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KINGSTON COMMUNITY HEALTH CENTRES 

BY-LAW NO. 1 

INTERPRETATION 

 

1.1 Priority 

 

(a) This By-law No. 1 replaces By-law No. 2 dated June 27, 2017, as amended, of the 

Kingston Community Health Centres (“Centres”). Any future By-law may only amend 

this By-law if the future By-law states that it is doing so. 

 

(b) If there is a conflict between documents, the following documents shall govern in 

descending order of priority: 

 

(i) the Corporations Act (Ontario) (the “Act”); 

 

(ii) the Letters Patent and any Supplementary Letters Patent of Centres; 

 

(iii) this By-law No. 1 and any other By-laws of Centres; and 

 

(iv) duly enacted motions of the Board and Voting Members of Centres (as such terms 

are defined herein). 

 

Centres, the board of directors of Centres (the “Board”), all classes of members of Centres 

(collectively, the “Members”), and employees of Centres (the “Employees”) must observe this 

order of priority. 

 
 

MEMBERSHIP 
 

2.1 Classes of Membership 
 

Individuals will be welcomed and encouraged to become involved as Members of Centres. 

Centres will have two classes of Members: 

 

(a) Voting Members; and 

 

(b) Non-voting Associate Members. 

 

Membership may be granted to applicants at the discretion of the Board. The Board may create 

new classes of membership and impose such conditions of membership for these new classes as 

it deems appropriate. 



2.2 Voting Members 

 

To be eligible as a Voting Member of Centres, an applicant must satisfy the following criteria: 

 

(a) be eighteen (18) years of age or over; 

 

(b) share Centres’ vision, mission, values; 

 

(c) have paid a membership fee set by the Board; and 

 

(d) not be a paid Employee (including contracted work); 

and be approved by the Board. 

2.3 Associate Members 
 

To be eligible as an Associate Member of Centres, an applicant must satisfy the following 

criteria: 

 

(a) share Centres’ vision, mission, values; and 

 

(b) have paid a membership fee set by the Board; 

and be approved by the Board. 

2.4 Rights and Obligations of Members 

 

(a) All Members shall abide by the Letters Patent and By-laws of Centres and further the 

goals of Centres as stated in any mission statement adopted by the Board. 

 

(b) Members shall pay any membership fee that may be set by the Board from time to time. 

 

(c) All Members shall have the right to: 

 

(i) receive notice of, attend, and participate in all annual meetings of Members and 

other validly held meetings of Members, including Special Meetings (as defined 

below) (referred to collectively, from time to time, as “Members’ Meetings”); 

 

(ii) be invited to planning days and participate in focus groups or committees; 

 

(iii) participate in and receive the rights and considerations offered to them by the 

various groups and programs offered by Centres; and 

 

(iv) periodically receive information about Centres and its programs. 



(d) Voting Members in good standing shall be entitled to one vote on all matters brought 

before all Members’ Meetings (whether an Annual General Meeting or a Special 

Meeting), including one vote in the election of each Director (as defined below) of 

Centres. 

 

(e) Associate Members shall not have the right to vote. 

 

2.5 Fees and Renewal 

 

The Board may levy and require payment of membership fees in such amounts and at such times 

as it determines appropriate. Membership may be offered as life-time or annual, or as the Board 

may otherwise determine. Annual memberships must be renewed yearly for Members to retain 

membership rights. 

 

2.6 Transfers and Resignations 

 

Membership is not transferable. Any Member may resign from membership by giving written 

notice to the Board. 

 

2.7 Expulsion 

 

Any Member, whether a Voting Member or an Associate Member, may be expelled from 

membership by a two-thirds (2/3) majority vote of the Board. Before passing a motion to expel a 

Member, the Member shall be given ten (10) days’ written notice of the meeting at which the 

proposed expulsion is to be voted on, which notice must describe the grounds for the proposed 

expulsion. The Member facing expulsion will have an opportunity to appear and speak at the 

meeting and will be entitled to appear with any representative he or she may choose. 

 
 

MEMBERS’ MEETINGS 
 

3.1 Annual General Meeting 

 

Centres shall hold an annual Members’ Meeting (an “Annual General Meeting”) no later than 

fifteen (15) months after the last Annual General Meeting. The date and time of the Annual 

General Meeting shall be determined by the Board in each calendar year. 

 

3.2 Special Meetings 

 

(a) Other meetings of the Members (a “Special Meeting”) may be held as determined by the 

President or a Vice-President who is a Director and Member or by the Board at any date 

and time and at any place within Ontario. If no other location for the meeting is fixed, the 

meeting will be held at the location of the head office of Centres. 

 

(b) Upon receipt of a written request submitted by not less than one-tenth (1/10) of the 

Voting Members, the Board must call a Special Meeting. 



3.3 Location 

 

All Members’ Meetings will be held at a location determined by the Board, provided that the 

location is within an area served by Centres. 

