
 

 

Dear Members of The Canadian Canoe Museum, 

In reflecting back on 2018, I am humbled by the deepening and expanding relationships that continue to be at 
the heart of the museum and all that we do. It truly was a year that was propelled by people and inspired by 
canoe! Together we have made significant strides on the new museum project, announced donations of 
historic proportions to our capital campaign, strengthened our commitment to forming collaborative relations 
with Indigenous peoples, and continued to share our collection and stories with our communities, 
stakeholders, and supporters such as yourself.  

While much focus and attention has been on the new museum project and capital campaign, The Canadian 
Canoe Museum has also been looking inwards, reflecting and making significant progress on the objectives 
outlined in our strategic plan refresh, Charting our Future Course. In focusing on two of our strategic objectives 
(leading nationally and building for a strong, sustainable future), work has been underway to examine and 
refresh our organization’s bylaws, previously amended in 2010. The Ad-Hoc Governance Committee has 
recommended these revisions to ensure good governance practices and to be in accordance with federal non-
profit legislation. The most significant changes include: 

• Extending the term lengths for Directors from 3 two-year terms to 4, for a total of 8 possible years.  

• Simplifying the criteria for quorum (10% or 20 members, whichever is lower) to be achieved. 

• As a reflection of our core work as a museum, moving the Collections Committee to a standing 
committee. 

• Clarifying roles, term lengths and duties of officers of the board and committees (i.e.: There are now 
provisions for the role of Past Chair, and the role of Chair has a defined term, with a provision that 
allows for limited flexibility in extending the Chair’s term).  

We invite you to review these changes, which are included in this package, and to share your feedback with us. 
Please join us to reflect and celebrate on all that we have achieved together this year at our upcoming Annual 
General Meeting on April 24th. 

Warm regards, 

 

Carolyn Hyslop 
Executive Director 
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NOTICE OF MEETING 

Annual and General Meeting 
Wednesday April 24th, 2019 6:00pm 

The Canadian Canoe Museum 
910 Monaghan Road Peterborough ON 

 
 
The following business is to be conducted:  
 

1. Receipt of the Audited Financial Statements for 2018 
2. Appointment of Auditors 
3. Approval of Revised Bylaws 
4. Election of Directors 
5. Consideration of any other business as may come before the meeting  

 
 
Members who have been members in good standing for a period of at least 30 days immediately preceding the 
meeting shall have one vote. Members may vote in person at the meeting or by proxy. Proxy is attached. 
 
 
And afterwards:  
A presentation updating Canoe Museum members on the successes of 2018. 
 
 
By Order of the Board of Directors 
Carolyn Hyslop, Secretary 
Dated at Peterborough, Ontario, this 3rd day of April 2019 
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Nominees to the Board of Directors 2019 

Nominees for election to a first two-year term as a Director: 
Meredith Brown: 
Meredith Brown, a champion for freshwater protection, is widely known throughout the vast Ottawa River 
Watershed as the founding Riverkeeper and former leader of the charitable organization Ottawa Riverkeeper, a 
licensed member of Waterkeeper Alliance.  

Meredith holds degrees in biology, environmental engineering and resource and environmental management. 
Meredith is a Fellow of the Royal Canadian Geographical Society and was awarded the Nature Inspiration 
Award from the Canadian Museum of Nature. Over 15 years as a Riverkeeper, Meredith significantly raised the 
profile of the Ottawa River and brought together community organizations, municipal, provincial, federal 
governments, First Nation leaders, industry and civil society to work collaboratively to protect and restore the 
ecological health and resilience of the watershed.  Under Meredith’s leadership Ottawa Riverkeeper brought 
annual paddling events back to the Ottawa River, created a large network of dedicated citizen scientists and 
was a founding affiliate of the Waterkeeper Swim Guide.  
 
Connecting Canadians to their local lakes, rivers and oceans is Meredith’s passion and she is continuing her 
work in this field through several exciting projects, always with a focus on water protection and restoration.  
 
Brian Groves: 
Brian Groves is an avid paddler and outdoor enthusiast originally from Temagami, ON who lives in Whitehorse, 
Yukon. He is a graduate of both Trent University and Fleming College and had his first job in the museum sector 
welcoming visitors to the Kanawa Canoe Museum - Temagami Collection. Brian has been working in the 
museum and heritage sector for close to 20 years. 
 
