XEMPTVILLE

District HOSPITAL

BY-LAWS of
KEMPTVILLE DISTRICT HOSPITAL

Revised June 2016




BY-LAWS OF
KEMPTVILLE DISTRICT HOSPITAL

Table of Contents

ARTICLE 1 DEFINITIONS AND INTERPRETATION .....coiiiiiiemmiiittereeeeeeeee e 1
IO R B 1< {1 11 1o T PP PPPPPPPPUPPPPPPR 1
D [ 1 (=11 o] =] = (o o [T 3

ARTICLE 2 MEMBERS ... .o r e e e e e 4
P20 R o [ 01511 (o o I 4
P S o | o E 0 1Y =T 0 4] 01T 4
2.3 Termination of MeMDErSNIP .......oooiiiiiiiiicmmm e 4

ARTICLE 3 ANNUAL AND SPECIAL MEETINGS OF THE MEMBERS OF THE

CORPORATION ... s e e e e e e e e e e e e e e e e eeeaereeees 4
3.1 ANNUAI MEELINGS ... eeeeeeeeeeeeeee ettt e e s e e e e e e e e e e eeeeeeesssnnnnneessnssnnnnns 4
3.2 SPeCial MEELINGS .. .o 5
3.3 SPECIAI BUSINESS.....euuiriuiiniiiieeeee e e s oo s sss s s s e e e e aaeeaaeeeeeeesssssnsssnnnnnsssnnnnnnees 5
2 [0 1 o] TSP PPRPPPPPIN 5
3.5 Persons Entitled t0 e PreSent........cooo oo 5
3.6 Participation by Telephonic or Other means ............oooovviiiiiiiiiiiiiiin e, 5.
G 20 © ¥ ] 1o P 6
3.8  Chair Of the MEETING .....uuuiiiii it e e e e eneeeeeeaenee 6
G RS T Yo 11 o PSSR 6
3.10 AdJOUrNEd MEELING .....ceeeiiiiiiiiiieeiitt i mmmmme ettt e e e e a e e e e e e e e eaaas 6
ARTICLE 4 BOARD OF DIRECTORS .....otttiiiiiiiies e e et s e e e e e e e e e e e eeaaeannnnnnnns 7
4.1  Composition Of the BOard..........ooo oot 7
4.2  Duties and ReSpPONSIDIlItIES .........uuuuuiiireeeeeiicer e e e e 7
4.3  Qualifications Of DIFECLOIS........cciiiiiiiiceee e e 7
4.4  Nomination Procedure for Election of DIreCtorS...........cceeeeeiieieeeeeiiiecieeeeiiiines 7...
T = [=Tox 1 o] o 1=V o I =T 1 o o PP 8
4.6 Vacation and Termination of OffiCe .........ooeeceeeiiiiiic e, 8
A.7  FilliNG VACANCIES .....ccoiiiiiiiiiiiiiiie e e ettt e eeeaaa e e e e e e e e e aaaas 8
4.8  DIrectors REMUNEIAtION ..........uvuuuuieeiiimcmmmreeeeeeetienssa e s s e eeeeeeeseeeseeesssrnnnnnsessnnnns 9
ARTICLE S OFFICERS ... e e e e e e e e e e et nnnnnraanees 9
S0 R o =T PSPPSR 9
5.2 Terms Of OffiCE ... e 10
ARTICLE 6 Protection and INdemNity ...........cooviiiiieeieiei e 10
6.1  DiIrector's LIability.........coooiiiiiiiiiiiiit e 10
6.2 Indemnification of Officers, Directors and Others...........ccccceeeiiiiiiiiieeiiiiiiceneinns 11
TG I 011U =T o (o = PR 11
ARTICLE 7 MEETINGS OF THE BOARD ....outuiiiiiii e 12

June 2016 Page i



Kemptville District Hospital Bylaws
Table of Contents (cont'd)

