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CHLNet Secretariat Special Meeting: Bylaws
December 20, 2023 — 1400 to 1500 Eastern Time
Draft Minutes

Participants Scott Malcolm (Network Partner Liaison Member)
Kathy MacNeil (Co-Chair) Stephen Samis (Senior Policy Advisor, CHLNet)
Maria Judd (Co-Chair)

Andrea Johnson (Health Leadership Exchange and Regrets

Acceleration Working Group Co-Chair) Yvonne Mburu (Emerging Health Leaders)

Deanne Taylor (Senior Research Advisor, CHLNet) Katherine Chubbs (Network Partner Liaison
Grace Gemin (Program Coordinator, CHLNet) Member)

Kelly Grimes (Executive Director, CHLNet)

Objectives:
- Review of Draft Bylaw
- Approval of Draft Board policies
- Determine Interim Board Composition

1. Welcome and Review of Agenda and Materials
Kathy led a land acknowledgment. Alain Doucet was not present due to conflict of interest. The
September Secretariat Minutes were moved for approval by Andrea and seconded by Stephen.

2. CHLNet Structure and Functioning

Draft Bylaw

Kelly has been working with a lawyer on the bylaw and on target for January 1%, 2024 incorporation. The
Nuans search uncovered a “Canadian Health Network” so we must incorporate under the name
“CHLNet”. For Bylaw 1, our lawyer proposed a ladder system of Chair, Vice Chair and Past Chair in the
bylaws. Suggestion to change max board size from 8 to “up to 10”. Treasurer and Secretary positions
aren’t needed at this time but may in the future but are listed in the bylaw. Secretariat approved
changing the title of Executive Director to Chief Executive Officer as proposed. All current organizations
that are network partners will automatically become “members”. The interim board will be comprised
of the current Secretariat but without the host secretariat position and the advisors would not be voting
parties.

Officers and Directors liability insurance will be sought in January when officially incorporated. A
meeting in February/March will be required to go approve the new corporation’s policies and bylaws.
Question if bylaws can be amended and yes however must consider lawyer costs. Keeping bylaws
general means you can be more specific in your policies without constantly having to update the bylaws.
Lawyer indicated highly unlikely CHLNet would be able to obtain charitable status so not going to pursue
at this time. Audit required for not for profits over $250K so will need to consider this if receive
grants/additional funding.

A nominating committee/process will be required as go forward on how members can become part of
the governing body. The process needs to be clear that being a member of CHLNet incorporated
connects to the governance outside of just the annual general meeting.
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Edits to draft Bylaw 1 were as follows and will be sent back to the lawyer for review: expand
membership eligibility from health to health and social related but also leadership within the health
sphere; and if a member decides to remove their membership but have a seat on the board, then they
must leave the board. The revised bylaw will then need to be enacted by the interim board at its first
meeting and as well by the members.

New Board Policies
Kelly presented drafts of policies that will need to be approved when CHLNet has its first board meeting
following incorporation. These included:

e Code of Conduct — standard language with no suggestions for edits.

e Signing Authorities — modelled on CSPL’s policy where anything over $15k requires two
signatures (CEO and Chair/Past Chair) with Chair to sign for CEQ’s expenses. All agreed to this
upper limit given our size and that this language is standard.

e Conflict of interest/disclosure — question raised if this policy should be pared down for such a
small organization? Kelly will compare to other organization’s policies and revise as necessary.

e Diversity matrix — will be used for board member selections and incorporated into the
nominating process. We will need to discuss what is the desired mix. Geography needs to be
added to be intentional with including people across the country. An assessment of our current
composition using self-identification will need to be done. Noted that this matrix looks at the
individual rather than organization. Can these be linked?

Interim Board Proposed Slate of Directors

To ensure continuity, the interim board will be comprised of six taken from the existing Secretariat as
follows:

Scott Malcolm — Chair

Vice Chair — vacant

Past Chair — Maria Judd

Directors — Andrea Johnson, Kathy MacNeil, Katherine Chubbs, and Yvonne Mburu.

Motion by Deanne and seconded by Stephen with all in favour.

Asset Transfer Agreement

Since CHLNet will not be incorporated until January 1, the lawyer recommended that the Chair (Scott
Malcolm) and Past Chair (Maria Judd) of the unincorporated CHLNet enter into the agreement on our
behalf. The agreement lists CHLNet’s assets however suggestion was made that all tools and research be
added as assets to ensure IP is transferred. All agreed that a revised asset transfer agreement be signed
by Scott and Maria to wind down the current unincorporated CHLNet. Kelly will continue working with
the lawyer to file CHLNet under the Canada Not-for-profit Corporation Act for a January 1% date.
Following that she will begin the transfer of banking, files, etc. over to the new corporation.

Earlier in the day, Alain Doucet signed the legal agreement to consent for the use of the trademark of
CHLNet and the design of the planet Saturn for the new corporation.
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Partnerships/Affiliation Agreements (in camera)
Discussion in camera however deferred until the pieces of incorporation are in place first before
pursuing further.

3. Next Meeting Dates
Need a first board of directors meeting in February and a members meeting shortly after. Doodle to
come.

Board meetings, AGM, roundtables will be set following first interim board meeting.

Meeting adjourned at 1500pm EST.
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