Guy Tanguay: 
Guy is happily retired after working 35 years for the public, community, not-for-profit and charitable sectors in 
Canada. These included work for the National Capital Commission (NCC) as Director responsible for the Canada 
Day Celebrations, Winterlude and National Outreach Programs in Ottawa. Represented Canadian Olympic, 
Paralympic and National team athletes and advocated nationally to governments the need for health and 
physical education in schools. Guy began his career as an educator, a teacher and an outdoor adventure leader. 
Spent many summers introducing youth to canoeing and exploring the beautiful lakes in the National Capital 
region and Gatineau area. Paddled many Northern Quebec rivers and Algonquin Park lakes. Guy is especially 
proud of having had the opportunity to manage the Canada Canoe Festival, a week-long heritage interpretation 
program relating the importance of the canoe to the discovery and development of our great Nation. 

Nominee for election to a second two-year term as a Director: 
Jocelyn Brown: 
Jocelyn Brown is Senior Vice President, Customers and Revenue with Allocadia and is dedicated to helping 
customers achieve the highest levels of marketing performance management and maximize the business value 
of their investments. In her role, Jocelyn oversees marketing, sales, partner and customer success teams to 
provide an exceptional customer experience. Her teams provide a seamless and value-driven experience to 
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every customer, from initial interest though their continued growth, to best support their progression through 
the stages of budgeting, planning and performance excellence. 

 
Having spent more than 17 years in the B2B and SaaS spaces, Jocelyn brings extensive experience building and 
managing high-performing customer success teams that drive recurring revenue and value and develop life-
long customers. Most recently she spent 9 years at Eloqua in customer success and global market readiness 
roles. Jocelyn’s love of canoes and canoe tripping began as a camper and then staff member with Camp 
Wapomeo, a Taylor Statten Camp in Algonquin Park. 
 
Nominees for election to a third two-year term as Director: 
Hugh Macklin: 
Hugh Macklin is the President of Linmac Inc., a third-generation family business that owns and manages 
commercial properties in Cobourg. After graduating from Ryerson School of Business, Hugh spent many years 
as a partner and manager with Schickedanz Bros. Ltd., a company that creates residential and commercial 
developments in Canada and the United States. Hugh enjoys spending time on the land and on the water as 
well as with family and his wife, Sharon. Together they have four children and presently five grandchildren. 

Val McRae: 
Val McRae grew up in Toronto and attended the University of Western Ontario. After teaching for four years, 
she turned her attention to raising their four children. Meanwhile, Val’s involvement in the Peterborough 
community has focused on education and health care, including work with Lakefield College School, Festival of 
Trees, School for Young Moms, Beaver Club Gala, and the Osteoporosis Ladies Golf Classic. She currently serves 
on the Peterborough Regional Health Centre Foundation Board and the Osteoporosis Peterborough Chapter 
Board. She and her husband, John, enjoy spending time in Whitney on the edge of Algonquin Park. 
 
Nominees for election to a fourth two-year term as Director: 
Rob Clark: 
Rob Clark, CPA, CA, ICD.D, is the President and CEO of DLF Pickseed Canada, a private company that is a leader 
in the development, production and distribution of turfgrass and forage crop seed. Rob previously held senior 
management positions in the poultry farming, food processing and beer industries. Rob is a proud member of 
the Métis Nation of Ontario with voyageur ancestral roots. 

Bill Lockington: 
Bill Lockington is a partner and business lawyer with LLF Lawyers. He has been an active member of the 
Peterborough community for decades through his involvement on a number of boards and with community 
projects. He serves on the Community Foundations of Canada Board and is the Founding Chair of the 
Community Foundation of Greater Peterborough. Bill has also been involved with organizations including the 
Greater Peterborough Innovation Cluster, Greater Peterborough Area Economic Development Corporation, 
YMCA Canada and Peterborough, Festival of Trees, Jr. Lakers Lacrosse and the Art School of Peterborough. Has 
been recognized as a Paul Harris Fellow by Rotary for outstanding community service and was chosen 
Peterborough’s Business Citizen of the Year in 2009. 
 
