Cornwall Community Hospital - Corporate By-law

Article 4
Directors

4.1 Composition of Board
The Board shall consist of:

(@) twelve (12) Directors who satisfy the criteria set out in section 4.3 and who are elected by
the Members entitled to vote in accordance with section 4.7 or appointed in accordance with
section 4.9; and

(b) the Chief Executive Officer, the Chief Nursing Executive, the Chief of Staff, the President of the Medical
Staff and Vice President of the Medical Staff, as non-voting ex-officio Directors; and

(c) the President of The Auxiliary to the Cornwall Community Hospital as a voting ex-officio Director.

In order to meet the spirit of the French Language Services Act (Ontario), the number of French-speaking
Board members shall be proportionate to the French-speaking community served and not less than three (3).

4.2 Duties and Responsibilities

The Board shall govern and oversee the management of the affairs of the Corporation and may exercise all
such other powers and do all such other acts and things as the Corporation is, by its charter or otherwise,
authorized to exercise and do.

4.3 Quialifications of Directors
No person shall be qualified for election or appointment as a Director referred to in subsection 4.1(a)
if he or she:

(@) s less than eighteen (18) years of age;
(b) has the status of a bankrupt;

(c) does not have their principal residence or carry on business within the area served by the
Corporation as established by the Board from time to time;

(d) isacurrent employee or member of the Professional Staff unless the Board
otherwise determines; and

(e) isan associate of a current employee or member of the Professional Staff of the Corporation.

4.4 Vacation of Office
The office of a Director shall be automatically vacated:

(@) if a Director shall resign such office by delivering a written resignation to the Secretary of
the Corporation;

(b) if the Director becomes bankrupt; or

(c) if, inthe case of an elected Director, he or she ceases to meet the requirements of subsection 4.3(c) or
becomes a person referred to in subsection 4.3(d) except by resolution of the Board.

Where there is a vacancy in the Board, the remaining Directors may exercise all the powers of the Board so
long as a quorum remains in office.
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The office of a Director may be vacated by a simple majority resolution of the Board:

(a) ifa Director, without being granted a leave of absence by the Board, is absent for three (3) consecutive
meetings of the Board, or if a Director is absent for 40% or more of the meetings of the Board in any
twelve (12) month period; or

(b) if a Director fails to comply with the Public Hospitals Act, the Act, the Corporation’s Letters Patent, by-
laws, Rules, policies and procedures adopted by the Board, including without limitation, confidentiality
and conflict of interest requirements.

4.6 Election and Term

Directors shall be elected and shall retire in rotation as herein provided. The Directors referred to in subsection
4.1(a) shall be elected for a term of three (3) years provided that each such Director shall hold office until the
earlier of the date on which their office is vacated pursuant to sections 4.4 or 4.5 or until the end of the meeting
at which his or her successor is elected or appointed. Four (4) Directors shall retire from office each year
subject to re-election as permitted by section 4.8.

4.7 Nomination Procedure for Election of Directors

Nominations made for the election of Directors at a meeting of Members may be made only by the Board in
accordance with the nominating and election procedure prescribed by the Board from time to time. For greater
certainty, no nominations shall be accepted by the Members of the Corporation which are not submitted and
approved by the Board in accordance with the Board approved process. The decision of the Board as to
whether or not a candidate is qualified to stand for election shall be final.

4.8 Maximum Terms

Each Director referred to in subsection 4.1(a) shall be eligible for re-election provided that such Director shall
not be elected or appointed for a term that will result in the Director serving more than nine (9) consecutive
years. Such Director may also be eligible for re-election for another term or terms (to a maximum of nine (9)
consecutive years) if two (2) or more years have elapsed since the termination of his or her last term. In
determining a Director’s length of service as a Director, service prior to the coming into force of this By-law
shall be included. Despite the foregoing a Director may, by resolution of the Board, have their maximum term
as a Director extended for the sole purpose of that Director succeeding to the office of Chair or serving as
Chair. Despite the foregoing, where a Director was appointed to fill an unexpired term of a Director such
partial term shall be excluded from the calculation of the maximum years of service.

4.9 Filling Vacancies
So long as there is a quorum of Directors in office, any vacancy occurring in the Board of Directors may be
filled by a qualified person appointed for the remainder of the term by the Directors then in office.

In the absence of a quorum of the Board, or if the vacancy has arisen from a failure of the Members to elect the
number of Directors required to be elected at any meeting of Members, the Board shall forthwith call a
meeting of Members to fill the vacancy. A Director so appointed or elected shall hold office for the unexpired
portion of the term vacated.

4.10 Directors Remuneration

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 a Director may be reimbursed reasonable expenses
incurred by the Director in the performance of his or her duties.
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