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.

(b) The auditor shall have all the rights and privileges as set out in the Act and shall perform the audit function as prescribed therein.

(c) In addition to making the report at the Annual Meeting of the Corporation, the auditor shall from time to time report through the Finance Committee to the Board on the audit work with any necessary recommendations.

ARTICLE IX

AMENDMENTS TO BY-LAWS
9.1
Amendments to By-laws
(a) The Board may pass or amend the By-laws of the Corporation from time to time by Special Resolution.

(b) (i)
Where it is intended to pass or amend the By-laws at a meeting of the Board, written notice of such intention shall be sent by the Secretary-Treasurer to each Director at his or her address as shown on the records of the Corporation by ordinary mail or electronic mail not less than ten (10) days before the meeting.


(ii)
Where the notice of intention required by clause (b)(i) is not provided, any proposed By-laws or amendments to the By-laws may nevertheless be moved at the meeting and discussion and voting thereon adjourned to the next meeting, for which no notice of intention need be given.

(c)
Subject to clauses (d)(ii) and (d)(iii) below, a By-law or an amendment to a By-law passed by the Board has full force and effect:

(i)
from the time the motion was passed, or

(ii)
from such future time as may be specified in the motion.

(d)
(i)
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-law or amendment to be presented.


(ii)
The members at the annual meeting or at a special general meeting may confirm the By-law as presented or reject or amend it, and if rejected it thereupon ceases to have effect and if amended, it takes effect as amended.

(e)
In any case of rejection, amendment, or refusal to approve a By-law or part of a By-law in force and effect in accordance with any part of this section, no act done or right acquired under any such By-law is prejudicially affected by any such rejection, amendment or refusal to approve.

ENACTED AS BY-LAW NUMBER 1 this ___ day of ________, 2010
WITNESS the seal of the Corporation

_____________________________


__________________________________

CHAIR





SECRETARY

CONFIRMED BY THE MEMBERS
 this ___ day of ________, 2010
_____________________________


__________________________________

CHAIR
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