 

3.4 Notice 

Notice of any Members’ Meeting, whether an Annual General Meeting or a Special Meeting, 

must be given to the Members not less than twenty-one (21) days before the date of the meeting. 

Notice must include the time and place of the meeting. 

 

3.5 Agenda 

 

(a) The agenda for each Annual General Meeting must provide for: 

 

(i) the election of Directors to the Board; 

 

(ii) accepting delivery of the financial statements; 

 

(iii) accepting delivery of the auditor’s report; 

 

(iv) appointing the auditor for the year; and 

 

(v) fixing the auditor’s remuneration or authorizing the Board to do so. 

 

The agenda for the Annual General Meeting also usually includes reports from the Board, 

committees and staff. 

 

(b) The agenda for the Annual General Meeting or Special Meetings may include other 

business. The general nature of any other business to be dealt with at the meeting must be 

stated in the notice of the meeting. Members may raise any matter at a meeting, but no 

matter is to be voted on that was not included in the notice of the meeting. 

 

(c) Any Member may file a written notice of motions with the Secretary (as defined below). 

If the proposed motion is received at least thirty (30) days prior to the meeting and the 

proposed motion is within the power of the Voting Members to consider and approve, the 

proposed motion will be included on the agenda of the meeting. 

 
3.6 Quorum 

 

(a) Meaning of Quorum. Quorum at a Members Meeting means the minimum number of 

Voting Members who must be present for Centres to hold a validly held Members’ 

Meeting and transact any business. 

 

(b) Special Meetings. A quorum at any Special Meeting (unless a greater number of 

Members are required to be present by the Act or Letters Patent) shall be persons present 

being not less than five percent (5%) of all of the Voting Members. 



(c) Annual General Meeting. A quorum at any Annual General Meeting (unless a greater 

number of Members are required to be present by the Act or Letters Patent) shall be 

persons present being not less than ten percent (10%) of all of the Voting Members. 

 

(d) No Transaction of Business. No business shall be transacted at any Members’ Meeting 

unless the requisite quorum is present at the time of the transaction of such business. 

 

(e) Adjournment. If a quorum is not present at the time fixed for a Members’ Meeting or 

within a reasonable time after the time so fixed as the Voting Members present may 

determine, the Chair of the meeting with the consent of the Voting Members present may 

adjourn the meeting to a fixed time and place but may not transact any other business, 

and the provisions of Section 3.7 shall apply to such adjournment. 

 
3.7 Adjournment 

 

(a) If business is not completed at a Members’ Meeting, the Chair of the meeting with the 

consent of the Voting Members may make a decision to adjourn the meeting to a later 

date. The Voting Members may fix a specific date, or state how a date will be chosen. A 

simple majority vote is required to make this decision. The agenda of the original meeting 

shall be followed at the continued meeting unless the Voting Members decide to change 

it. 

 

(b) If the Voting Members fix a specific date for the adjourned meeting, there is no need to 

give subsequent notice. If the Voting Members do not fix a specific date, the Board must 

give at least two (2) days’ notice of the continuation of the adjourned meeting, unless the 

Voting Members decide on a different notice period when they consent to the 

adjournment. 

 

(c) Decisions made at the subsequent meeting shall have the same effect as if they were 

made at the original adjourned meeting. 

 

3.8 Voting 

 

(a) Right to Vote. Each Voting Member in good standing shall have the right to one vote in 

person on all matters at any Members’ Meeting. To be treated as a Member in good 

standing for the purposes of any Members’ Meeting a Voting Member must have applied 

for and Centres must have received an application for membership not less than thirty 

(30) days before the Members’ Meeting at which the Voting member wishes to vote. 

 

(b) Membership Renewal. Voting Members with annual memberships must renew their 

membership not less than thirty (30) days before the start of the Annual General Meeting 

to be able to vote at the Annual General Meeting. 

 
(c) Method. Voting at Members’ Meetings and Special Meetings shall be by show of hands. 

If any vote is too close to call by show of hands, a vote will be conducted by ballot at the 



request of any Voting Member. The Board shall specify any necessary forms and 

procedures for voting by ballot. 

 

(d) Simple Majority. A simple majority vote is required to approve any resolution, motion or 

decision, unless a By-law or the Act provides otherwise. 

 

(e) Abstention. An abstention is not counted as a vote. 
 

(f) Tie Breaking. The Chair of a meeting may cast a second vote to break a tie. 
 

(g) Decision of Members. References in the Act, Letters Patent or By-laws requiring any 

vote or approval of the Members shall be a reference only to Voting Members. 

 

(h) No Proxies. Individual Voting Members shall not have any right to appoint any other 

person to vote or act on their behalf by proxy or otherwise. Any Voting Member that is a 

corporation or organization may appoint an individual representative to act and vote on 

its behalf in a form of appointment acceptable to the Chair of the Members’ Meeting. 

