afhto association of family
' health teams of ontario
Role and Requirements
For the AFHTO Board of Directors

AFHTO’s mission is to work with and on behalf of its members to:
e Provide leadership to promote expansion of high-quality, comprehensive, well-integrated
interprofessional primary care for the benefit of all Ontarians, and
e Be their advocate, champion, network and resource to support them in improving and delivering
optimal interprofessional care

The AFHTO board of directors governs the association on behalf of its members. Since its inception in
2006, AFHTO has striven to maintain a board that reflects all models of governance, the different
professions working within interprofessional primary care teams, and the diverse regions of the
province.

Expected time commitment to serve on the AFHTO board:

e There are four in-person (or virtual) board meetings per year. Between meetings, the board chair
may call on the board to meet in person or via Zoom.

e All board members will serve on at least one board committee: Governance, Membership, Finance
or Executive Committee. These committees meet 3 — 5 times per year by Zoom (about 1 to 1.5
hours in duration).

e Materials for meetings are typically sent out 3-7 days in advance. Board members are expected to
come to these meetings fully prepared.

e Board members are also invited to serve on working groups, together with other AFHTO members.
These are set up to work on a specific issue or project, and are time-limited. A working group could
have 1 to 6 Zoom meetings of about 1.5 hours each over its work span.

THE ROLE AND REQUIREMENTS FOR THE AFHTO BOARD AS A WHOLE, AND FOR INDIVIDUAL
BOARD MEMBERS, ARE SET OUT IN THE ASSOCIATION’S BY-LAW.



	2.4 Role and Requirements for the AFHTO Board of Directors
	AFHTO By-Law No.9 (clean - 2019)
	2. CORPORATION
	2.6 MEETINGS OF THE CORPORATION & VOTING
	(c) Business arising at any meeting of the Members shall be decided by a majority of votes (unless otherwise required by the Act), provided that,
	(ii) at an in-person meeting, votes shall be taken by written ballot if so demanded by any voting Member present in which case,
	(iii) in the case of an meeting held entirely or partially by electronic means,
	(iv) A declaration by the chair that a resolution has been carried and an entry to that effect in the minutes is conclusive evidence of the fact without proof of the number or proportion of votes recorded in favour of or against the resolution.

	(d) Minutes shall be recorded for all meetings of the Members.


	3. BOARD OF DIRECTORS
	3.1 BOARD COMPOSITION
	(a) Subject to the provisions of any Special Resolution changing the number of Directors, the affairs of the Corporation shall be managed by a Board of fourteen (14) Directors, elected by Members entitled to vote from such geographic regions within On...
	(b) Each Director shall sign a written consent to serve on the Board.
	3.2 NOMINATION AND ELECTION OF BOARD MEMBERS
	(a) The Board shall nominate persons for election to the Board by the Members at the Annual Meeting of the Members. In making such nominations, the Board shall ensure a minimum of eleven (11) Directors are employed by or affiliated with a Member and e...
	(b) The Board may also consider the inclusion of no more than three (3) Directors who are not employed by or affiliated with a Member, but who have an interest in interprofessional comprehensive primary care and whose skills, qualifications, or experi...
	(c) The Board shall consider the potential contribution of any person nominated in relation to the function of interprofessional comprehensive primary care generally in Ontario and the Corporation in particular in providing services to the Members in ...
	(d) No nominations to the Board may be made except through the Board’s nominations process as described above and in accordance with the Board’s nominations policy.
	3.3 RIGHT OF ATTENDANCE
	The Chief Executive Officer shall have a right of attendance at meetings of the Board, save and except with respect to those meetings, or parts of meetings, held in-camera.
	3.4 ATTENDANCE BY NON-DIRECTORS
	The Board may, in its sole discretion, invite non-directors to attend specific meetings of the Board as guests, save and except with respect to those meetings, or parts of meetings, held in-camera.

	3.5 TERM OF DIRECTORS
	(a) At each annual meeting of the Members, the requisite number of Directors shall be elected for terms of three (3) years, expiring as of the date of the annual meeting at the end of their designated term.  For any future increase in the number of Di...
	(b) The Board will ensure that at least three (3) Directors retire from the Board each year. The retiring Directors are eligible for re-election, except that no Director may be elected for more terms than will constitute nine (9) consecutive years of ...
	3.6 QUALIFICATIONS OF DIRECTORS
	(a) No person may be a Director before reaching eighteen (18) years of age.
	(b) No undischarged bankrupt shall be a Director, and if a Director becomes a bankrupt, he or she ceases to be a Director.
	(c) Directors must meet the qualifications listed in clause 3.2(b) (for those Directors employed by or affiliated with a Member) or in clause 3.2(c) (for independent Directors), as applicable.