7.1 Meetings Of DIFECLOIS .....cccvviiveiiieeeees o e s e e e e e e e e e e e e e e e eeeeeeeesennn s as 12
7.2 RegUIAr MEETINGS ...ceeeiiiiiiiiiiee ettt e e e e e e e e e e e e eeeeeeeeeeeseeees 12
7.3 Meeting of Board after Annual General Meeting ceceeecevvveeeeeeeeeeeieeeeeen 12
7.4  Telephone MeEETHINGS .......cooiiiiiiiiiiittes s e e e e e e e e e e e e e e e e eeeeeeebbbae e s 12
A T VLo )12 UPUSSR 12
7.6 Persons Entitled to be Present........... e 12
5 A © L ¥ ] 1o P 13
4= T 4 o - V1 PSPPI 13
78S TR Y /o 11 o USRS 13
ARTICLE 8 COMMITTEES OF THE BOARD.......ccciiiiiiiit e 13
8.1 Establishment of COMMItIEES ...........uvvetmmmmmmn e e e eeeeeeeeeirr e e e eeeees 13
8.2  Functions, Duties, Responsibilities and Powersah@ittees................cccevvvnnnnn. 13
8.3 Chair and Committee MEMDBEIS ........ouuiiiiiieiie e 14
8.4  Procedures and Quorum at Committee Meetings . veeevverviieeerieiiineeenennnnn. 14
8.5  EXECULIVE COMMUIEE ...uu ittt ee e 14
ARTICLE 9 ORGANIZATIONAL AND FINANCIAL......cuuttiiiiiiiiiiimeeeeeaeeeeeeeaeessesnnnnens 14
S T | SRR 14
9.2  EXecution Of DOCUMENTS .......ciiiiiiiiiii s ceeeeeee et 14
9.3  Other SigniNg OffiCEIS ....cccii i eeeem e s 15
9.4  Banking ArrangEMENTS .......ciiiiiiee e eeeeeeer s e e e et e eee e eebba e 15
S T T = Tor = L = - U PRSP 15
9.6  AppOoiNtMENt Of AUAITON........coooiiiiiiiiiii et e e e e e e ee e e 15
S A = o 1 ¢ (01111 o T = 1= 15
0.8  INVESIMEBNLS ...iiii i e e e e e e e n e e e ae 16
9.9 BOOKS @Nd RECOIS ....ccovvveiriiiiiiiiie s eemeeee i e e e e e e e e e e e 16
ARTICLE 10 MATTERS REQUIRED BY THE PUBLIC HOSPITALS ACT................16
10.1 Committees and Programs Required byRbllic HospitalSAct ...........cccevvvvnneee 16
10.2 Fiscal AdViSOry COMMITIEE .......oiiiiii ittt eeeeeee e 16
10.3  Chief NUISING EXECULIVE .........uuuueeee s s s s e e e e eeeaeaeeeeeeeaaasinnnnnnnn s s s eeeeneseeeeas 16
10.4 Nurses and other Staff and Professionals on Com@sitt..............cccceeeeeiiieeenennn.n. 16
10.5 Retention of Written StatemeNtS............commmmeeeeeeeeeeereeeeeeeei e eeeeees 16
10.6 Occupational Health and Safety Program.... .. coooveeeeeeeiiiiiiiniiiinnnnnnnnen. 17
10.7 Health SurveillanCe Program ...............o e e e e eeeeeeeieiiiissssseeeeeeeaseesseeeeeeeees 17
10.8 Organ DONALION......ccooiiieeieeiii ittt a e e e e e e e e e e e e e eeeeeeeeenneeeeeesnnnes 18
Y G I (O I I O N1 I8 T 3 18
0 It O N [ ] o = PSP 18
11.2 Computation Of TIME .....uuuiiiie e i e e e e e e ettt s s e e e e e e e e e e e e e eeeeeeeeennneeeennes 18
11.3 OMISSIONS QN EFTOIS . ...ciiiiiiiiiieeeeee s o s ettt e e e e e e et e e e e e e e e e e e eaeneesnannns 18
VY oAV o o | (o = 19
ARTICLE 12 AMENDMENT OF BY-LAWS ... et 19
02 S AN o = o [T | 19
June 2016 Page ii



Kemptville District Hospital Bylaws
Table of Contents (cont'd)

12.2 Effect of AMENAMENT........ooiiiiiiiiiiiit e e e e e e e e e e 19
12.3 MeMDEr APPIOVAL.....ouiiiiiiiiiee e e e e e et e e e e e nenneeeearees 19
12.4 Amendments to Professional Staff By-law.....ee.oooeeeeeeeiiiiiiieeiiiiiiieenn, 20.
June 2016 Page iii



Kemptville District Hospital By-laws

ARTICLE 1

General Operating By-Law No. 1

KEMPTVILLE DISTRICT HOSPITAL
(hereinafter referred to as the “Corporation”)

DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this

by-law, the following words and phraseslishave the following meanings,

respectively:

(@  “Act” means theCorporations Act, R.S.0. 1990, C.c.38, and, where the
context requires, includes the regulations madeuigd

(b)  “Board” means the Board of Directors of the Corpiorafrom time-to-time;

(c) “By-law(s)” means any by-law of the Corporationrfragime-to-time in effect;

(d)  “Chief Executive Officer” means, in addition to ‘fathistrator” as defined in
section 1 of théublic Hospitals Act (Ontario), the Chief Executive Officer of
the Corporation;

(e) “Chief Nursing Executive” means the senior nurseleyed by the Hospital
who reports directly to the Chief Executive Officend is responsible for
nursing services provided in the Hospital;

() “Chief of Staff” means the chief of the Professib&taff appointed by Board;

(9) “Chief of a Clinical Service” means a member of tReofessional Staff
appointed by the Board to be responsible for tleegsional standards and
guality of medical care rendered by the membetsi©br her clinical service
at the Corporation;

(h) “College” means, as the case may be, the Collegthgsicians and Surgeons
of Ontario, the Royal College of Dental Surgeon®atario, the College of
Midwives of Ontario, and/or the College of Nursé®mtario;

0] “Committee” means a committee of the Board or agmtise specified in this
By-law;

()] “Corporation” means the Kemptville District Hospijta

(k) “Dentist” means a dental practitioner in good diag with the College of
Dental Surgeons of Ontario;

June 2016 Page 1



Kemptville District Hospital By-laws

0

“Director” means a member of the Board of Directors

(m) “Elected Director” means a Director referred to paragraph 4.1(a) and
elected in accordance with sections 4.4 and 4.5;

(n)  “ex-officio” means membership by virtue of the office andudels all rights,
responsibilities, and power to vote unless othexwjzecified,;

(o) “Extended Class Nurses” means those registerecgsumsthe extended class
to whom the Board has granted Privileges with respe the ordering of
diagnostic procedures for out-patients in the Crafon;

(p) “Fellowship” means a fellowship in a professionadital college recognized
by the Board of Directors after consultation withe tMedical Advisory
Committee;

(@) “Head Office” means the offices located at 2675 €amsion Rd., Kemptville,
ON KOG1JO;

(9] “Hospital” means the public Hospital operated by @orporation;

