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POINTS NORTH FAMILY HEALTH TEAM
BY-LAW #1
A By-law relating to the transaction of the business and affairs of Points North Family Health Team (“Corporation”).
[bookmark: _Toc2100320]
PREAMBLE
WHEREAS it is the purpose of the Corporation to provide health services to persons in its catchment area, in accordance with its Letters Patent and Service Contract with the Ministry of Health and Long-Term Care;

AND WHEREAS this By-law is consistent with the Vision and Mission of the Corporation;
NOW THEREFORE BE IT ENACTED that all by-laws previously enacted be repealed as of the coming into force of this By-law #1 and that this By-law #1 be adopted on the date that it is confirmed by the members of the Corporation.  

[bookmark: _Toc11701111][bookmark: _Toc11701537][bookmark: _Toc17748260][bookmark: _Hlk11608003]INTERPRETATION/DEFINITIONS
[bookmark: _Toc11701113][bookmark: _Toc11701539][bookmark: _Toc11701114][bookmark: _Toc11701540][bookmark: _Toc11701115][bookmark: _Toc11701541][bookmark: _Toc11701116][bookmark: _Toc11701542][bookmark: _Toc11701117][bookmark: _Toc11701543][bookmark: _Toc17748261]Interpretation
This By-law shall, unless the context otherwise requires, be construed and interpreted in accordance with the following:
[bookmark: _Toc11701119]Plural and Gender. Words importing the singular number only shall include the plural and vice versa; and words importing one gender include all genders.
[bookmark: _Toc11701121]Headings. The headings used in the By-law are for reference purposes only and are not to be considered in construing the terms or provisions of this By-law.
[bookmark: _Toc11701123][bookmark: _Toc11701545][bookmark: _Toc17748262]Definitions
For the purpose of this By-law:
[bookmark: _Toc11701125]Act means the Corporations Act (Ontario) and includes the regulations made under it and any statute or regulations that may be substituted therefor, as from time to time amended.
[bookmark: _Toc11701128]Affiliated Physician means the Physician of the Affiliated Physician Group who may choose to stand for election as a Director or, if there is more than one physician and the Affiliated Physician Group so wishes, a person nominated by the physicians of the Affiliated Physician Group to stand for election as a member of the Board. 
[bookmark: _Toc11701131]Affiliated Physician Group means the physician service group that is affiliated with the Corporation as agreed upon by the Ministry.
[bookmark: _Toc11701134]Associates means parents, siblings, children, spouse or common law partner of a person (e.g. Director) as well as any organization, agency, company or individual (such as a business partner) with a formal relationship to a person.
[bookmark: _Toc11701137][bookmark: _Toc11701139]Board means the Board of Directors for the Corporation.
[bookmark: _Toc11701142]By-law means any By-law(s) of the Corporation from time to time in force and effect.
[bookmark: _Toc11701145]Chair means the Chair of the Board.
[bookmark: _Toc11701149][bookmark: _Toc11701150]Conflict of Interest means any situation in which another interest or relationship impairs the ability of a person to carry out the duties and responsibilities of a person (e.g. Director) in an actual, potential, or perceived manner.  
[bookmark: _Toc11701154]Director means a director of the Board and, for certainty, includes any ex officio Director.
[bookmark: _Toc11701157]Ex officio means “by virtue of office”.
[bookmark: _Toc11701160]Member means a member of the Corporation.
[bookmark: _Toc11701163][bookmark: _Toc11701165]Ministry means the Ministry of Health or any successor ministry or entity.
Officer means an officer of the Corporation.
Person means and includes any individual, corporation, partnership, firm, joint venture, syndicate, association, trust, government, government agency, board, commission or authority, or any other form of entity or organization;
[bookmark: _Toc11701169][bookmark: _Toc11701170][bookmark: _Toc11701171][bookmark: _Toc11701172]Service Contract means the Agreement between the Corporation and the Ministry dated as of April 1, 2018, as amended and replaced from time to time.
[bookmark: _Toc11701175]Special Resolution means a resolution passed by the Directors and confirmed with or without variation by at least two-thirds of the Members at a meeting of the Members, or, in lieu of such meeting, by the consent in writing of all the Members entitled to vote at such meeting.

[bookmark: _Toc11701177][bookmark: _Toc11701547][bookmark: _Toc17748263]HEAD OFFICE
The head office of the Corporation shall be located at 87 Spruce Street, P.O. Box 250, Vermilion Bay, Ontario or at such other location in Ontario within the Corporation’s service area as the Corporation may from time to time determine by Special Resolution.  
[bookmark: _Toc11701179][bookmark: _Toc11701549][bookmark: _Toc17748264]	SEAL
The Corporation may have a corporate seal and if one is adopted it shall be in a form approved from time to time by the Directors.

[bookmark: _Toc11701181][bookmark: _Toc11701551][bookmark: _Toc17748265]	FINANCIAL YEAR
The fiscal year of the Corporation shall begin on the 1st day of April each year and end on the 31st of March the following year.