 

3.9 Attendance by Employees, Non-Members 

 

(a) Employees of Centres have the right to attend and speak at Members’ Meetings, unless 

the Voting Members decide otherwise. 

 

(b) Other non-Members may attend and speak at Members’ Meetings only if the Chair (as 

defined below) gives them permission to do so. The Voting Members may reverse the 

Chair’s permission by way of motion and a simple majority vote. 

 

(c) For certainty, Employees and other non-Members permitted to attend Members’ 

Meetings shall not be entitled to vote on any matter or move any motion. 

 

3.10 Record of Attendance 

 

The Secretary (as defined below) is responsible for recording the names of all persons who 

attend Members’ Meetings. 

 
 

DIRECTORS 
 

4.1 Duties and Number 

 

(a) Duties. The affairs of Centres shall be managed by a board of directors, who may be 

known and referred to as “Directors”. The Board is entrusted with the authority to 

establish policy and make decisions related to the strategic framework and governance of 

Centres, except where the Act, Letters Patent or the By-laws state that a Members’ 

Meeting is required to make a decision. The Board shall act only at validly held meetings 

of the Board, and with the level of approval required in this By-law. The Board may, in 



In the event the authorized number of Directors fixed 

its discretion, delegate tasks to individual Directors, committee members and/or staff. 

 

(b) Number. The Board shall consist of not less than seven (7) Directors and not more 

than fifteen (15) Directors. 
 

 
 

 
 

 
 

 
 

 
 

4.2 Qualifications 

 

Every Director shall be eighteen (18) or more years of age and shall be a Voting Member, or 

shall become a Voting Member, within ten (10) days after election or appointment as a 

Director. No undischarged bankrupt shall be a Director and no person with a criminal record 

shall be a Director, subject to the discretion of the Board to waive this provision. No person 

receiving remuneration or compensation from Centres as an Employee, consultant, 

contractor, or in any other way shall serve as a Director. The reimbursement of expenses will 

not be treated as remuneration or compensation for these purposes. 

 

4.3 Nomination of Directors 

 

(a) No later than ninety (90) days prior to the Annual General Meeting, the Board shall 

appoint a nominating committee consisting of no fewer than three (3) Directors led by 

the Vice-President (collectively, the “Nominating Committee”), who shall nominate 

no fewer than three individuals for election to the office of Director at the ensuing 

Annual General Meeting. The Nominating Committee shall take into account the 

requirements for the required number of Directors to be Francophone and shall make 

nominations consistent with those requirements. 

 

(b) The Nominating Committee shall review the applications, interview potential 

candidates and then provide a report to the Board with recommendations. 

 

(c) Members shall be informed of the appointment of the Nominating Committee and its 

members by written notice or in such other manner as is determined appropriate by 

the Board. Any member interested in being considered for election to the office of 

Director should give written notice to the Nominating Committee to stand for 

nomination as a Director. The Nominating Committee shall act pursuant to the 

nominating procedures as defined in the applicable policy approved by the Board 

from time to time. 

 

(d) Voting Members may make additional nominations for Director by delivering to 

the Nominating Committee a completed nomination application in the form 

available on Centres’ website or by request, which has been accepted by the 

nominee. 

shall be a person whose first language is French, or who or speaks French and is 

culturally sensitive to the needs of the French speaking community (a 

“Francophone”). In the event the authorized number of Directors fixed within the 

above range is ten (10) or greater, then at least two Directors shall be 
Francophones. 

within the above range is equal to or less than nine (9) then at least one Director 



 

(e) The Board shall review the report of the Nominations Committee and may accept or 

reject any of the candidates proposed by the committee. The Board shall approve the 

list of nominees to be presented at the Annual General Meeting. No person may be a 

nominee or be elected as a Director without satisfying the qualifications approved by 

the Board. 

 

(f) The names of the persons nominated by the Nominating Committee to stand for 

election as Directors shall be sent to the Voting Members with or at the same time as 

the sending of the notice of the Annual General Meeting at which Directors are to be 

elected. 

 
4.4 Election of Directors 

 

(a) At each Annual General Meeting, three (3) Directors shall be elected, each for a term 

of three (3) years. 

 

(b) The names of the nominees for election to the Board who have been approved by 

the Board shall be included in the materials sent to Members for the next Annual 

General Meeting as nominees standing for election to the Board. 

 

(c) If, at any Annual General Meeting, fewer than the required number of Directors to fill 

vacancies have been nominated, all of the nominees properly nominated and having 

received Board approval shall be declared elected. The Voting Members present may 

make further nominations during the Annual General Meeting to fill any remaining 

vacancies. If there are more nominations made during the meeting than available 

vacancies, the Voting Members shall vote on those persons so nominated to fill the 

remaining vacancies. Only Voting Members present in person may vote on the election 

of the persons so nominated for Director during the meeting. 

