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STATEMENT 
The Corporation is committed to ensuring that it achieves standards of excellence in the quality of its governance 
and has adopted this policy describing the roles, responsibilities, and expectations of Directors as individuals. Each 
Director has legal duties to the Corporation in carrying out the Board’s responsibilities. The Corporation 
indemnifies individual Directors who carry out their respective roles accordingly and the Corporation’s insurance 
policy provides coverage for Director’s liability. 

APPLICATION  
This policy applies to all elected and ex-officio Directors and is provided to Directors before they are recruited for 
appointment to the Board. A Director who wishes to serve on the Board must confirm annually in writing that 
they will abide by this policy. 

This policy should be read in conjunction with the Corporate By-law Articles 3 and 

6. PROCEDURE 

1. ROLES & RESPONSIBILITY OF DIRECTORS AS INDIVIDUALS 
As a Director, and in contributing to the collective achievement of the role of the Board, the individual Director is 
responsible for the following: 

a) Fiduciary Duties 
Every director, in exercising their powers and discharging their duties to the Corporation, shall act honestly and in 
good faith with a view to the best interests of the Corporation and exercise the care, diligence and skill that a 
reasonably prudent person would exercise in comparable circumstances. Every Director shall comply with the Act 
and regulations thereunder and the Corporation's articles and by-laws. 

b) Accountability 
A Director’s fiduciary duties are owed to the Corporation. The fiduciary duties of a Director are owed only to the 
Corporation and not to any one particular stakeholder or other interest group and decisions that are in the best 
interest of the Corporation, as a whole. 

A Director shall be knowledgeable of the stakeholders to whom the Corporation is accountable and shall 
appropriately take into account the interests of such stakeholders when making decisions as a Director, but shall 
not prefer the interests of any one group if to do so would not be in the best interests of the Corporation. These 
duties are among the highest standard of conduct that the law imposes. 

The Director does not function as an advocate, except to promote excellent patient care and sufficient resources 
to fulfill the Corporation's mandate. 

In making decisions in the best interest of the Corporation, the Board will make efforts to ensure decision making 
will be open and transparent and that it acts in an accessible, clear, and visible manner. 
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The Board has the following accountabilities to the Corporation: 

To our patients and 
families 

For quality services, patient safety, patient, and family-centered care and 
best practices. 

To the communities we 
serve 

For efficient utilization of resources, clear communication, transparent 
processes, advocacy, and expectation management. 

To the MOH For compliance with applicable legislation, regulation, and policies, including 
funding policies for capital. For performance of “H-SAA”, participation in MOH and 
Ontario Health initiatives, expenditures, financial stewardship, and performance 
management. 

To our Foundations and 
donors 

For financial stewardship.

To our staff and 
volunteers and the 
Medical Staff 

for establishing and communicating expectations regarding safety and 
monitoring health and safety practices. 

To our health system 
partners 

For cooperation and collaboration.

To members of the 
Corporation 

For compliance with the Corporation’s Governing Documents and applicable 
legislation as it governs the Corporation and for the achievement of its mission 
and vision in a manner consistent with its values and accountabilities 

c) Education 
A Director shall be knowledgeable about: 

i. the operations of the Corporation; 
ii. the health care needs of the community served; 
iii. the health care environment generally; 
iv. the duties and expectations of a Director; 
v. the Board’s governance role; 
vi. the Board’s governance structure and processes; 
vii. Board-adopted governing documents; and 
viii. Corporation policies applicable to Directors. 

A Director shall participate in Board orientation sessions, orientation to committees, Board retreats, and Board 
education sessions. A Director should attend additional appropriate educational conferences in accordance with 
Board-approved policies. 
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d) Board Policies 
A Director shall be knowledgeable of and comply with all Board Policies including, but not limited to: 

i. the Board’s code of conduct; 
ii. the Board’s conflict of interest policy; 
iii. the Board’s confidentiality policy; 
iv. ethics policies; and 
v. expense reimbursement policy. 

e) Teamwork 
A Director shall develop and maintain sound relations and work cooperatively and respectfully with the Chair, 
other Directors, and senior management. 

f) Contribution to Governance 
Directors are expected to contribute to the governance role of the Board by: 

i. reading materials in advance of meetings and coming prepared to contribute to discussions; 
ii. offering constructive contributions to Board and committee discussions; 
iii. contributing their special expertise and skill; 
iv. respecting the views of other members of the Board; 

v. voicing conflicting opinions during Board and committee meetings, but respecting the decision of the 
majority even when the Director does not agree with it; 

vi. respecting the role of the Chair; 
vii. respecting the role and terms of reference of Board committees; and 
viii. participating in Board evaluations and annual performance reviews. 

g) Continuous Improvement 
A Director shall commit to be responsible for continuous self-improvement. A Director shall receive and act upon 
the results of Board evaluations and feedback from the Chair in a positive and constructive manner. 

h) Formal Dissent 
A Director who was not present at a meeting at which a resolution was passed or action taken is deemed to have 
consented to the resolution or action unless within seven days after becoming aware of the resolution, the 
Director: 

i. causes their written dissent to be placed with the meeting minutes; or 
ii. submits their written dissent to the Corporation. 
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i) Policy Solidarity 
A Director supports the decisions and policies of the Board, even if the Director holds another view or voiced 
another view during a Board discussion or was absent from the Board meeting. The director acknowledges that 
the Chair or their designate shall be the spokesperson for the Board and the CEO or their designate may speak 
on behalf of the Corporation for all operational matters. 

j) Community Representation 
A Director shall represent the Board and the Corporation in the community when asked to do so by the Board 
chair. Board members should support the Corporation and Foundations through attendance at Corporation and 
foundation-sponsored events. 

k) Time and Commitment 
As a minimum, each Director should maintain a minimum of 75% attendance record for Board and assigned 
committee meetings and Board retreats. All Directors are expected to serve on one or two committees and to 
represent the Board when requested. Each Director is normally expected to devote a minimum of between 10 and 
15 hours per month. 

2. TERM AND RENEWAL 
A Director is elected for a term of up to three years and may serve for a maximum of twelve consecutive years. 
The Director may also be eligible for re-election for another term or terms (to a maximum of six consecutive 
years) if at least one year has elapsed since the termination of their last term. In any case, a Director’s total years 
of service as a Director is limited to eighteen years. 
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DEFINITIONS  
“Act” — the Not-for-Profit Corporations Act, 2010 (Ontario). 
“Board” — the Corporation’s board of directors. 
“CEO” — the Corporation’s president and chief executive officer. 

“Chair” — the individual who is a Director serving as chairperson of the Board. 
“Corporate By-law” — The Corporation’s corporate by-law. 
“Corporation” — the South Bruce Grey Health Centre. 
“Director” — an individual elected or appointed to the Board. 
“ex-officio Director” — an individual who is a Director by virtue of their office. At the time of this policy’s 

approval, the Corporation’s ex-officio Directors are the CEO, Chief Nursing Executive, Chief of Staff, and 
President of the Medical Staff. 

“H-SAA” – the Corporation’s Hospital Service Accountability Agreement. 

REFERENCES  
Accreditation Canada Required Safety Practice 2.2 
Guide to Good Governance (4th Edition) Chapter 6, Duties and Obligations of Individual Directors 
Corporate and Professional Staff By-laws 
Not-for-Profit Corporations Act, 2010 (Ontario) 
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