[bookmark: _Toc17748266]MEMBERS OF THE CORPORATION
[bookmark: _Toc11701183][bookmark: _Toc11701553][bookmark: _Toc17748267]Membership
The Members shall be the Directors from time to time of the Corporation who shall be ex-officio Members for so long as they serve as Directors. Membership is not transferable.
[bookmark: _Toc11701185][bookmark: _Toc11701555][bookmark: _Toc11701186][bookmark: _Toc11701556][bookmark: _Toc11701187][bookmark: _Toc11701557][bookmark: _Toc17748268]Eligibility 
Membership in the Corporation shall be limited to persons interested in furthering the Corporation’s objects and shall only consist of the Directors.
[bookmark: _Toc11701189][bookmark: _Toc11701559][bookmark: _Toc17748269]Withdrawal/Resignation
A Member may withdraw or resign from membership in the Corporation by providing thirty (30) days’ notice in writing delivered to the Secretary of the Corporation. Resignation shall be effective from the date specified in the resignation or the date of tendering such resignation if no date is specified therein. Withdrawal or resignation as a Member shall mean a withdrawal from the Board and such withdrawal shall create a vacancy on the Board.
[bookmark: _Toc11701191][bookmark: _Toc11701561][bookmark: _Toc17748270]Termination of Membership
Membership in the Corporation automatically terminates if:
a Director is terminated or the office of Director is vacated pursuant to section 7.05 of this By-law; or
the Corporation is liquidated or dissolved.
[bookmark: _Toc17748271]Notification of Change of Address
The Corporation shall be notified within thirty (30) days of any change of address, telephone number or email of any Member.

[bookmark: _Toc11701197][bookmark: _Toc11701564][bookmark: _Toc11701198][bookmark: _Toc11701565][bookmark: _Toc11701199][bookmark: _Toc11701566][bookmark: _Toc11701200][bookmark: _Toc11701567][bookmark: _Toc11701201][bookmark: _Toc11701568][bookmark: _Toc17748272]	MEETINGS OF MEMBERS
[bookmark: _Toc11701203][bookmark: _Toc11701570][bookmark: _Toc17748273]Annual Meeting
[bookmark: _Toc11701205][bookmark: _Toc11701207]Date and Location. The annual meeting of the Corporation shall be held on such day in each year at the head office of the Corporation or at such location in Ontario as the Board may determine   and not more than fifteen (15) months after the holding of the last annual meeting.
Business of Meeting. At each annual meeting, the following business shall be transacted:
(i)   the minutes from the previous annual meeting will be reviewed and approved;
(ii) the report of the Board, the Financial Statements, and the Report of the Auditor will be presented and received; 
(iii)  any new Directors will be elected; 
(iv)  the Auditors will be appointed for the ensuing year; and
(v)  any other business properly brought before the meeting will be dealt with.
[bookmark: _Toc11701210][bookmark: _Toc11701572][bookmark: _Toc11701211][bookmark: _Toc11701573][bookmark: _Toc17748274]Other Meetings of Members
[bookmark: _Toc11701213]The Board, Chair or any two (2) Members shall have the power to call, at any time, a general meeting of Members. 
The Board shall call a meeting of Members on written requisition of one-tenth of the Members.
General meetings may be held at such time and in such place in Ontario as may be determined by the Board.
When calling an annual or general meeting of the Members, the Board or Chair may provide for attendance by Members by telephonic or electronic means (as may be defined in the Act), in addition to attendance by Members in person.
[bookmark: _Toc11701217][bookmark: _Toc11701575][bookmark: _Toc17748275]Notice
[bookmark: _Toc11701219][bookmark: _Toc11701221]Responsibility. The Secretary shall cause to be given notice of a Members’ meeting. 
[bookmark: _Toc11701224]Amount of Notice. Members shall be given ten (10) days prior written notice of a Members meeting. However, notice of a meeting is not necessary if all of the Members are present, and none objects to the holding of the meeting, or if those absent have waived notice or have otherwise signified their consent to the holding of such meeting.
Manner of Notice.  Notice shall be given to each Member in writing and shall be delivered, mailed, or sent by facsimile or electronic mail. Notice will be deemed to be received as set out below:
(i)  if notice is in person, notice will be deemed received on the date delivered, 
(ii)  if notice is sent by mail to the Member’s postal address, notice will be deemed received five (5) calendar days after the date of mailing, and
[bookmark: _Toc11701227](iii)  if notice is sent by facsimile or electronic mail to the person’s email address, notice will be deemed received two (2) calendar days after transmission. 
To Whom Given. Notice of a Members meeting shall be given to:
(i)   each Member;
(ii)  the Executive Director;
(iii)  the Auditor; and
(iv)  guests upon invitation of the Board. 
[bookmark: _Toc11701229]Content of Notice. Notice shall include the date, time and location of the meeting as well as a description of the nature of business to be transacted that is sufficient to permit the Member to form a reasonable judgement on any decisions to be taken.
[bookmark: _Toc11701231]Errors and Omissions in Notice. Accidental omission to give any notice to any person, or the non-receipt of any notice by any person, or any error in any notice not affecting the substance of the notice shall not invalidate any action taken at the meeting held pursuant to such notice.  
[bookmark: _Toc11701233]Adjourned Meetings of Members.  If within one-half (½) hour after the time appointed for a meeting of the Members, a quorum is not present, the meeting shall stand adjourned until a day to be determined by the Members.  The Members will endeavour to give three (3) days notice of an adjourned meeting of Members.
[bookmark: _Toc11701238][bookmark: _Toc11701239]Waiver. Meetings of Members (including adjourned meetings) may be held without notice if all of the Members entitled to notice have waived in writing the notice, provided that attendance of any such person at a Members’ meeting shall constitute a waiver of notice of the meeting.
[bookmark: _Toc11701241][bookmark: _Toc11701577][bookmark: _Toc11701242][bookmark: _Toc11701578][bookmark: _Toc11701243][bookmark: _Toc11701579][bookmark: _Toc17748276]Quorum
Quorum for any meeting of the Members shall be a majority of the Members.
[bookmark: _Toc11701245][bookmark: _Toc11701581][bookmark: _Toc17748277]Voting
[bookmark: _Toc11701247]Each Member entitled to vote and in attendance at a meeting shall have the right to exercise one vote.
At all meetings of Members every question shall be determined by a majority of votes unless otherwise specifically provided by statute or by this By-law. 
Votes at all meetings of Members shall be cast by those Members in attendance at the meeting and not by proxy. 
At any meeting of Members, 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 evidence of the fact.
[bookmark: _Toc11701254][bookmark: _Toc11701255][bookmark: _Toc11701257][bookmark: _Toc11701583][bookmark: _Toc11701259][bookmark: _Toc11701585][bookmark: _Toc17748278]Chair
[bookmark: _Toc11701261]The Chair shall chair any meeting of the Members. 
[bookmark: _Toc11701263]If the Chair is unable to attend, the Vice-Chair, if any, may chair the meeting. 
[bookmark: _Toc11701266]In the event that both the Chair and Vice-Chair are unable to attend, the meeting may be chaired by a Member elected by majority vote of the Members present at the meeting. 