	3.7 ATTENDANCE AT MEETINGS
	(a) The Board shall establish a policy for the minimum attendance by a Director at meetings of the Board, the Executive Committee and, if applicable, other committees of the Board established pursuant to section 5.1.
	(b) A Director shall attend meetings of the Board, and, if applicable, committees of the Board established pursuant to section 5.1, in accordance with Board policy.

	3.8 REMOVAL OF DIRECTOR
	(a) The Members entitled to vote may, by resolution passed by at least two-thirds (2/3) of the votes cast at a general meeting of which notice specifying the intention to pass the resolution has been given, remove any Director before the expiration of...
	(b) The Board may also remove a Director for failure to attend seventy-five per cent (75%) of the scheduled meetings of the Board within any twelve (12) month period, unless the reason for such absence has been excused by the President pursuant to a B...

	3.9 VACANCY
	(a) The office of a Director shall automatically be vacated if the Director,
	(i) by notice in writing to the Secretary of the Corporation, resigns his or her office, which resignation shall be effective at the time it is received by the Secretary or at the time specified in the notice, whichever is later;
	(ii) dies; or
	(iii) ceases to meet the qualifications set out in section 3.6; or
	(iv) is removed pursuant to section 3.8.

	(b) If a vacancy occurs for any reason among any of the Directors, the Board will as soon as possible elect a person to fill the vacancy.

	3.10 RESPONSIBILITIES OF THE BOARD
	(a) The Board of Directors shall be responsible for the governance and management of the affairs of the Corporation.
	(b) The Board of Directors shall be responsible, without limitation, as follows:
	(i) to establish and review on a regular basis the mission, objectives and strategic plan of the Corporation in relation to the provision, within available resources, of appropriate programs and services in order to meet the needs of the community;
	(ii) to establish, on an annual basis, Board goals and objectives (separate from the corporate goals and objectives) to ensure the effective and efficient governance of the Corporation;
	(iii) to establish procedures for monitoring compliance with this By-law and applicable legislation;
	(iv) to establish policies which will provide the framework for the management and operation of the Corporation;
	(v) to establish the selection process for the engagement of an Chief Executive Officer and to hire the Chief Executive Officer in accordance with the process;
	(vi) annually to conduct the Chief Executive Officer’s formal performance evaluation and to review and approve his or her compensation and to set his or her goals and objectives for the coming year;
	(vii) to delegate responsibility and concomitant authority to the Chief Executive Officer for the management and operation of the Corporation and require accountability to the Board;
	(viii) at any time to revoke or suspend the appointment of the Chief Executive Officer;
	(ix) to perform finance, audit and investment duties, to meet with the external auditor at least once a year, to approve the annual budget for the Corporation and to report to the Members the finance, audit and investment activities of the Board durin...
	(x) to establish an investment policy consistent with the provisions of this By-law and monitor the control and management of these investments.


	3.11 DUTIES AND RESPONSIBILITIES OF EVERY DIRECTOR
	(a) Every Director shall,
	(i) be loyal to the Corporation;
	(ii) act honestly and in good faith with a view to the best interests of the Corporation; and
	(iii) exercise the care, diligence and skill that a reasonably prudent person would exercise in comparable circumstances.

	(b) In contributing to the achievement of the responsibilities of the Board as a whole, each Director shall,
	(i) adhere to the Corporation’s mission, vision and values;
	(ii) work positively, co-operatively and respectfully as a member of the team with other Directors and with the Corporation’s management and staff;
	(iii) respect and abide by Board decisions;
	(iv) complete the necessary background preparation in order to participate effectively in meetings of the Board and, if applicable, its committees;
	(v) keep informed about,
	(vi) participate in the annual evaluation of overall Board effectiveness; and
	(vii) represent the Board, when requested.


	3.12 CONFLICT OF INTEREST
	(a) Definition of Conflict of Interest
	(b) “Conflict of interest” includes any situation that impairs or interferes with (or appears to impair or interfere with) a Director's ability to vote objectively and in the best interests of the Corporation including, without limitation, the followi...
	(i) Pecuniary or financial interest - a Director is said to have a pecuniary or financial interest in a decision when the Director (or an Associate) stands to gain by that decision, either in the form of money, gifts, favours, gratuities, or other spe...
	(ii) Adverse interest - a Director is said to have an adverse interest to the Corporation when that Director is a party to a claim, application or proceeding against the Corporation.

	(c) Member Representation on Board Creates Inevitable Conflicts
	(i) The Board is composed of a majority of Member representatives. Circumstances will arise where all Member representatives share a common conflict of interest (e.g., where the Board is approving the form of a contract between the Corporation and all...
	(ii) The rationale for treating common conflicts of interests as not being conflicts of interest is to ensure that the Board is not in these circumstances. The Board believes that, given the Corporation’s objects, the benefits of having Member represe...