Heather Stelzer: 
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Heather Stelzer has experience in international and national management and business development, and is 
currently involved in an array of activities that further the respect of the land and the water. She has brought 
extensive experience in mentorship, fundraising, and strategic planning to numerous community organizations 
including the Greater Peterborough Area Economic Development Corporation, Community Care Access Centre, 
Fleming College, YWCA and Stony Lake Cottages Association, as well as to political campaigns at all three levels 
of government. She is on the board of Voices for the Trent-Severn Waterway, a member of the Age-Friendly 
Business Academy, and a Partner in Nordixx Pole Walking Canada. Her outstanding contributions to the 
community earned her the Queen Elizabeth II Diamond Jubilee Medal.    
 
Nominees for election to an additional one-year term as a Director: 
Ken Powell: 
Ken Powell has had a national and international business career as an executive with Imperial Oil, Exxon 
Corporation and Esso Inter-America. Subsequently, he was a management consultant with Coopers and 
Lybrand Consulting, Associate Director of the Canadian Outward Bound Wilderness School, taught business and 
public policy courses part time at Seneca College and worked with CESO, consulting in Malaysia. He has served 
as Chair of the Peterborough Regional Health Centre Board of Directors and has volunteered with a number of 
other organizations including Junior Achievement of Canada, National Youth Orchestra of Canada, Canadian 
Chamber of Commerce, Corporate- Higher Education Forum, Toronto and Atlantic Symphony Orchestras. He 
has canoed many lakes and rivers of Canada and is passionate about travel and photography. 
 
Bill Morris:  
Bill Morris is the primary shareholder and CEO of the Stewart Group, a private investment company with 
actively-managed interests in Canada, the United States, Ireland and India. Bill is a graduate of the University of 
Western Ontario’s Richard Ivey School of Business. He serves on the boards of the United Way of Peterborough 
and District and the Lakefield College School Foundation. The Morris family spends as much time as possible at 
its cottage at Nares Inlet, Georgian Bay.  
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Annual and General Meeting Proxy 
 
 
The undersigned _____________________________________, a Member  
 
of The Canadian Canoe Museum (the Museum) hereby appoints  
 
____________________________________________________________ 
 
or, failing him/her, Carolyn Hyslop, the Secretary of the Museum, to attend, vote and act for and on 
behalf of the undersigned at the Annual and General Meeting of the members of the Museum, to be 
held on Wednesday April 24th, 2019 (the meeting).  
 
This appointment may be revoked by the undersigned at any time prior to the commencement of the 
meeting and will be deemed to have been revoked by a subsequent completed proxy or if the 
undersigned attends the meeting.  
 
This proxy must be signed and dated by the Member, or, if the Member is a corporation, the form of 
proxy must be executed under its corporate seal, or by an officer or attorney thereof duly authorized.  
 
 
Dated this _______ day of _______________, 2019. 
 
 
___________________________________  ___________________________________ 
Name of Member (Please Print)         Signature of Member 
 
 
Please return the completed proxy in person or by mail or fax to:  
 
The Canadian Canoe Museum 
Attn: Carolyn Hyslop, Secretary 
910 Monaghan Road 
Peterborough ON K9J 5K4 
carolyn.hyslop@canoemuseum.ca 
Fax: 705.748.0616 
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GENERAL OPERATING BY-LAW 

OF 

THE CANADIAN CANOE MUSEUM 
 

(DRAFT VERSION April 2019) 
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BY-LAW NO. 1  

A by-law relating generally to the conduct of the affairs of 

THE CANADIAN CANOE MUSEUM 
(the "Corporation") 

 

Mission: With our world-class collection as a catalyst, The Canadian Canoe Museum 
inspires connection, curiosity and new understanding. 
  
The organization's vision speaks to its aspiration to contribute to Canada — from a 
perspective that is uniquely its own, as the stewards of a world-class collection and 
national cultural asset.  
  
Vision: Canadian heritage connecting all peoples to the land and to each other. 