[bookmark: _Toc11701268][bookmark: _Toc11701587][bookmark: _Toc11701269][bookmark: _Toc11701588][bookmark: _Toc17748279]	BOARD OF DIRECTORS
[bookmark: _Toc11701271][bookmark: _Toc11701590][bookmark: _Toc17748280]Composition
The Board shall consist of the following membership:
[bookmark: _Toc11701273][bookmark: _Toc11701279]Number of Directors. There shall be a minimum of three (3) Directors, with the number of Directors to be determined from time to time by Special Resolution.  
Board Skills. The Board will strive to ensure that its membership as a whole possesses the skills necessary to fulfill its governance responsibilities and oversee the management of the Corporation, including any skills required in the Service Contract, all as may be further specified in Board policy. The Board is aware that the Corporation’s location and size of catchment area may be limiting in as far as recruiting the expertise required for the Board. If the Board identifies gaps in skills, particularly skills required by the Ministry, it shall make every effort to address the gaps through recruitment of new Directors, education of the Board and/or by retaining external expertise when needed.  The Board shall encourage the Affiliated Physician to consider standing for election as a Director.
[bookmark: _Toc17748281]Nomination Procedure for Election of Directors
Nominees for Directors may be made only by the Board in accordance with the nominating and election procedure developed by the Board. 
[bookmark: _Toc11701283][bookmark: _Toc11701593][bookmark: _Toc11701284][bookmark: _Toc11701594][bookmark: _Toc17748282]Qualifications
[bookmark: _Toc11701286]Every Director shall be at least eighteen (18) years of age.
[bookmark: _Toc11701288]Every Director shall be a Member and becomes a Member automatically upon election to the Board. 
[bookmark: _Toc11701290]A Director shall not be a person with an undischarged bankruptcy. 
[bookmark: _Toc11701293]A Director shall not be a person who has been found under the Substitute Decisions Act, 1992 (Ontario) or under the Mental Health Act (Ontario) to be incapable of managing property or a person who has been found to be incapable by any tribunal or court in Canada or elsewhere.
[bookmark: _Toc11701297][bookmark: _Toc11701298][bookmark: _Toc11701299][bookmark: _Toc11701300][bookmark: _Toc11701301][bookmark: _Toc11701303]No employee of the Corporation or Associate of an employee shall be eligible for election or appointment to the Board. 
[bookmark: _Toc11701305][bookmark: _Toc11701596][bookmark: _Toc17748283][bookmark: _Hlk12523824]Election and Term
[bookmark: _Toc11701307]Annual Election. Subject to the provisions of this By-law, Directors shall be elected yearly by the Members at their annual meeting. 
[bookmark: _Toc11701309]Term Length. At the first annual meeting at which this By-law No. 1 is confirmed by the Members, all existing Directors will retire and the new Board shall be voted in.  The term for each Director shall be one (1) year.
Successive Terms. A Director may serve for successive terms up to a total of nine (9) consecutive years commencing with the annual meeting following the confirmation of this By-law No. 1. After the maximum number of years served is reached, a Director may be re-elected to the Board for a new term after taking one year off. 
[bookmark: _Toc11701313][bookmark: _Toc11701598][bookmark: _Ref12789930][bookmark: _Toc17748284]Vacancies
The office of a Director shall automatically be vacated if:
[bookmark: _Toc11701315]The Director becomes bankrupt;
[bookmark: _Toc11701317][bookmark: _Toc11701318]The Director is determined to be incapable of managing property;
[bookmark: _Toc11701321][bookmark: _Toc11701322]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 of the Corporation or at the time specified in the notice, whichever is later;
[bookmark: _Toc11701325][bookmark: _Ref12775518]At a general meeting of Members, a resolution is passed by a majority of the votes cast by the Members to remove the Director before the expiry of the Director’s term of office; or
[bookmark: _Toc11701328]The Director dies.
[bookmark: _Toc11701330][bookmark: _Toc11701600][bookmark: _Toc11701331][bookmark: _Toc11701601][bookmark: _Toc11701332][bookmark: _Toc11701602][bookmark: _Toc17748285]Removal
The office of a Director may be vacated by a simple majority resolution of the Board:
if a Director, without being granted a leave of absence by the Board, is absent for three (3) consecutive meetings of the Board; or
if a Director fails to comply with the Act, the Corporation’s Letters Patent, by-laws, policies or procedures adopted by the Board, including, confidentiality and conflict of interest requirements.
[bookmark: _Toc11701336][bookmark: _Toc11701604][bookmark: _Toc17748286]Filling Vacancies
A vacancy occurring in the Board may be filled as follows:
[bookmark: _Toc11701338]So long as there is a quorum of Directors in office, any vacancy occurring in the Board may be filled by a qualified person appointed for the remainder of the term by the Directors then in office.
[bookmark: _Toc11701341]In the absence of a quorum of the Board, or if the vacancy has arisen from a failure of the Members to elect the number of Directors required to be elected at any meeting of Members, the Board shall forthwith call a meeting of Members to fill the vacancy. A Director so appointed or elected shall hold office for the unexpired portion of the term vacated.
[bookmark: _Toc11701343]If the vacancy is not filled during the term, such vacancy shall be filled at the next annual meeting of the Members at which the Directors for the ensuing year are elected.
[bookmark: _Toc11701346][bookmark: _Toc11701606][bookmark: _Toc11701347][bookmark: _Toc11701607][bookmark: _Toc11701348][bookmark: _Toc11701608][bookmark: _Toc17748287]Responsibilities of the Board 
[bookmark: _Toc11701350]The Board shall be responsible for the governance and oversight of the management of the affairs of the Corporation in accordance with all applicable laws, the Letters Patent, this By-law and Board policy.  
[bookmark: _Toc11701352][bookmark: _Toc11701610][bookmark: _Toc11701353][bookmark: _Toc11701611][bookmark: _Toc11701354][bookmark: _Toc11701612][bookmark: _Toc11701355][bookmark: _Toc11701613][bookmark: _Toc17748288]Conflict of Interest 
Each Director will, at all times, abide by the Conflict of Interest policy for the Corporation that has been approved by the Board.
[bookmark: _Toc11701357][bookmark: _Toc11701615][bookmark: _Toc11701367][bookmark: _Toc11701617][bookmark: _Toc17748289]Remuneration and Expense Reimbursement
Every Director shall serve without receiving any income or payment for their time and work as a Director and no Director shall directly or indirectly receive any profit from their position as a Director or Officer. A Director may be reimbursed for reasonable expenses incurred in the performance of their duties which may include expenses incurred for conferences or education sessions, all in accordance with policies of the Corporation and the necessary approvals.