 

(d) Any person who is not nominated by the Nominating Committee, but rather is 

nominated and elected by the Voting Members during an Annual General Meeting, 

shall not serve as Director unless and until the Board determines that he or she satisfies 

all of the qualifications applying to all Director nominees, as determined by the Board 

from time to time. 

 

4.5 Term of Office 

 

(a) Directors will be elected for a term of three (3) years. Directors shall not be permitted 

to serve more than three (3) consecutive terms as a Director. The past President may 

remain on the Board ex-officio without any right to vote, until a new past President 

assumes that position. 

 

(b) Retiring Directors shall be eligible for re-election if otherwise qualified. Retiring 

Directors shall continue in office until their successors shall have been duly elected 

or appointed. Provided that all of the then current Directors complete their term of 



office, the term of office of Directors shall be arranged so that one third (1/3) of the 

Directors then in office retire in rotation as of the end of each Annual General 

Meeting. 

 
(c) In the event any vacancy occurs on the Board between Annual General Meetings 

(except one arising through an increase in the number of Directors), and despite that 

vacancy the Board is able to obtain a quorum and hold a valid meeting, the vacancy 

may be filled (i) by holding a Special Meeting at which Voting Members may elect 

one or more replacement Directors, or (ii) by appointment by the Board of one or 

more replacement Directors. In each case, each replacement Director must satisfy the 

qualifications to serve as a Director as fixed by the Board. Otherwise, any vacancy 

shall be filled at the next Annual General Meeting. Any Director appointed or elected 

to fill any vacancy shall hold office for the unexpired term of the Director who ceased to be 

a Director and caused any vacancy. Any vacancy created by the resignation or removal from 

the Board of a Francophone Director shall be filled with a Francophone. 

 

(d) If a vacancy is to be filled by appointment by the Board of a replacement Director, 

that appointment shall take effect immediately. 

 

(e) In the event of any vacancy occurring on the Board (except through an increase in the 

number of Directors) and the Board is unable to obtain a quorum or hold a valid 

meeting, the remaining Directors shall call a Special Meeting to fill any vacancy. At 

that meeting, the Voting Members shall elect one (1) or more Directors to serve the 

rest of the term of the Director or Directors causing the vacancy. 

 

4.6 Resignation 

 

A Director may resign by giving written notice, delivered either to the President or to the 

Chief Executive Officer (as such terms are defined below). 

 

4.7 Removal of a Director 

 

(a) The Voting Members may, by resolution passed by at least two-thirds (2/3) of the 

votes cast at a duly called Special Meeting in respect of which written notice 

specifying the proposal to pass that resolution has been given, remove any Director 

before the expiration of his or her term of office and may, by a simple majority of the 

votes cast at such a meeting, elect any person in his or her place for the remainder of 

his or her term. 

 

(b) For that Special Meeting to be validly held, the written notice of the Special Meeting 

at which a Director may be removed shall specify the reasons for the proposed 

removal, and such written notice shall be delivered to the Members not less than 

twenty-one (21) days prior to the Special Meeting. 

 
(c) The Director to be removed will be given an opportunity to appear and speak at 

the Special Meeting, with or without any representative he or she may choose. 



 

(d) The Board may, in its discretion, make a recommendation in writing to Members that 

the Voting Members pass a resolution to remove a Director. The Board may also 

make a recommendation to the Voting Members as to suitable nominee(s) to replace 

that Director, if removed, who have been approved by the Board. 

 
4.8 Disqualification 

 

The office of a Director shall be vacated and the person holding that office shall cease to be a 

member of the Board: 

 

(a) if he or she becomes or suspends payment or compounds with his or her 

creditors or makes an authorized assignment or is declared insolvent; 
 

(b) if he or she is found to be mentally incompetent or becomes of unsound mind; 

(c) if he or she is convicted of any criminal offence, subject to the discretion of the 

Board to waive this provision where the conviction would not disqualify him 

or her from being nominated as a Director for election under the Board’s 

policies; or 
 

(d) if, by notice in writing to the President or to the Chief Executive Officer, he or 

she resigns from his or her office. 
 

4.9 Board Meetings 

 

(a) Location. Board meetings must be held in the Province of Ontario. 
 

(b) Regular Meetings. The Board shall hold regular meetings. All regularly scheduled 

meetings of the Board for any year may be scheduled at the first meeting of the 

Board following each Annual General Meeting. 
 

Quorum. The number of Directors which shall form a quorum for the transaction of 

business shall be a simple majority of the Directors, unless a greater number is fixed 

in the Letters Patent or a Special Resolution. Despite any vacancy among the 

Directors, a quorum of Directors may exercise all the powers of the Board. The 

Directors may consider or transact any special or general business at any validly 

held meeting of the Board. To form a duly constituted meeting of the Board with 

quorum at any meeting at which any French language services or related issues are 

to be discussed and considered, no less than one Francophone Director must be 

present.  

