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To:	 AMS Board of Directors                                                                 ITEM #6
From:	 G. Paech, CEO
Date: 	March 11, 2021
 RE: 	AMS-a Provincial Versus a National Focus
BACKGROUND 
At the December 10, 2020 Board Meeting, the directors in considering nominees to the Board posed the question as to whether out of province candidates should be considered. It was agreed that a broader discussion on AMS having a provincial versus a national focus was required and additional information related to AMS Bylaws and Letters Patent be brought to the March meeting for discussion.
G. Paech contacted AMS legal counsel, Victoria Prince, to review AMS Letters Patent and Supplementary Letters Patent as well as Bylaws to determine if there were any restrictions on AMS having a national versus a provincial focus for the appointment of Board Directors and the allocational of AMS funds. Ms. Prince response follows: 
 It appears that the objects of AMS are:
 
(a)    To receive and maintain a fund or funds and to apply from time to time all or part thereof and the income therefrom for charitable purposes; 
(b)    To establish, maintain and advance studies in the history of medical and related sciences by every available means;
(c)     To encourage medical research and preventive medicine;
(d)    To co-operate with organized medicine in the advancement of the standard of medical service.
 
The other “objects” (e) to (g) on page 17 are special provisions and not actually objects. 
 
The above-noted objects are not Ontario centered and AMS could expand its activities across Canada based on the above-noted objects. We did want to take this opportunity to confirm that the activities of AMS still further the above-noted objects. It is unlikely that these objects would be accepted by the CRA today as they are too broad and vague, so if any changes are required, we would have to change all of the objects.  
 
We do note that under the dissolution clause, the remaining property shall be distributed or disposed of to promote medical education in the Province of Ontario.  (That does not limit activities in the meantime.)
 
A few other interesting things:
 
1. On page 19, section (c)(i) provides that “any director who is engaged in or is a member of a firm engaged in any business or profession may act in and be paid the usual professional costs and charges for any professional business required to be done in connection with the administration of the affairs of the Corporation”. This is contrary to the common law rule regarding payments to directors in Ontario. We had conversations with AMS several years ago about this issue and understood that the organization was not paying directors any fees or other amounts.

2.       On page 20, section (c)(iii) provides that the Corporation shall not have the capacity of a natural person.   The Corporations Act now includes a provision that states that corporations do have the capacity of a natural person but the clause in the letters patent would take precedence.  
 
In conclusion AMS can have a national focus and can nominate out of province directors to the board. AMS can also allocate funds to out of province organizations and individuals. AMS currently funds/awards grants to national healthcare organizations and individuals out of province. 
The question to the Board is: Does the Board wish to designate the number of directors’ positions for out of province or leave it unspecified depended on the nominees being considered? Specification of a number of out of province will require a bylaw change. 
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