(s) “Medical Staff” means those Physicians who are apgpd by the Board and
who are granted Privileges to practice medicingéCorporation;

(® “Medical Advisory Committee” means the Medical Aslery Committee
established by the board as required byRiliglic Hospitals Act;

(u) “Medical Staff Policies” means provisions concemithe practice and
professional conduct of the Medical Staff;

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

(w)  “Midwife” means a member in good standing of thdl&pe of Midwives of
Ontario;

x) “Patient” means, unless otherwise specified, anpatient, out-patient or
other client of the Corporation;

(y) “Physician” means a medical practitioner in goaahding of the College of
Physicians & Surgeons of Ontario;

(2) “Privileges” mean those rights or entitlements eordd upon a Physician,
Dentist, Midwife or Extended Class Nurse at theetiaf appointment or re-
appointment including those department/functionthiwithe Corporation in
which the Professional Staff member may practicg,dpecifically does not
mean those procedures which the Professional Biayf from time-to-time,
be permitted to carry out within the departmentttion by the Chief of a
Clinical Service/function or the Medical Advisoryp@mittee;
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(aa)

(bb)

(cc)

(dd)

(ee)

“Professional Staff” means those Physicians, DentigMidwives and

Extended Class Nurses who are appointed by thedBmadt who are granted
specific Privileges to practice medicine, dentistnyidwifery or extended
class nursing respectively;

“Public Hospitals Act” means R.S.0. 1990, c.P.40, and, where the context
requires, includes the regulations made undemnd, any statute that may be
substituted thereafter, as from time to time amdnde

“Registered Nurse in the Extended Class” meansrabae of the College of
Nurses of Ontario who is a registered nurse andshah extended certificate
of registration under thiursing Act, 1991;

“Special Resolution” means a resolution passed Iy Directors and
confirmed with or without variation by at least ttfards (2/3) of the votes
cast at a general meeting of the Members of thep@ation duly called for
the purpose, or at an annual meeting, or in lietswh confirmation, by
consent in writing of all Members entitled to vatiesuch meeting; and

“Staff Nurse” means a practitioner in good standwmigh the College of
Nurses of Ontario.

1.2 Interpretation

This by-law shall be interpreted in accordance \lith following unless the context
otherwise specifies or requires:

(@)

(b)

()

(d)

All terms which are contained in the By-laws of @erporation and which
are defined in the Act or theublic Hospitals Act or the regulations made
thereunder, shall have the meanings given to tarmthe Act or Public
Hospitals Act or the regulations there under.

The use of the singular number shall include thegbland vice versa, the use
of gender shall include the masculine, feminine aadter genders, and the
word “person” shall include an individual, a trust, partnership, a body
corporate or public, an association or other incmafed or unincorporated
organization or entity.

The headings used in the By-laws are insertedefi@rence purposes only and
are not to be considered or taken into accountomsttuing the terms or
provisions thereof or to be deemed in any way &oifgi, modify or explain
the effect of any such terms or provisions.

Any references herein to any law, by-law, ruleutagion, order or act of any
government, governmental body or other regulatargybshall be construed
as a reference thereto as amended or re-enactedtiime-to-time or as a
reference to any successor thereto.
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ARTICLE 2 MEMBERS

2.1 Admission

Membership in the Corporation shall be limited twoe tDirectors, who shall
automatically become Members upon their electioDiesctors.

2.2 Rights of Members

A Member of the Corporation shall have the rightg¢oeive notice of, attend, speak
and participate at all meetings of Members and rigbt to one (1) vote at all
meetings of Members.

2.3 Termination of Membership

The interest of a Member in the Corporation is tnatsferable and lapses and ceases
to exist:

(@ Upon death, dissolution, resignation or termamaof the Member.
(b) When the Member's period of membership exgifesy).

(c) When the Member ceases to be a Member by m@sgnor otherwise in
accordance with the By-laws.

(d) If at a special meeting of the Board, a resotutis passed to remove the
Member by at least two-thirds (2/3) of the votested the special meeting.

Upon any termination of membership, the rightshaf Member automatically cease
to exist. Where a person is no longer a Memben guch person shall be deemed to
have also automatically resigned as a Director,Cdficer and/or a committee
member, as applicable, provided that the Board nmaits discretion, subsequently
re-appoint such individual as an Officer or comegtmember if the Board deems it
appropriate in the circumstances.

ARTICLE 3 ANNUAL AND SPECIAL MEETINGS OF THE
MEMBERS OF THE CORPORATION

3.1 Annual Meetings

In accordance with thBublic Hospitals Act, the annual meeting of Members shall be
held at the head office of the Corporation or & place in Ontario as the Board
determines between April 1st and July 31st in gaer on a date fixed by the Board.
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3.2 Special Meetings

The Board may at any time call a special meetiniylembers for the transaction of
any business which may properly be brought beftee Members. On written

requisition by Members carrying not less than tercent (10%) of the votes that may
be cast at a meeting of Members sought to be hieédBoard shall call a special
meeting of Members, unless the exceptions in theafemet. If the Directors do not
call a meeting within twenty-one (21) days of rea®y the requisition, any Member
who signed the requisition may call the meeting.

3.3 Special Business

All business transacted at a special meeting of Mamand all business transacted at
an annual meeting of Members, except consideratidhe financial statements, the
audit; the election of Directors; and the re-appuent of the incumbent auditor is
special business.