 

(d) Other Meetings. The Board may hold other meetings, which may be called by the 

President or Chief Executive Officer, or by vote of a simple majority of the 

Directors. Directors must be given at least seven (7) days written notice of any 

meeting describing the general nature of the meeting’s business. 

(c) 



(e) Emergency Meetings. An emergency meeting of the Board may be called on less than 

seven (7) days’ notice if (i) there is an emergency, (ii) a quorum of Directors is 

present at the meeting, and (iii) all of those Directors not present confirm their waiver 

of notice of the meeting in writing, whether before or after the holding of the meeting. 

 

(f) Notice. Errors or unintentional omissions in giving notice for any Board meeting do 

not invalidate the meeting or invalidate or make void any proceedings that take place 

at the meeting, provided such meeting was otherwise validly held. 

 

(g) Agenda. An agenda should be given to Directors at least three (3) days before a Board 

meeting. The agenda should contain the items that the Board will consider at the 

meeting including any matters involving the provision of services in French or any 

related issues. At regular meetings, the Board may consider or adopt any motion even 

if no notice of the item was given. At special meetings or at emergency meetings, the 

Board shall only consider the business stated in the notice, or the agenda given with 

the notice. 

 

(h) Role of the Chair. The Chair of Board meetings may be the President, his or her 

delegate, or another person chosen by the Board (the “Chair”). The Chair may vote on 

all matters which come before Board meetings and may vote a second time to break a 

tie. 

 

(i) Voting. Every decision of the Board shall be expressed by the consideration and 

approval of a resolution presented to and voted on at a meeting of the Board. Before any 

resolution may be voted on at a meeting, a motion containing that resolution must be 

moved at the meeting by a Director and be seconded by another Director. Each Director 

shall have the right to one (1) vote on each matter considered at a Board meeting. A 

simple majority vote is required to make a decision unless this By-law states otherwise. 

 

(j) Attendance by Non-Directors. Voting Members, Associate Members, non-Members 

and Employees may attend Board meetings, unless the Board, in its absolute 

discretion, makes a determination that some or all of the business of the meeting in 

question is confidential and such Board meeting is to be held in camera, in which case 

only Directors shall be permitted to attend. Persons who are not Directors but wish to 

address the Board must submit a written request not less than fourteen (14) days in 

advance of the Board meeting to the President. No person who is not a Director shall 

have the right to vote at Board meetings. 

 

(k) Waiver of Notice. A Director may in any manner waive a notice of meeting of the 

Board and attendance of a Director at a Board meeting is a waiver of notice of the 

meeting, except where a Director attends a meeting for the express purpose of 

objecting to the transaction of any business on the grounds that the meeting is not 

lawfully called. Any such waiver may be given before or after the relevant meeting. 

 

(l) Telephone Meetings. If all of the Directors present at or participating in a meeting 

consent, any or all Directors may participate in a Board meeting or a committee 



meeting by telephone or other communication equipment. All persons must be able to 

hear each other or communicate with each other simultaneously and instantaneously. 

A Director participating in a meeting in this way shall be considered to be present at 

the meeting. 

 

(m) Resolution in Lieu of Meeting. A resolution in writing signed by all of the Directors 

entitled to vote on that resolution at a Board meeting or meeting of a committee of 

Directors is as valid as if it had been passed at a validly held Board meeting or meeting 

of a committee of Directors. A copy of every such resolution shall be kept with the 

minutes of the proceedings of the Board or committee. 

 

4.10 Minutes of Board Meetings 

 

The approved minutes of all Board meetings and any signed resolutions of the Board shall be 

posted on Centres’ website as soon as possible after they are signed or approved or may be 

provided electronically or in hard copy upon request, except where the Board meeting is held 

in camera, or such resolution addresses confidential matters, in which case the minutes or 

resolution shall only be made available to Board members, unless the Board decides 

otherwise. 

OFFICERS 
 

5.1 Election of Officers 
 

(a) The Board shall elect the following officers of Centres (each, an “Officer” 

and collectively, “Officers”) annually or as needed: 

 

(i) President; 

(ii) Vice-President; 
(iii) Secretary; and 

(iv) Treasurer. 

 

(b) The Officers shall be elected at the first meeting of the Board after the Annual 

General Meeting. The Board may fill vacancies as necessary. 

 

(c) No person may hold more than one office. 

 

(d) An office becomes vacant as soon as the office-holder resigns or is removed from 

the office. 

 

(e) In addition to being an Officer, the Chief Executive Officer shall be an ex-officio 

member of the Board but, for certainty, shall not be entitled to vote on any matters to 

be voted on at meetings of the Board. 

 

(f) The Board may elect any other officers and assign to them any authority and duties as 

the Board may determine. The President and Secretary must be Directors. Any other 

officers need not be Directors or Voting Members. 



 

5.2 Removal of Officers 

 

The Board shall have the right to remove any Officer by a simple majority vote at any time, 

without reason, provided that notice of such removal must be given to the Officer in 

question. The Board may immediately appoint another qualified person to fill the vacancy 

created by the removal. 