[bookmark: _Toc17748290]INTEREST OF DIRECTORS IN CONTRACTS
[bookmark: _Ref12770038][bookmark: _Toc17748291]Declaration of Conflict
[bookmark: _Ref12769540]Any Director who is in any way, directly or indirectly, interested in a contract or proposed contract with the Corporation shall disclose in writing or have entered in the minutes, the nature and extent of such Director’s interest in such contract or proposed contract with the Corporation.
[bookmark: _Ref12770157]The disclosure required by subsection 8.01(a) shall be made: 
(i)  at the meeting at which a proposed contract is first considered if the Director is present, and otherwise, at the first meeting after the Director becomes aware of the contract or proposed contract; 
(ii)  if the Director was not then interested in a proposed contract, at the first meeting after such Director becomes so interested; or
(iii)  if the Director becomes interested after a contract is made, at the first meeting held after the Director becomes so interested.
A Director referred to in subsection 8.01(a) shall not vote on any resolution to approve the contract and shall not take part in the discussion or consideration of, or in any way attempt to influence the voting on any question with respect thereto and shall exit the meeting when the applicable issue is under consideration.
[bookmark: _Ref12770178]For the purposes of this section 8.01, a general notice to the Directors by a Director declaring that the person is a director or officer of or has a material interest in a body corporate, business firm or organization and is to be regarded as interested in any contract made therewith, is a sufficient declaration of interest in relation to any contract so made.
A Director referred to in subsection 8.01(a) is not liable to account for any profit made on the contract by the Director or by a corporate entity, business firm or organization in which the Director has a material interest, provided:
(i)  the Director disclosed the Director’s interest in accordance with subsection 8.01(b) or (d); and
(ii)  the Director has not voted on the contract.
The provisions of this Article are in addition to any conflict of interest policies adopted by the Board from time to time.