3.4 Notice

Notice of any annual or special meeting of Memlséa! be provided to Members by
any of the following means:

(@) by mail sent to each Member to the address shownhenbooks of the
Corporation not less than ten (10) days beforeniketing of Members is to
take place; or

(b) by publication in a newspaper in the municipalitywhich a majority of the
Members resides two (2) consecutive weeks bef@enkbeting of Members is
to take place.

Such notice shall include the date, time, place podpose of the meeting of
Members and, when special business will be traadacthall contain sufficient
information to permit the Members to make a reabpdgment on the decision to
be taken.

3.5 Persons Entitled to be Present

The only persons entitled to attend a Members’ mgeare the Members, the
Directors, the auditors of the Corporation and th&ho are entitled or required
under any provision of the Act, tiublic Hospitals Act or policy of the Board to be
present at the meeting.

3.6 Participation by Telephonic or Other means

Any person entitled to attend a meeting of Membeeay participate in the meeting
by means of such telephonic, electronic or othenroanication facility that permits
all participants to communicate adequately withheaiter during the meeting, if the
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Corporation makes available such a communicaticititia A person participating
in a meeting by such means is deemed to be prastdm meeting.

3.7 Quorum

A majority of the Members entitled to vote presamtperson at a meeting will
constitute a quorum at a meeting of Members.

3.8 Chair of the Meeting

The Chair of the Corporation shall be the chaiMeimbers’ meetings. If the Chair is
absent or unable to act, then the Vice-Chair sifair the meeting. If the Chair and
the Vice-Chair are absent or unable to act thenMbenbers present shall appoint
another Director as chair.

3.9 Voting
(a)

(b)
(©)

(d)

At all annual or special meetings, questions ghaltletermined by a majority
of affirmative votes cast by Members present atntieeting, unless otherwise
required by statute or the by-laws. In the casaroequality of votes cast at
any meeting, the Chair has a casting vote.

Pursuant to th@ublic Hospitals Act, no Member may vote by proxy.

At any meeting, unless a poll is demanded, a datter by the Chair of the
meeting that a resolution has been carried or eshinanimously or by a
particular majority, or lost or not carried by arggaular majority, shall be
conclusive of the fact.

A poll may be demanded either before or after atg by a show of hands by
any person entitled to vote at the meeting. Ifaay meeting a poll is
demanded on the election of the Chair or on thestipre of adjournment, it
shall be taken forthwith without adjournment. tf any meeting a poll is
demanded on any other question or as to the efedfialirectors, the vote
shall be taken by ballot in such manner as the rGifaihe meeting directs.
The result of a poll shall be deemed to be theluéso of the meeting at
which the poll was demanded. A demand for a paly fme withdrawn.

3.10 Adjourned Meeting

If, within one-half hour after the time appointeat ft meeting of the Corporation, a
guorum is not present, the meeting shall standuadgal until a day within two weeks
to be determined by the Board. Not less than f®edays’ notice of an adjourned
meeting of Members shall be given in such mannéne8oard may determine
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ARTICLE 4

BOARD OF DIRECTORS

4.1 Composition of the Board

The Board shall consist of:

(@)

(b)

()

twelve (12) Directors who satisfy the criteria seit in section 4.3 and who
are elected by the Members;

the President of the Kemptville District HospitalAliary, the President of
the Kemptville District Hospital Foundation, andeomember of the North
Grenville municipal Council, as ex officio Direcgrand

the Chief Executive Officer, the Chair of the Mai@&dvisory Committee,
the President of the Medical Staff, and the Chiefdig Executive, as ex-
officio non-votingDirectors.

4.2 Duties and Responsibilities

The Board shall govern and oversee the manager#m affairs of the Corporation
and may exercise all such other powers and douah sther acts and things as the
Corporation is, by its charter or otherwise, auttexnt to exercise and do

4.3 Qualifications of Directors

No person shall be qualified for election or appwoient as a Director referred to in
subsection 4.1(a) or (b) if he or she:

(@)
(b)
(©)

(d)

is less than eighteen (18) years of age;
has the status of a bankrupt;

is a person who has been found underStistitute Decisions Act, 1992 or
under theMental Health Act to be incapable of managing property or is a
person who has been found to be incapable by amyt go Canada or
elsewhere; or

is a current employee or member of the Profesdi Staff or a person who
lives in the same household as a current memb#reoProfessional Staff or
an employee, unless the Board otherwise determines.

4.4 Nomination Procedure for Election of Directors

Nomin
made

ations made for the election of Directors amneeting of Members may be
only by the Board in accordance with the natmg and election procedure

prescribed by the Board from time to time. For ggeaertainty, no nominations shall
be accepted by the Members of the Corporation wlach not submitted and
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approved by the Board in accordance with the Bagquroved process. The decision
of the Board as to whether or not a candidate aifted to stand for election shall be
final.

45 Election and Term

As much as possible, Directors shall be elected shvadl retire in rotation and, as
required by théublic Hospitals Act, at least four (4) Directors shall retire from oéic
each year.The Directors referred to in subsection 4.1(a)ldteklected for a term of
three (3) years provided that each such Directall $told office until the earlier of

the date on which their office is vacated pursuangections 4.4 or 4.5 or until the
end of the meeting at which his or her successelested or appointed.