 

5.3 Resignation 

 

An Officer may resign by delivering written notice to the President or Secretary. A 

resignation shall take effect upon acceptance by the Board. The Board must accept any 

resignation at the first meeting after it is received, unless it is withdrawn. Whenever a 

Director resigns as an Officer but wishes to continue to serve as a Director, his or her 

intention to do so must be expressly stated in the written notice of resignation. 

 
5.4 Duties of Officers 

 

(a) President. The President shall: 
 

(i) give leadership to Centres; 
 

(ii) assure the integrity of the Board process including the effectiveness of 

meetings and the Board’s adherence to its own rules; 
 

(iii) when present, act as Chair of the Board and any Members’ Meetings; and 
 

(iv) respect and act in accordance with all decisions made at validly held meetings 

of the Board or the Members. 
 

(b) Vice-President. The Vice-President shall: 
 

(i) act in the absence or disability of the President; and 

 

(ii) lead the Nomination Committee. 

 

(c) Secretary. The Secretary shall ensure that: 
 

(i) all required notices of Board meetings and Members’ Meetings are given; 

 
(ii) all the necessary documents for Board meetings and Members’ Meetings 

are provided; 

 

(iii) a complete membership list is kept for Centres; 

 

(iv) the minute book of Centres is kept up to date; 



(v) all necessary notices are filed with the appropriate government departments; and 

 

(vi) complete minutes of all Board meetings and Members’ Meetings are 

maintained electronically and distributed before the next meeting, 

 

but shall not personally perform the above duties if they are normally performed by 

Employees and shall instead cooperate with the responsible Employees to ensure 

completion of same. The Chief Executive Officer shall oversee the completion of 

these duties and ensure compliance with any applicable laws. 

 

(d) Treasurer. The Treasurer be familiar with Centres’ finances and financial systems, 

and report on them to the Board and all Members. The Chief Executive Officer 

shall be responsible for the day-to-day financial management of Centres. 

 
(e) Chief Executive Officer. The Chief Executive Officer shall manage and direct the day 

to day operation of Centres, except such matters and duties required by law to be 

transacted or performed by the Board and/or by the Voting Members. The Chief Executive 

Officer shall conform to all lawful orders given by the Board and provide to the Directors all 

information they may require regarding the affairs of Centres. 

 

 

COMMITTEES 
 

6.1 Creating Committees 
 

The Board may, from time to time, create standing or special committees, determine the duties 

of any committees, and appoint and remove the committee members. The President may be a 

member of any committee or may appoint another Director to be on any committee in his or 

her place. Non-Members may be members of committees. Every committee of the Board shall 

include Francophone representation.  

 

6.2 Role of Committees 

 

All committees shall prepare written reports following each of their meetings. These reports 

are to be presented to the Board at the next meeting of the Board. A committee must be 

granted authority by the Board in the form of a resolution before spending any monies of 

Centres, authorizing any expense, or committing Centres to any action. 

 

6.3 Executive Committee 
 

Subject to the requirements of the Act, in the event that the Board is made up of greater than six 

(6) Directors, the Directors may (but need not) elect from among their number an executive 

committee consisting of not fewer than three (3) Directors and may delegate to such 

executive committee any of the powers of the Board, subject to the restrictions, if any, 

contained in the By-laws or imposed from time to time by the Board. Within the 

restrictions imposed by the Board and the By-laws, the executive committee may meet for 



the transaction of business, adjourn and otherwise regulate its meetings as it sees fit and 

may from time to time adopt, amend or repeal rules or procedures in this regard. The 

quorum for any executive committee shall not in any event be less than a simple majority 

of its members. Unless determined otherwise by the Board, Sections 4.9 and 4.10 of this 

By-law shall apply, with necessary modifications, to the executive committee. 

 

6.4 French Language Services Committee 

 

The Board shall establish and maintain a French Language Services Committee of the Board, 

with such duties and responsibilities as may be determined appropriate by the Board, having 

regard to the obligations of the Centres under the French Language Services Act (Ontario) 

and these By-laws. The French Language Services Committee shall, among other things, 

review and keep current the French Language Services Policy of the Board for the effective 

service of French speaking clientele of Centres. 

 
 

DUTIES OF DIRECTORS 
 

7.1 Duties of Directors 
 

In exercising their powers and discharging their duties, Directors shall: 

 

(a) act honestly and in good faith with a view to the best interests of Centres; 

 
(b) exercise the degree of care, diligence and skill that a reasonably prudent 

person would exercise in comparable circumstances; 

 
(c) attend all Board and Members’ Meetings, unless excused by the Board, 

and provide notice when they must be absent; 

 

(d) diligently prepare for all meetings; and 

 

(e) keep confidential any private information about the affairs of the Centre, 

its members, clients and staff. 