[bookmark: _Toc11701377][bookmark: _Toc11701621][bookmark: _Toc11701378][bookmark: _Toc11701622][bookmark: _Toc17748292]OFFICERS
[bookmark: _Toc11701380][bookmark: _Toc11701624][bookmark: _Toc17748293]Officers 
[bookmark: _Toc11701382]Officers
The officers of the Corporation shall include:
(i)  a Chair who shall also be the president of the Corporation as required under the Act;

 (ii)  a Secretary; 
(iii) the Executive Director (non-voting); and
(iv)  such other officers as the Board may determine from time to time by resolution.
Appointment of Officers. Officers shall be appointed annually by the Board through resolution at its first meeting following the annual meeting of Members or at such other times when a vacancy shall occur.  A person may hold more than one office. 
[bookmark: _Toc11701384][bookmark: _Toc11701386]Delegation of Secretary duties. The Secretary may delegate any of their duties that are appropriate and lawfully delegable, but remains responsible for the fulfillment of such duties.
Executive Director.  The Executive Director shall attend all Board meetings (subject to the discretion of the Board and in-camera meetings), but shall be a non-voting Officer.   Subject to the authority and governance of the Board, the Executive Director shall be responsible for the administration, organization and management of the affairs of the Corporation.
[bookmark: _Toc11701390][bookmark: _Toc11701391]Term of Office.  Unless otherwise provided in this By-law, the officers of the Corporation shall hold office for one (1) year from the date of appointment or until their successors are appointed in their stead and shall be eligible for reappointment. 
[bookmark: _Toc11701395][bookmark: _Toc11701626][bookmark: _Toc17748294]Powers and Duties of Officers 
Duties of the Officers shall be as determined from time to time by the Board in Board policy.
[bookmark: _Toc11701397][bookmark: _Toc11701628][bookmark: _Toc11701398][bookmark: _Toc11701629][bookmark: _Toc17748295]Removal of Officers
Officers shall be subject to removal from office by resolution of the Board at any time.

[bookmark: _Toc11701400][bookmark: _Toc11701631][bookmark: _Toc11701401][bookmark: _Toc11701632][bookmark: _Toc11701402][bookmark: _Toc11701633][bookmark: _Toc11701403][bookmark: _Toc11701634][bookmark: _Toc11701404][bookmark: _Toc11701635][bookmark: _Toc11701405][bookmark: _Toc11701636][bookmark: _Toc17748296]	BOARD MEETINGS
[bookmark: _Toc11701407][bookmark: _Toc11701638][bookmark: _Toc17748297]Regular Meetings  
[bookmark: _Toc11701409]Number. There shall be a minimum of four (4) regular meetings of the Board a year, not including the Board meeting following the annual meeting.
[bookmark: _Toc11701411]Schedule. At the beginning of each year, the Board shall determine its schedule and place for meetings for that year and the schedule circulated to all Directors and the Executive Director. No other notice shall be required for any such regular meeting.
[bookmark: _Toc11701413]Notice.  If there is no schedule of meetings, the Secretary of the Board shall give notice using the agreed upon method of communication of the meetings of the Board at least seven (7) days in advance. A declaration by the Secretary that notice has been given shall be sufficient and conclusive evidence of notice being given.
[bookmark: _Toc11701415][bookmark: _Toc11701640][bookmark: _Toc11701416][bookmark: _Toc11701641][bookmark: _Toc17748298]Special Meetings
[bookmark: _Toc11701418]Schedule. Additional Meetings of the Board may be scheduled at the call of the Chair or by the Secretary of the Board upon receiving a written request for such meeting from two (2) Directors. 
[bookmark: _Toc11701420]Notice. Notice of a special meeting of the Board shall specify the purpose of the meeting and shall be delivered by email, fax or telephone to each Director at least forty-eight (48) hours in advance of the meeting. 
[bookmark: _Toc17748299]First Meeting of New Board
Provided a quorum of Directors is present, each newly elected Board may, without notice, hold its first meeting immediately following the meeting of Members at which such Board is elected.
[bookmark: _Toc17748300]Persons Entitled to be Present
Guests may attend meetings of the Board with the consent of the Board on the invitation of the Chair. 
[bookmark: _Toc11701426][bookmark: _Toc11701647][bookmark: _Toc11701427][bookmark: _Toc11701648][bookmark: _Toc17748301]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, meaning that no staff (including the Executive Director) are to be present. The Board may develop a policy on the use of, and procedures for, an in-camera session of the Board. 
[bookmark: _Toc11701429][bookmark: _Toc11701650][bookmark: _Toc17748302]Transaction of Business
The Board shall establish and review from time to time Board policies describing detailed procedures for the conduct of Board meetings and transaction of Board business in accordance with this By-law and including the following:
[bookmark: _Toc11701431]Quorum. A majority of the Directors shall form a quorum for the transaction of business, and, notwithstanding any vacancy among the Directors, a quorum of Directors may exercise all the powers of Directors.  No business shall be transacted at a meeting of Directors unless a quorum of the Board is present.
[bookmark: _Toc11701433]Voting. Questions arising at any meeting of the Directors shall be decided by a majority of the votes in accordance with procedures set out in Board policy. Every Director shall have one vote. 
[bookmark: _Toc11701435]Means of Meetings. If all the Directors present at or participating in the meeting consent, a meeting of Directors may be held by such telephone, electronic or other communication facilities as permit all persons participating in the meeting to communicate with each other simultaneously and instantaneously, and a Director participating in the meeting by those means is deemed to be present at the meeting.
[bookmark: _Toc11701437]Resolution in Lieu of Meeting. Notwithstanding any of the provisions of this By-law, but subject to the Act, a resolution in writing signed by all of the Directors entitled to vote on that resolution at a meeting of the Directors is as valid as if it had been passed at a meeting of the Directors.
[bookmark: _Toc11701439]Minutes. Minutes of all Board meetings shall be kept in accordance with legislative and regulatory requirements and Board policy. 