No person shall be elected or nominated for eleci® a Director for more than nine
(9) years continuous service, provided that noisertay a Director for a part of a

term that was filled due to a vacancy occurringtlosm Board of Directors shall be
included in the calculation of his/her continuoesvgce, and provided further that
following an absence from continuous service foleast one (1) year, an individual
shall be deemed to have no continuous years oficeefor the purpose of this

paragraph. In exceptional circumstances a Diregtay serve a tenth year at the

discretion of the Board.
4.6 Vacation and Termination of Office

The office of a Director shall automatically be atex:

€)) if the Director, by notice in writing to the Cormaion, resigns such office,
which resignation shall be effective at the timésiteceived by the Chair of
the Corporation or at the time specified in thagetwhichever is later;

(b) if the Director is no longer qualified pursuantstection 4.3;

(© if, @ majority resolution of the Board is passedthoging the Director for
failure to comply with thd?ublic Hospitals Act, the Act, Corporation’s Letters
Patent, By-laws, Rules, policies and procedures;

(d) if, majority resolution is passed by the Membersnoeing the Elected
Director before the expiration of the Director'sieof office; and

(e) if the Director dies.

4.7 Filling Vacancies

So long as there is a quorum of Directors in offex@y vacancy occurring among the
Elected Directors may be filled by a qualified marsappointed for the remainder of
the term by the Directors then in office.
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In the absence of a quorum of the Board, or iMaeancy has arisen from a failure of
the Members to elect the number of Directors reglio be elected at any meeting of
Members, the Board shall forthwith call a meetifidi@mbers to fill the vacancy. A
Director so appointed or elected shall hold offimethe unexpired portion of the term
vacated.

4.8 Directors Remuneration

The Directors, other than those referred to in graah 4.1(c), shall serve as such
without remuneration and no Director shall direatlyindirectly receive any profit
from his or her position as such provided that ae@or may be reimbursed
reasonable expenses incurred by the Director ipén®rmance of his or her duties.

ARTICLE 5 OFFICERS
5.1 Officers
The Officers of the Corporation shall include::

(@) Chair: The Chair shall be elected by the Board from agntme elected
Directors. The Chair shall, when present, presitieala meetings of the
Members and the Board and shall represent the @aipo and the Board as
may be required or appropriate and shall have etloér powers and duties as
the Board may specify. The Chair shall be exofficio member of all
committees of the Board,;

(b) Vice-Chair: The Vice-Chair shall, in the absence or disabiiif the Chair,
perform the duties and exercise the powers of thairCand shall perform
such other duties as shall from time to time assigio the Vice-Chair by the
Board. The Vice-Chair may be a&ar-officio member of all committees of the
Board,

(c) Treasurer: The Treasurer shall be responsible for presentireg annual
operating and capital budgets of the hospital, tgugr financial statements
indicating the financial position of the Corporatiat the close of the
preceding quarter, and assurances in respect gbrthaous quarter that all
wages owing to employees and source deductionsngleo the employees
that the Corporation is required to deduct and remthe proper authorities
pursuant to all applicable legislation, includingheut limitation, thelncome
Tax Act (Canada), the Canada Pension Plan (Canada), the Unemployment
Insurance Act (Canada), andEmployer Health Tax Act (Ontario), have been
made and remitted to the proper authorities, arad #il taxes collected
pursuant to the goods and services tax and pralisales tax have been
collected and remitted to the proper authorities.atdition, the Treasurer
shall be a member of the Fiscal Advisory Commitied perform such other
duties as may be established by resolution of therdd
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(d) Chief Executive Officer: The Chief Executive Officer shall be a Directibre
President of the Corporation and the administratothe Hospital for the
purposes of theublic Hospitals Act. Subject to the authority of the Board, the
Chief Executive Officer shall be responsible fore tradministration,
organization and management of the affairs of thgQration;

(e) Secretary: The Secretary shall carry out the duties of teeretary of the
Corporation generally and shall attend or causscarding secretary to attend
all meetings of the Members, Board, Executive Cottemi and other
committees to act as a clerk thereof and to reatirdotes and minutes of all
proceedings in the books to be kept for that puepdbe Secretary shall give
or cause to be given notice of all meetings ofMfeenbers and of the Board of
Directors and shall perform such other duties ag bbeaprescribed by the by-
laws or the Board; and

()  Past-Chair: The role of the Past Chair is to provide contintio the Board.
The Past Chair will provide advice as required ©regjuested by the Chair of
the Board.

The Chief Executive Officer shall be the Secretairyhe Corporation and Secretary
of the Board.

The officers shall be elected or appointed by rggmt of the Board at the first
meeting of the Board following the annual meeting Members at which the
Directors are elected or at such other times whearcancy shall occur.

5.2 Terms of Office

Unless otherwise provided in this By-law, the d#fig of the Corporation, except the
Chief Executive Officer, shall hold office for on@d) year from the date of
appointment or election or until their successoesedected or appointed in their stead
and shall be eligible for reappointment. No Direatay serve as Chair or Vice-Chair
of the Board, for more than three (3) consecuteens in one office, provided
however that following a break in the continuous/ee of at least one year the same
person may be re-elected to any office. Officdrallsbe subject to removal by
resolution of the Board at any time.