 

7.2  Language Services Duties 
 

Pursuant to the designation criteria under the French Language Services Act (Ontario), the 

Board and, subject to the direction of the Board, the Chief Executive Officer of Centres, shall 

be responsible to oversee the provision of French Language Services. Those responsibilities 

shall include the obligation of the Board and the Chief Executive Officer to: 

 

(a) ensure that designated services are available in both official languages;  

 

(b) a French Language Services Committee shall be created that will report to the 

Board; 

 

(c) monitor Centres’ compliance with the requirements of the French Language 

Services Act (Ontario); 

 



(d) receive, consider, and if appropriate, approve annually a report on the 

effectiveness and implementation of the Centres’ French Language Services 

Policy, as amended from time to time; and 

 

(e) establish such standards and organizational practices as may be required to 

 maintain the Centres’ compliance with designation requirements under French 

Language Services Act (Ontario). 
 

INDEMNITIES TO DIRECTORS AND OTHERS 
 

8.1 For the Protection of Directors and Others 
 

Except as otherwise provided in the Act, no Director or Officer of Centres shall be liable for: 

 

(a) the acts, receipts, neglects or defaults of any other Director or Officer or 

Employee or for any loss, damage or expense happening to Centres through 

the insufficiency or deficiency of title to any property acquired by Centres, 

or 

 

(b) for or on behalf of Centres or for the insufficiency or deficiency of any security 

in or upon which any of the moneys of or belonging to Centres shall be placed 

or invested, or 

 

(c) for any loss or damage arising from the bankruptcy, insolvency or tortious act 

of any person including any person with whom any moneys, securities or 

effects of Centres shall be lodged or deposited, or 

 

(d) for any loss, conversion, misapplication or misappropriation of or any damage 

resulting from any dealings with any moneys, securities or other assets 

belonging to Centres, or 

 

(e) 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 to the same, 

 

unless the same shall happen by or through the Director’s or Officer’s own willful neglect 

or default or a failure by them to act honestly and in good faith in performing their duties. 

 
8.2 Indemnities to Directors and Others 

 

Every Director or Officer of Centres or other person who has undertaken or is about to 

undertake any liability on behalf of Centres or any corporation controlled by it, and their heirs, 



executors and administrators, and estate and effects, respectively, shall from time to time and 

at all times, be indemnified and saved harmless out of the funds of Centres, from and against: 

 
(a) all costs, charges and expenses whatsoever which such Director, Officer or 

other person sustains or incurs in or about any action, suit or proceeding that is 

brought, commenced or prosecuted against the Director, Officer or other 

person for or in respect of any act, deed matter or thing whatever, made, done 

or permitted by them, in or about 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 or other 

person sustains or incurs in or about or in relation to the affairs of Centres; 

 

except such costs, charges or expenses as are occasioned by their own willful neglect or 

default, or a failure by them to act honestly and in good faith in performing their duties. 

 

Centres shall also indemnify any such person in such other circumstances as the Act or law 

permits or requires. Nothing in this By-law shall limit the right of any person entitled to 

claim indemnity apart from the provisions of this By-law to the extent permitted by the Act 

or law. 

 

Centres may purchase and maintain such Directors and Officers liability insurance for the 

benefit of its Directors and Officers as the Board from time to time determines to be 

appropriate, taking into account the risks associated with serving as an Officer and Director 

and the cost of such insurance. 

 
 

STANDARDS 
 

9.1 Board Code of Conduct Policy 

 

The Board shall adopt a policy, which may be amended from time to time, relating to 

Board Code of Conduct. All Directors, Officers, Members and Employees shall observe 

this policy. 

 

9.2 Remuneration of Directors 

 

The Directors shall serve as such without remuneration, and no Director shall directly or 

indirectly receive any profit from his or her position as such; provided that Directors maybe 

paid or reimbursed for reasonable expenses incurred by them in the performance of their 

duties. 

 

9.3 Conflict of Interest 

 

Subject to the provisions of the Act, Centres shall have in force a conflict of interest policy 

that defines conflict of interest and includes procedures for avoiding, reporting and dealing 



with conflicts of interest, which may be amended by the Board from time to time. All 

Directors, Officers, Members and Employees of Centres shall observe this policy. 

 
FINANCIAL AND LEGAL MATTERS 

 

10.1 Financial Year 

 

The financial year of Centres shall terminate on the 31st day of March in each year or on such 
other date as the Directors may, from time to time, determine by resolution. 

 
10.2 Execution of Documents 

 

(a) Contracts, documents or instruments in writing requiring the signature of Centres may 

be signed by: 

 

(i) any one of the President or Vice President together with any one of the 

Secretary, the Treasurer, or the Chief Executive Officer; 

 

(ii) any (2) two Directors; or 

(ii) any one of the Officers described above, together with any one Director, 

and all contracts, documents and instruments in writing so signed shall be binding upon 

Centres without any further authorization or formality. Despite any By-law provisions to the 
contrary, the Board shall have power from time to time by resolution to appoint any Officer or 

Officers or any person or persons on behalf of Centres either to sign contracts, documents and 

instruments in writing generally or to sign specific contracts, documents or instruments in 

writing. 