[bookmark: _Toc11701441][bookmark: _Toc11701652][bookmark: _Toc11701442][bookmark: _Toc11701653][bookmark: _Toc17748303]	COMMITTEES
[bookmark: _Toc11701444][bookmark: _Toc11701655][bookmark: _Toc17748304]Standing Committees
The Board may establish standing committees (committees whose duties are normally continuous) as the Board may determine from time to time by resolution. Terms of reference for any standing committee shall be developed and approved by the Board and include the following items: 
[bookmark: _Toc11701446]Chair. A Standing Committee of the Board shall be chaired by a Director.
[bookmark: _Toc11701449][bookmark: _Toc11701450]Members. Committee members shall be restricted to Directors, except where it is determined that an external member would bring expertise that is not found on the Board and would be beneficial to fulfilling the committee’s mandate. 
[bookmark: _Toc11701452]Executive Director. The Executive Director shall be a non-voting member of all standing committees and may delegate some committee responsibilities to staff upon agreement of the Chair.
[bookmark: _Toc11701454][bookmark: _Toc11701657][bookmark: _Toc17748305]Ad Hoc Committees
The Board may establish ad hoc committees (committees appointed for specific tasks whose mandate typically expires with the completion of the assigned tasks) for such purposes as the Board may determine from time to time. A terms of reference for any ad hoc committee shall be developed and approved by the Board and include the following
[bookmark: _Toc11701456]Chair. An ad hoc committee of the Board shall be chaired by a Director.
[bookmark: _Toc11701458]Members. Committee members shall be appointed by the Board but need not be restricted to Directors. 
[bookmark: _Toc11701460][bookmark: _Toc11701462][bookmark: _Toc11701659]Executive Director. The Executive Director shall be a non-voting member of all standing committees and may delegate some committee responsibilities to staff upon agreement of the Chair.
[bookmark: _Toc17748306]Procedures at Committee Meetings. 
Procedures at, and quorum for, committee meetings shall be determined by the chair of each committee, unless established by the Board by resolution or through policy.
Pending a terms of reference for a committee, the quorum shall be a majority of committee members and a majority of the members present may make decisions.
[bookmark: _Toc17748307]Decision-making
No committee shall have the power to act for or on behalf of the Corporation or otherwise commit or bind the Corporation to any course of action. Decision-making procedures for each committee will be described in its terms of reference approved by the Board.

[bookmark: _Toc17748308]RULES AND PROCEDURES
[bookmark: _Toc17748309]Rules of Order
Any questions of procedure at, or for, any meetings of Members or the Board or committees which have not been provided for in this By-law or by the Act or the rules adopted from time to time by the Board, shall be determined by the chair of such meeting in accordance with the rules of procedure adopted by resolution of the Board, or failing such resolution, adopted by the chair of the meeting.
[bookmark: _Toc17748310]Rules
The Board may, from time to time, make such rules as it may deem necessary or desirable in connection with the management of the business and affairs of the Board and the conduct of the meetings of Directors and Officers and Members, provided however that any such rule shall be consistent with the provisions of this By-law and the Act.