ARTICLE 6 Protection and Indemnity
6.1 Director’s Liability

Any Director or officer of the Corporation shall tnbe liable for any act, receipt,
neglect or default of any other Director, officareanployee or for any loss, damage
or expense happening to the Corporation through aeficiency of title to any
property acquired by the Corporation or for anyiadehcy of any security upon
which any moneys of the Corporation shall be insestr for any loss or damage
arising from bankruptcy, insolvency or tortious adt any person including any
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person with whom any moneys, securities or effsltdl be deposited or for any loss,
conversion, or misappropriation of or any damaglilteng from any dealings with
any moneys, securities or other assets belongingetdCorporation or for any other
loss, damage or misfortune which may happen iresezution of the duties of such
Director’s or officer’s respective office unlesschuoccurrence is as a result of such
Director’s or officer's own wilful neglect or defdu

6.2 Indemnification of Officers, Directors and Othe rs

Every Director or officer of the Corporation andshor her heirs, executors,
administrators and estates and effects, respegtisiéll from time to time and at all
times, be indemnified and saved harmless out ofiuhds of the Corporation from
and against:

@) all costs, charges and expenses whatsoevemhvaich Director or officer
sustains or incurs in or about any action, suproceedings which is brought,
commenced or prosecuted against him or her, fan aespect of any act,
deed, matter or thing whatsoever, made, done onified by him or her, in or
about the execution of the duties of his or heiceffand

(b) all other costs, charges and expenses whiabr Isée sustains or incurs in or
about or in relation to the affairs of the Corpamaf except such costs, charges
or expenses as are occasioned by his or her oviul weglect or default.

(c) The indemnity provided for in the precedinggmaph:

(i) shall not apply to any liability which a Dirext or officer of the
Corporation may sustain or incur as the resulthgfact or omission as a
member of the Professional Staff of the Corporataond

(i) shall be applicable only if the Director orfickr of the Corporation
acted honestly and in good faith with a view to best interests of the
Corporation and in the case of criminal or admrmaiste action or
proceeding that is enforceable by a monetary pgnbHdd reasonable
grounds for believing that his or her conduct veasfll.

6.3 Insurance

The Corporation shall purchase and maintain insigrafor the benefit of any

Director, officer or other person acting on behaffthe Corporation against any
liability incurred in that person’s capacity as metor, officer or other person acting
on behalf of the Corporation, except where theilliglrelates to that person’s failure

to act honestly and in good faith with a view te thest interests of the Corporation
and subject to the terms and condition containehinsuch policy of insurance.
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ARTICLE 7 MEETINGS OF THE BOARD

7.1

7.2

7.3

7.4

7.5

7.6

Meetings of Directors

The Board shall meet at such times and in sucleplas may be determined by the
Board, the Chair, the Vice-Chair or the Chief Exe@iOfficer. Special meetings of
the Board may be called by the Chair, a Vice-Chainy the Chief Executive Officer
and shall be called by the Secretary upon recdipte written request of four (4)
Directors.

Regular Meetings

The Board may appoint one (1) or more days for leegmeetings of the Board at a
place and time named. A copy of any resolutionhef Board fixing the place and
time of regular meetings of the Board shall be gite each Director forthwith after
being passed and no other notice shall be reqtoreghy such regular meeting.

Meeting of Board after Annual General Meeting

Provided a quorum of Directors is present, the Baaay, without notice, hold a
meeting immediately following the Annual Generalédlag of Members.

Telephone Meetings

If all the Directors present at or participatingtire meeting consent, a meeting of
Directors or a meeting of a committee of the Boaaly be held by such telephone,
electronic or other communication facilities thatmit all persons participating in the

meeting to communicate with each other simultangaarsd instantaneously, and the

Director or committee member participating in theeating by those means is deemed
to be present at the meeting.

Notices

Notice of meetings, other than regular meetingsll &ie given to all Directors at least
forty-eight (48) hours prior to the meeting. Thea€€hthe Vice-Chair or the Chief
Executive Officer may call a meeting on less ngtimg such means as are deemed
appropriate, provided that notice is given to aitebtors and the majority of the
Directors consent to the holding of such meetingcdlculating the said forty-eight
(48) hour notice period Saturdays, Sundays andtstgtholidays shall be excluded.

Persons Entitled to be Present

Guests may attend meetings of the Board with theset of the meeting on the
invitation of the Chair or Chief Executive Officefhe Board may adopt a policy
from time to time with respect to the attendancehaf public at meetings of the
Board.
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7.7 Quorum

A quorum for any meeting of the Board shall be gomity of the Directors or, in the
absence of such a majority, shall mean a majofitii@Elected Directors.

7.8 Chair

The chair of a meeting of the Board shall be thaiCbf the Board or the Vice-Chair
of the Board if the Chair of the Board is absentsonnable to act. If the Chair and
Vice-Chair of the Board are both absent and untabkct, the chair shall be elected
by the Directors present.

7.9 Voting

Each Director present at a meeting of the Boardegixthose Directors appointed
pursuant to paragraph 4.1(c) above, shall be edtitt one (1) vote on each matter. A
Director shall not be entitled to vote by proxy.yAgquestion arising at any meeting of
the Board or any committee of the Board, shall beidkd by a majority of votes. In

the case of an equality of votes, the chair ointteeting shall not have a second vote.

The vote on any question shall be taken by sea#tthif so demanded by any

Director present and entitled to vote. Such bakbigll be counted by the chair of the
meeting. Otherwise a vote shall be taken by a sbbhands. A declaration by the

chair of the meeting that a resolution has beenethby a particular majority or not

carried shall be conclusive.

ARTICLE 8 COMMITTEES OF THE BOARD
8.1 Establishment of Committees

The Board may establish committees from time tcetifhe Board shall determine
the duties of such committees. The committeeseBibard shall be:

(@) Standing Committees, being those committees whagesdare normally
continuous; and

(b) Special or Ad Hoc Committees, being those comnsttggointed for specific
duties whose mandates shall expire with the congpletf the tasks assigned.