 

(b) The term “contracts, documents or instruments in writing” as used in this By-law shall 

include but not be limited to deeds, mortgages, hypothecs, charges, conveyances, transfers 

and assignments of property real or personal, immovable or movable, agreements, releases, 

receipts and discharges for the payment of money or other obligations, conveyances, transfers 

and assignments of shares, share warrants, stocks, bonds, debentures or other securities and 

all paper writings. 

 

10.3 Amendment of By-Laws 

 

This By-law and other By-laws of Centres may be enacted or amended only if they are passed 

by a simple majority of the Board and confirmed by a two-thirds (2/3) vote of the Voting 

Members present at a validly held Members’ Meeting. A By-law or amendment passed by the 

Board shall be deemed effective immediately but shall cease to have any effect unless 

confirmed by the Voting Members at or before the next Annual General Meeting. When 

passing a By-law or amendment the Board may decide that it will not be effective until 

confirmation by the Voting Members. 



 

10.4 Voluntary Dissolution 

 
(a) Authorization for a voluntary dissolution of Centres must be in the form of a special 

resolution approved by two-thirds (2/3) of the Voting Members present at a validly 

held Members’ Meeting. 

 

(b) Such special resolution shall appoint one or more Directors or Officers who shall 

carry out the dissolution of Centres on behalf of the Members. 

 

(c) Centres shall develop and execute a client transition plan in conjunction with all 

contractual agreements with funders and with community partners. The client 

transition plan shall ensure that the clients’ best interests are taken into consideration, 

including but not limited to their language, culture, health care needs, and geographic 

location of services. 

 

(d) The Articles of Dissolution shall set out how the Corporation shall address notice to 

staff, transition of staff where appropriate to other organizations, and payment of all 

outstanding compensation entitlements. 

 

10.5 Auditor 

 

(a) Voting Members shall appoint an auditor at each Annual General Meeting. The 

auditor shall be a Chartered Public Accountant. 

 

(b) The auditor shall remain in office until the Voting Members appoint the next auditor. 

The Board shall arrange for payment of the auditor if authorized by the Voting 

Members. 

 

(c) The auditor must have access to the books, accounts and vouchers of Centres at 

all reasonable times. 

 

(d) The Directors, Officers and Employees of Centres shall provide any information 

and explanations which the auditor may reasonably request. 

 

10.6 Auditor’s Report 

 

The auditor shall make a report at the Annual General Meeting on the financial statements 

of Centres. 

 

10.7 Financial Institutions 

 

The Board may make decisions by resolution in respect of the financial institution(s) to be 

used by Centres, the terms and details of use, the safekeeping of securities and other 

financial assets and the authorization for dealing with the institutions and the assets. 



 

10.8 Head Office 

 

The head office of Centres shall be located in the City of Kingston in the Province of Ontario, 

at a specific location chosen by the Board. 

 

10.9 Corporate Seal 

 

The seal of Centres when required may be affixed 

to any instruments in writing signed as provided 

above or by any Officer or Officers appointed by 

resolution of the Board. The impression of the seal 

of Centres is stamped on this page. 

 
 

NOTICE 
 

11.1 Service 

 

Any notice or other document required by the Act, the Letters Patent or any By-laws to be sent 

to any Member or Director or to the auditor shall be delivered personally or sent by prepaid 

mail or by facsimile or by email, or other form of written electronic communication where 

there is a record that such notice or other document has been sent, to any such Member or 

Director at their latest address as shown in the records of Centres and to the auditor at its 

business address, or if no address is available to Centres then to the last address of such 

Member or Director known to the Secretary; provided always that notice may be waived or the 

time for the notice may be waived or abridged at any time with the consent in writing of the 

person entitled to notice. 

 

11.2 Signature on Notices 

 

The signature of any Director or Officer of Centres on any notice or document to be given by 

Centres may be written, stamped, typewritten or printed or partly written, stamped, 

typewritten or printed. 

 

11.3 Computation of Time 

 

Where a given number of days’ notice or notice extending over a period is required to be 

given under the By-laws or Letters Patent the day of service or posting of the notice shall not, 

unless it is otherwise provided, be counted in such number of days or other period. Weekends 

and holidays are included when counting. 

 

 

[The remainder of this page is intentionally left blank.] 



11.4 Defects in Notice 

An error or omission in any notice shall not affect any decision made by the Board or Voting 

Members. This includes unintentional failure to give notice to a person entitled to it and 

also includes any person not receiving a notice that has been sent. 

ENACTED this day of , 2021. 

WITNESS the seal of Centres. 

President Secretary 

4816-5130-6731, v. 5 

29th June