[bookmark: _Toc17748311]CONFIDENTIALITY
[bookmark: _Toc17748312]Confidentiality
Every Director, Officer, member of a committee of the Board, employee, physician of the Affiliated Physician Group and agent of the Corporation shall respect the confidentiality of matters (keeping in mind that unauthorized statements could adversely affect the interests of the Corporation):
brought before the Board;
brought before any committee; and
dealt with in the course of the employee’s employment, physician’s engagement with the Corporation, or agent’s activities.
[bookmark: _Toc17748313]Requirements
Every Director and Officer shall annually sign and agree to abide by the Code of Ethics, Confidentiality Statement, By-laws, applicable law and confidentiality policies of the Corporation at all times. 
[bookmark: _Toc17748314]Board Spokesperson
The Board may 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.

[bookmark: _Toc11701464][bookmark: _Toc11701661][bookmark: _Toc11701465][bookmark: _Toc11701662][bookmark: _Toc17748315]EXECUTIVE DIRECTOR
[bookmark: _Toc11701467][bookmark: _Toc11701664][bookmark: _Toc17748316]Appointment
The Executive Director shall be appointed by the Board according to the selection process defined in Board policy, which may be changed from time to time. 
[bookmark: _Toc11701469][bookmark: _Toc11701666][bookmark: _Toc17748317]Duties and Performance
The duties of the Executive Director shall be defined in a job description approved by the Board. The Board shall undertake an annual performance review of the Executive Director in accordance with a policy and process approved in advance by the Board. 

[bookmark: _Toc17748318]	BOOKS AND RECORDS
The Directors shall ensure that all necessary books and records of the Corporation required by the By-laws of the Corporation or by any applicable law are regularly and properly kept.

[bookmark: _Toc11701471][bookmark: _Toc11701668][bookmark: _Toc11701472][bookmark: _Toc11701669][bookmark: _Toc11701474][bookmark: _Toc11701671][bookmark: _Toc11701475][bookmark: _Toc11701672][bookmark: _Toc17748319]FINANCIAL
[bookmark: _Toc11701477][bookmark: _Toc11701674][bookmark: _Toc17748320]Cheques, Drafts, and Notes
All cheques, drafts or orders for payment of money and all such notes and acceptance of bills of exchange shall be signed by such Officer or Officers or person or persons and in such a manner as the Board may from time to time designate through policy or resolution.  
[bookmark: _Toc11701479][bookmark: _Toc11701676][bookmark: _Toc17748321]Contracts
Directors of the Corporation and their Associates shall not enter into any contracts or arrangements with the Corporation except as permitted through policy or resolution. The Corporation shall disclose any such contracts as required by the Ministry.
[bookmark: _Toc11701481][bookmark: _Toc11701678][bookmark: _Toc17748322]Banking Arrangements
The banking business of the Corporation shall be transacted with such banks, trust companies or other financial institutions as the Board may, by resolution determine.
[bookmark: _Toc17748323]Borrowing
Subject to any restrictions through applicable law, the Letters Patent or the Service Contract, the Corporation may from time to time:
[bookmark: _Toc11701483]Borrow money on the credit of the Corporation, provided that such borrowing is limited to borrowing for current operating expenses, provided that the borrowing power of the Corporation shall not b e so limited if the Corporation borrows on the security of real or personal property;
[bookmark: _Toc11701485]Issue, sell or pledge securities of the Corporation; and
[bookmark: _Toc11701487]Charge, mortgage, hypothecate or pledge all or any of the real or personal property of the Corporation, including book debts and unpaid calls, rights and powers, franchises and undertakings, to secure any securities or for any money borrowed, or other debt, or any other obligation or liability of the Corporation.  
[bookmark: _Toc17748324]Investments
Subject to the Corporation’s Letters Patent, requirements of funders, and applicable law, the Board is authorized to make or receive any investments which the Board in its discretion considers advisable.
[bookmark: _Toc11701491][bookmark: _Toc11701680][bookmark: _Toc11701492][bookmark: _Toc11701681][bookmark: _Toc17748325]EXECUTION OF INSTRUMENTS
[bookmark: _Toc11701494][bookmark: _Toc11701683][bookmark: _Ref12774274][bookmark: _Toc17748326]Signing Authorities
Contracts, documents, instruments in writing requiring the signature of the Corporation may be signed by any two Directors or a Director and an Officer (including the Executive Director) and all contracts, documents and instruments in writing and other documents so signed shall be binding upon the Corporation without any further authorization or formality.
[bookmark: _Toc11701497][bookmark: _Toc11701686][bookmark: _Toc17748327]Other Authorization
Notwithstanding any provisions to the contrary contained in this By-law (including section 17.01), the Board may at any time by resolution or through policy, direct the manner in which, and the person or persons by whom, any particular instrument, contract or obligations of the Corporation may or shall be executed.  Any Director may certify a copy of any instrument, resolution, by-law or other document of the Corporation to be a true copy.