8.2 Functions, Duties, Responsibilities and Powers of Committees
The functions, duties, responsibilities and powsrsommittees shall be provided in

the resolution or policy of the Board by which summmittee is established or in
terms of reference adopted by the Board.
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8.3 Chair and Committee Members

Unless otherwise provided by by-law or by Boardheson, the Board shall appoint

the members of the committee, the chair of the citteenand, if desirable, the vice-
chair thereof. The members of any committee (oti@n an Executive Committee, if

any) need not be Directors of the Corporation. fitembers and the chair and vice-
chair of a committee will hold their office at théll of the Board. Each chair of a

Standing Committee shall be a member of the Bdantess otherwise provided, the
Chair and Chief Executive Officer shall Beofficio members of all committees.

8.4 Procedures and Quorum at Committee Meetings

Procedures at committee meetings shall be detednime the chair of each
committee, unless established by the Board by wésal policy or terms of
reference. Unless otherwise determined by the @aarquorum for a Committee
shall consist of a majority of the voting membefra committee.

8.5 Executive Committee

The Executive Committee shall report to the BoafdDoectors. The Executive
Committee shall consist of:

(@) the Board Chair;
(b)  the Board Vice-Chair;

(© a third elected Board member who shall be appoiatedially by the Board;
and

(d) the Chief Executive Officer and the Chief of Staffall beex-officio non-
voting members of the Executive Committee.

Decisions of the Executive Committee shall be mgdin the Board and reported at
the next Board of Directors meeting.

ARTICLE 9 ORGANIZATIONAL AND FINANCIAL
9.1 Seal

Until changed in accordance with the Act, the saalimpression whereof is stamped
in the margin hereof, shall be the seal of the Gaon.

9.2 Execution of Documents

Subject to section 9.3, deeds, transfers, assigismetontracts, agreements,
mortgages, conveyances, obligations, certificatesany other instruments or
documents requiring the signature of the Corponatstall be signed by any one of
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9.3

9.4

9.5

9.6

9.7

the Chair or the Vice-Chair together with any oh¢he Chief Executive Officer or a
Director and all instruments or documents so sigekdll be binding upon the
Corporation without any further authorization ormflity.

Other Signing Officers

In addition to the provisions of section 9.2, theaBl may from time to time by

resolution direct the manner in which and the perso persons by whom any
particular instrument or class of instruments arudoent may or shall be signed. Any
signing officer may affix the seal of the Corpooatito any instrument or document
and may certify a copy of any instrument, resohutioy-law or other document of the
Corporation to be a true copy.

Banking Arrangements

The banking business of the Corporation or any treteof shall be transacted with
such banks, trust companies or other financialituigins as the Board may, by
resolution, from time to time determine.

Financial Year

Unless otherwise determined by the Board and stutgethePublic Hospitals Act, the
fiscal year end of the Corporation shall be thé diay of March in each year.

Appointment of Auditor

The Members entitled to vote shall, at each anmesdting, appoint an auditor to audit
the accounts of the Corporation and to report ® Members at the next annual
meeting. The auditor shall hold office until thexhannual meeting, provided that the
Directors may fill any casual vacancy in the offafeauditor. The remuneration of the
auditor shall be fixed by the Board of Directors.

Borrowing Power

Without limiting the borrowing powers of the Corption as set forth in the Act, the
Board may from time to time, on behalf of the Cagtimn, without authorization of
the Members:

@) borrow money on the credit of the Corporation;

(b) issue, sell or pledge securities (including dsmyndebentures, notes or other
similar obligations, secured or unsecured) of tbepGration; or

(© charge, mortgage, hypothecate or pledge akmyr of the real or personal
property of the Corporation, including book dehbtsl anpaid calls, rights and
powers, franchises and undertakings, to securesatwrities or for any money
borrowed, or other debt, or any other obligatiotiadility of the Corporation.
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9.8 Investments

Subject to the Corporation’s charter, the Boarduthorized to make or receive any
investments which the Board in its discretion cdass advisable.

9.9 Books and Records

The Directors shall see that all necessary boo#lserords of the Corporation required
by the by-laws of the Corporation or by any apfileastatute or law are regularly and
properly kept.

ARTICLE 10 MATTERS REQUIRED BY THE PUBLIC HOSPITALS
ACT

10.1 Committees and Programs Required by the  Public Hospitals Act

The Board shall ensure that the Corporation estadd such committees and
undertakes such programs as are required pursoatiietPublic Hospitals Act,
including a medical advisory committee, a fiscaliadry committee and a quality
committee.

10.2 Fiscal Advisory Committee

The Chief Executive Officer shall appoint the memsbef the fiscal advisory
committee required to be established pursuant @oréigulations under thBublic
Hospitals Act.

10.3 Chief Nursing Executive

The Chief Executive Officer shall ensure thereappropriate procedures in place for
the appointment of the Chief Nursing Executive.

10.4 Nurses and other Staff and Professionals on Co  mmittees

The Chief Executive Officer shall from time to tinapprove a process for the
participation of the Chief Nursing Executive, nureanagers, and staff nurses, staff
and other professionals of the Corporation in degismaking related to
administrative, financial, operational and plannmgtters and for the election or
appointment of the Chief Nursing Executive, staffses or nurse managers and other
staff and professionals of the Corporation to th@bministrative committees
approved by the Chief Executive Officer to have wase, staff or professional
representation.

10.5 Retention of Written Statements

The Chief Executive Officer shall cause to be reddifor at least twenty five (25)
years, all written statements made in respect efddstruction of medical records,
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notes, charts and other material relating to patiare and photographs thereof.
10.6 Occupational Health and Safety Program

(@) Pursuant to the regulations under Bublic Hospitals Act, there shall be an
Occupational Health and Safety Program for the Gafon. The program
referred shall include procedures with respect to:

() asafe and healthy work environment in the ©aaion;

(i) the safe use of substances, equipment and caledievices in the
Corporation;

(i) safe and healthy work practices in the Cogimn;

(iv) the prevention of accidents to persons on gremises of the
Corporation; and

(v) the elimination of undue risks and the minimgiof hazards inherent in
the Corporation environment.

