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Annotated Chair Agenda (Minutes from lawyer) - Feb 6, 2024

MINUTES of a meeting of the Initial Directors of CHLNet (the “Corporation”) held virtually on the 6
day of February 2024.

PRESENT: Scott Malcolm, Maria Judd, Andrea Johnson, Katherine Chubbs, Yvonne Mburu. REGRETS:
Kathy MacNeil.

being 5 of 6 the initial directors of the Corporation.

PRESENT BY INVITATION: Kelly Grimes, (CEO), Deanne Taylor (Senior Research Advisor), Stephen
Samis (Senior Policy Advisor), and Grace Gemin (Program Coordinator as notetaker).

The meeting was called to order by Scott Malcolm.

A quorum of the Initial Directors being present, the meeting was declared to be regularly constituted.
The Chair stated that the Corporation had been incorporated on January 1, 2024, under the Canada
Not-for-profit Corporations Act and directed that the Certificate and Articles of Incorporation be

inserted in the minute and record book of the Corporation.

1. Enactment of By-Law No. 1. A draft of a proposed By-law No. 1 of the Corporation relating
generally to the affairs of the Corporation was submitted to the meeting and discussed. On
MOTION duly made, seconded and unanimously carried it was RESOLVED THAT:

(a) By-law No. 1, in the form which has been presented to this meeting, is enacted as the
General Operating By-law of the Corporation; and

(b) the Chair and Secretary, when appointed, are authorized and directed to sign the said
by-law as so enacted as evidence of the foregoing and to insert the same in the front
portion of the minute and record book of the Corporation.

2. Corporate Seal. On MOTION duly made, seconded and unanimously carried, it was RESOLVED
THAT the Corporation shall not adopt a corporate seal at this time.

3. Appointment of Officers. On MOTION duly made, seconded and unanimously carried it was
RESOLVED THAT the following persons are appointed officers of the Corporation:

Position Name

Chair Scott Malcolm
Vice-Chair

Past-Chair Maria Judd
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Secretary
Treasurer
Chief Executive Officer Kelly Grimes

The Chair signed By-law No. 1 of the Corporation.

4. Admission of Members. The Chair stated that it was also necessary to admit members of the
Corporation in order to complete the organization of the Corporation. ON MOTION duly made,
seconded and unanimously carried it was RESOLVED THAT:

(a) In accordance with Section 3.2 of the By-laws, all members of the unincorporated
association from which this Corporation was formed, are admitted as members of the
Corporation, in the class of membership such individual was a member of in the
unincorporated association; and

(b) The term of membership of each such member shall be from the date of incorporation
of the Corporation until the last day of the financial year end of the Corporation
following incorporation of the Corporation, after which time each such Member must
renew the Member’s membership in the Corporation according to the provisions of
the By-laws and any operating policies of the Corporation.

5. Registered Office. On MOTION duly made, seconded and unanimously carried it was
RESOLVED THAT the registered address of the Corporation within the Province of Ontario is
fixed at 66 Forestview Crescent, Nepean, Ontario, K2H 9Ps5.

6. Banking Resolution. On MOTION duly made, seconded and unanimously carried whereas it is
in the interest of the Corporation to enter into arrangements for the provision of financial
products and/or services with The Toronto-Dominion Bank, TD Mortgage Corporation, TD
Pacific Mortgage Corporation and The Canada Trust Company1 (collectively, the "Bank"),
therefore; Be it resolved that:

1. The Corporation may from time to time:

(a) open, maintain and operate one or more accounts with the Bank and do all things in relation
thereto;

(b) borrow money or otherwise obtain credit from the Bank in such amounts and on such
terms as may be deemed appropriate, by loans, advances, overdrafts, financial leases or
otherwise;

(c) mortgage, hypothecate, charge, pledge, assign, convey, transfer or otherwise grant a
security interest in any or all of the property, real and personal, immovable and moveable,
undertaking and rights of the Corporation, present and future, to secure the payment and
performance of any or all of the present and future indebtedness, liabilities and obligations of
the Corporation to the Bank;
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(d) enterinto further arrangements for the provision of financial products and/or services with
the Bank;

(e) guarantee the obligations of any third party to the Bank either with or without security;
and

(f) do all such acts and things and execute and deliver any and all agreements or other
instruments as deemed necessary by the Bank to give full effect to this resolution.