[bookmark: _Toc11701499][bookmark: _Toc11701688][bookmark: _Toc11701500][bookmark: _Toc11701689][bookmark: _Toc17748328]PROTECTION OF DIRECTORS AND OFFICERS
[bookmark: _Toc11701502][bookmark: _Toc11701691][bookmark: _Toc17748329]Directors and Officers Liability
Any Director or Officer of the Corporation shall not be liable for any act, receipt, neglect or default of any other Director, Officer or employee, or for any loss, damage or expense happening to the Corporation through any deficiency of title to any property acquired by the Corporation or for any deficiency of any security upon which any moneys of the Corporation shall be invested or for any loss or damage arising from bankruptcy, insolvency or tortious act of any person including any person with whom any moneys, securities or effects shall be deposited or for any loss, conversion, 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 which may happen in the execution of the duties of such Director’s or Officer’s respective office unless such occurrence is as a result of such Director’s or Officer’s own wilful neglect, default or misconduct. 
[bookmark: _Ref12456172][bookmark: _Toc17748330]Indemnification
Every Director or Officer of the Corporation, or any such person who has undertaken or is about to undertake any liability on behalf of the Corporation and their heirs, executors, administrators and estate and effect respectfully, shall at all times be indemnified and saved harmless out of the funds of the Corporation, from and against:
[bookmark: _Toc11701504]All costs, charges, and expenses whatsoever which such Director, Officer or other person sustains or incurs in or about any action, suit or proceedings which is brought, commenced or prosecuted against him/her in or in respect of any such liability; and
[bookmark: _Toc11701506]All other costs, charges and expenses which he or she sustains or incurs in or about in relation to the affairs thereof, except such costs, charges or expenses as are occasioned by her/her own willful neglect or default or misconduct.
The indemnity provided for in this Section 18.02 shall be applicable only if the Director or Officer or other person acted honestly and in good faith with a view to the best interests of the Corporation and in the case of criminal or administrative action or proceeding that is enforceable by a monetary penalty, had reasonable grounds for believing that their conduct was lawful.
[bookmark: _Toc11701508][bookmark: _Toc11701693][bookmark: _Toc17748331]Insurance
The Corporation shall maintain insurance for the protection and indemnification of Directors, Officers and Committee members of the Corporation. 

[bookmark: _Toc11701510][bookmark: _Toc11701695][bookmark: _Toc17748332]NOTICE
[bookmark: _Toc11701512][bookmark: _Toc11701697][bookmark: _Toc17748333]Method of Notice
Unless otherwise required, any notice required to be given under the Act, the Letters Patent, the By-laws or otherwise, by a Member, Director, Officer or auditor shall be in writing and shall be delivered, mailed, or sent by facsimile or electronic mail as follows:
[bookmark: _Toc11701514]If delivered personally, it shall be deemed to have been given on the date delivered;
[bookmark: _Toc11701516]If delivered to the person’s address as recorded in the Corporation’s records, it shall be deemed to have given on the date delivered;
[bookmark: _Toc11701518]If mailed to the person’s address as recorded in the Corporation’s records, by prepaid mail, it will be deemed to be delivered five (5) calendar days after the date of mailing; or
[bookmark: _Toc11701520]If sent to the person’s address as recorded in the Corporation’s records by facsimile or electronic mail, it will be deemed to be delivered two (2) days after the date of transmittal.
Any person entitled to receive any such notice may waive such notice either before or after the meeting to which such notice refers.

[bookmark: _Toc11701522][bookmark: _Toc11701699][bookmark: _Toc17748334]AMENDMENT OF BY-LAWS
[bookmark: _Toc11701524][bookmark: _Toc11701701][bookmark: _Toc17748335]Amendment
Subject to applicable legislation, the By-laws of the Corporation may be repealed or amended or enacted by a majority resolution of the Directors at a meeting called for the purpose of considering the said by-law.
[bookmark: _Toc17748336]Effect of Amendment
Subject to the Act, a by-law or an amendment to a by-law passed by the Board has full force and effect:
from the time the motion was passed, or
from such future time as may be specified in the motion.
[bookmark: _Toc17748337]Member Approval
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 general meeting of the Members of the Corporation called for that purpose. The notice of such annual meeting or general meeting shall refer to the by-law or amendment to be presented.
[bookmark: _Toc17748338]Vote on By-law 
The Members entitled to vote at the annual meeting or at a general meeting of Members 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. In any case of rejection, amendment, or refusal to approve the by-law or part of the 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.

[bookmark: _Toc17748339]REPEAL OF PRIOR BY-LAWS
[bookmark: _Toc11701526][bookmark: _Toc11701703][bookmark: _Toc17748340]Repeal
Subject to section 21.02 of this By-law, all prior by-laws of the Corporation (Being By-laws No. 1 and 2, both enacted December 1, 2009) are hereby repealed.
[bookmark: _Toc11701528][bookmark: _Toc11701705][bookmark: _Ref12456733][bookmark: _Toc17748341]Proviso
The repeal of prior By-laws shall not impair in any way the validity of any act made under the authority of such prior By-laws.
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