(b)  The person designated by the Chief ExecutivBc€fto be in charge of
occupational health and safety in the Corporatioall be responsible to the
Chief Executive Officer or his or her delegate floe implementation of the
Occupational Health and Safety Program.

(c) The Chief Executive Officer shall report to tReard as necessary on matters
in respect of the Occupational Health and Safebgfm.

10.7 Health Surveillance Program

(@) Pursuant to the regulations under Bublic Hospitals Act, there shall be a
Health Surveillance Program for the Corporatione phogram shall:

(1) be in respect of all persons carrying on atgi in the Corporation,
and

(i)  include a communicable disease surveillanagpm.

(b)  The person designated by the Chief Executife@fto be in charge of health
surveillance in the Corporation shall be respomesiiol the Chief Executive
Officer or his or her delegate for the implememtatiof the Health
Surveillance Program.

(c) The Chief Executive Officer shall report to tReard as necessary on matters
in respect of the Health Surveillance Program.
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10.8 Organ Donation

Pursuant to the regulations under Bublic Hospitals Act, the Board shall approve
procedures to encourage the donation of organdissuks including procedures to
identify potential donors and procedures to makiemial donors and their families
aware of the options of organ and tissue donatiams| shall ensure that such
procedures are implemented in the Corporation.

ARTICLE 11 NOTICES

11.1 Notice

Whenever under the provisions of the by-laws ofGloeporation notice is required to
be given, unless otherwise provided such notice maygiven in writing and
delivered or sent by prepaid mail, by facsimilengmission or by electronic mail
addressed to the Director, officer, member of arogtee, Member or auditor at the
postal address, the facsimile number or electrorat address, as the case may be, as
the same appears on the books of the Corporation.

If any notice is sent by prepaid mail, it shallbget to the following paragraph, be
conclusively deemed to have been received on ih& {Brd) business day following
the mailing thereof. If delivered, a notice shadl donclusively deemed to have been
received at the time of delivery, or if sent by dagile transmission or electronic
mail, it shall be conclusively deemed to be recgiva the next business day after
transmission.

Notwithstanding the foregoing provisions with resp® mailing, in the event that it
may be reasonably anticipated that, due to ankestiock out or similar event

involving an interruption in postal service, anytioe will not be received by the
addressee by no later than the third (3rd)busidagsfollowing the mailing thereof,

then the mailing of any such notice as aforesaall stot be an effective means of
sending the same but rather any notice must thesebeby an alternative method
which it may reasonably be anticipated will caube totice to be received
reasonably expeditiously by the addressee.

Any person entitled to receive any such notice maive such notice either before or
after the meeting to which such notice refers.

11.2 Computation of Time

In computing the date when notice must be giveneurashy provision requiring a
specified number of days’ notice of any meetin@iber event, the date of giving the
notice shall be excluded and the date of the mgetirother event shall be included.

11.3 Omissions and Errors

The accidental omission to give any notice to argniMer, Director, officer, member
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of a committee or the auditor of the Corporatiorthee non-receipt of any notice by
any Member, Director, officer, member of a comnatter the auditor of the
Corporation or any error in any notice not affegtihe substance thereof shall not
invalidate any action taken at any meeting heldspamt to such notice or otherwise
founded thereon.

11.4 Waiver of Notice

Any Member, Director, officer, member of a comnutter the auditor of the
Corporation may waive any notice required to beegito him or her under any
provision of thePublic Hospitals Act, the Act or the Letters Patent or the by-laws of
the Corporation, and such waiver, whether giveroteebr after the meeting or other
event of which notice is required to be given, shate any default in giving such
notice. Attendance and participation at a meetomngtitutes waiver of notice.

ARTICLE 12 AMENDMENT OF BY-LAWS
12.1 Amendment

Subject to applicable legislation, the provisioristtee by-laws of the Corporation
may be repealed or amended by by-law enacted byajarity resolution of the
Directors at a meeting of the Board of Directord aanctioned by at least a majority
of the Members entitled to vote and voting at atmgeduly called for the purpose of
considering the said by-law.

12.2 Effect of Amendment

Subject to the Act and to section 12.3 below, dalpy-or an amendment to a by-law
passed by the Board has full force and effect fthentime the motion was passed, or
from such future time as may be specified in théiomo

12.3 Member Approval

A by-law or an amendment to a by-law passed byBibard shall be presented for
confirmation at the next annual meeting or to aegainmeeting of the Members of
the Corporation called for that purpose. The noditsuch annual meeting or general
meeting shall refer to the by-law or amendmenta@izsented.

The Members entitled to vote at the annual meetingt a general meeting may
confirm the by-law as presented or reject or amigndnd if rejected, it thereupon
ceases to have effect and if amended, it takesteffeamended.

In any case of rejection, amendment, or refusapjorove the by-law or part of the
by-law in force and effect in accordance with amytf this section, no act done or
right acquired under any such by-law is prejudigialffected by any such rejection,
amendment or refusal to approve.
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12.4 Amendments to Professional Staff By-law

Prior to submitting all or any part of the Professl Staff By-law to the process
established in sections 12.1 and 12.3, the proesdset out in the Professional Staff
By-law shall be followed.
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