2. In accordance with any restrictions set out below, the persons holding the offices listed
below from time to time are authorized for and on behalf of the Corporation to:

(a) execute and deliver all of the documents and instruments contemplated by this resolution;
(b) give the Bank instructions in connection with any of the foregoing;
(c) conduct all aspects of the Corporation's banking relationship with the Bank;

(d) further delegate the authority granted hereunder to such person or persons as the
authorized signing officer(s) may select at any time and from time to time; and

(e) appoint, add, remove and/or replace signing officers (including appointing specific signing
officers in respect of specified accounts) and to establish and change the Signing Officer
Requirements/Restrictions from time to time on prior written notice to the Bank.

The Bank is entitled to rely on such documents, instruments, instructions and transactions as
duly and validly authorized and binding on the Corporation including, without limitation, any
documents, instruments, instructions and transactions made, drawn, accepted, endorsed or
signed by any delegate(s). The Bank does not need to make any further inquiry into the
authority of the authorized signing officers or delegates to bind the Corporation.

(a) The appointment of The Toronto-Dominion Bank as the banker of the Corporation, to
hold office until its successor is appointed (the “Bank’) is confirmed and ratified;

(b) The Board designates any two directors or officers as the bank signing officers of the
Corporation (the “Bank Signing Officers”). The Bank Signing Officers, when authorized
by the Board, shall execute a banking resolution as required by the Bank concerning
the signing of all cheques, drafts, notes and other instruments of any kind whatever;
and

(0 Any director or officer of the Corporationis authorized to execute and deliver, whether
under the corporate seal of the Corporation or otherwise, such other banking
documents as are necessary or desirable in order to operate an account with the Bank.

7. Registration in Ontario. The Chair stated that the Corporation is required to file a Notice with
the Ontario Ministry of Public and Business Service Delivery setting out certain particulars of
the Corporation, pursuant to the provisions of the Corporations Information Act (Ontario). The
Chair further stated that the initial notice was filed with the Ontario Ministry of Public and
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10.

Business Service Delivery on January 9, 2024. On MOTION duly made, seconded and
unanimously carried RESOLVED THAT the directors confirm and ratify the filing of the Initial
Notice, a copy of which notice has been presented to this meeting.

Enactment of Operating Policies. The Chair stated that it was necessary for the directors to
adopt operating policies in accordance with Section 2.6 of By-law No. 1. The following policies
were presented to the meeting and discussed: (i) signing authorities, (ii) conflict of interest,
and (iii) code of conduct. On MOTION duly made, seconded and unanimously carried
RESOLVED THAT the above-referenced policies are adopted.

Asset Transfer Agreement. The Chair stated that the asset transfer agreement with the
unincorporated association, Canadian Health Leadership Network - Le Réseau Canadien pour
le Leadership en Santé, dated January 1, 2024, needs to be confirmed and ratified even though
it was approved prior to the incorporation of the Corporation. The Asset Transfer Agreement
was entered into by Scott Malcolm and Maria Judd, in trust without personal liability for a
corporation to be incorporated under the Canada Not-for-profit Corporations Act. The Chair
further stated that the Corporation is allowed to adopt the Asset Transfer Agreement in
accordance with section 15 of the Canada Not-for-profit Corporations Act. By adopting the Asset
Transfer Agreement, the Corporation assumes all responsibilities and obligations under the
agreement. On MOTION duly made, seconded and unanimously carried RESOLVED THAT the
Asset Transfer Agreement is adopted, ratified and confirmed by the Corporation.

Adoption of Pre-incorporation contracts. The Chair stated that there are certain consulting
contracts that were finalized before the Corporation was incorporated. As with the Asset
Transfer Agreement, the Corporation’s corporate solicitor suggested that it would be prudent
for the Corporation to adopt, ratify and confirm that these consulting contracts. On MOTION
duly made, seconded and unanimously carried RESOLVED THAT the following consulting
contracts be adopted, ratified and confirmed by the Corporation:

(a) Consulting contract with Kelly Grimes, CEO
(b) Consulting contract with Grace Gemin, Program Coordinator
(o) Consulting contract with Stephen Samis, Senior Policy Advisor

(d) Consulting contract with Deanne Taylor, Senior Research Advisor

There being no further business, the meeting then adjourned.

Chair of the Meeting Secretary (if assigned)
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