 
  Section 1 – General 
 

1.01 Definitions   
 
In this by-law, unless the context otherwise requires: 

 
1. "Act" means the Corporations Act (Ontario) until such time as the Ontario Not-for-

Profit Corporations Act becomes effective and the Ontario Not for Profit 
Corporations Act, 2010, when effective, and where the context requires, includes 
the regulations made under it, as amended or re-enacted from time to time.  In 
the event the Corporation is continued under the Canada Not of Profit 
Corporations Act S. C. 2009, c. 23 then “Act” shall mean the Canada Not of Profit 
Corporations Act S. C. 2009, c. 23 and shall include the regulations made under 
it, as amended or re-enacted from time to time; 
 

2. “Ancillary Matters” means minor governance or procedural issues, which for 
greater certainty, shall not include any financial matter; 
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3. “Articles” means the letters patent of the Corporation, the articles, or restated 
articles of incorporation or articles of amendment, amalgamation, continuance, 
reorganization, arrangement or revival of the Corporation; 

4. "Board" means the board of directors of the Corporation; 

5. "By-laws" means this by-law (including the schedules to this by-law) and all other 
by-laws of the Corporation as amended and which are, from time to time, in force; 

6. "Chair" means the chair of the Board; 

7. "Corporation" means The Canadian Canoe Museum; 

8. "Director" means an individual occupying the position of director of the 
Corporation by whatever name he or she is called; 

9. “Excluded Person” means any employee of the Corporation;  

10. "Member" means a member of the Corporation; 

11. "Members" means the collective membership of the Corporation; 

12. "Officer" means an officer of the Corporation. 

13. “Resolution” means a resolution passed by a majority of those entitled to vote at 
a Meeting of the Members or Meeting of the Directors, as the case may be. 

14. “Tele-Conference” means the use of the telephone, the internet or other 
communication facilities to enable participants in a meeting to participate 
simultaneously and instantaneously with those physically present at a meeting; 

15. “Special Resolution” means a resolution passed by a two-thirds majority of those 
entitled to vote at a Meeting of the Members of Meeting of the Directors, as the 
case may be; and 

16. “Video-Conference” means the use of communications facilities which enables 
participants in a meeting to participate simultaneously and instantaneously with 
those physically present at a meeting with sound and vision. 
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1.02 Interpretation   

Other than as specified in Section 1.01, all terms contained in this by-law that are 
defined in the Act shall have the meanings given to such terms in the Act.  Words 
importing the singular include the plural and vice versa, and words importing one 
gender include all genders. 

 
 
1.03 Severability and Precedence 

The invalidity or unenforceability of any provision of this By-law shall not affect the 
validity or enforceability of the remaining provisions of this By-law. If any of the 
provisions contained in the By-laws are inconsistent with those contained in the 
Articles or the Act, the provisions contained in the Articles or the Act, as the case may 
be, shall prevail. 

1.04 Seal 
 
The seal of the Corporation, if any, shall be in the form determined by the Board. 
 
1.05 Execution of Contracts 

Deeds, transfers, assignments, contracts, obligations and other instruments in writing 
requiring execution by the Corporation may be signed by any two of its Officers or 
Directors. In addition, the Board may from time to time direct the manner in which and 
the person by whom a particular document or type of document shall be 
executed.  Any person authorized to sign any document may affix the corporate seal, 
if any, to the document.  Any Director or Officer may certify a copy of any instrument, 
resolution, by-law or other document of the Corporation to be a true copy thereof.  

  Section 2 – Directors 
 
2.01 Election and Term and Number 

The Directors shall be elected by the Members. The term of office of the Directors 
(subject to the provisions, if any, of the Articles) shall be from the date of the meeting 
at which they are elected or appointed until the second anniversary of their election, 
or until their successors are elected or appointed.  No Director shall serve for more 
than four (4) consecutive terms except that a director may serve a fifth two-year term 
in the event the individual is assuming the office of Past Chair.  
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If permitted by the Act, the number of Directors shall be determined from time-to-time 
by a special resolution of the Members.  If permitted by the Act, the members may 
pass a special resolution to permit the Directors to determine the number of Directors. 
In the absence of a special resolution by the Members, the number of Directors shall 
be at least sixteen (16) and no more than eighteen (18).  

Every individual who is elected to be a Director shall become a Member within ten (10) 
days of becoming a Director. 

2.02 Vacancies  

The office of a Director shall be vacated immediately:  

1. if the Director resigns office by written notice to the secretary, 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; 

2. if the Director dies or becomes bankrupt; 

3. if the Director is found to be incapable of managing property by a court or under 
Ontario law;  

4. if the Director becomes an Excluded Person; or 

5. if, at a meeting of the Members, a resolution is passed by at least a majority of 
the votes cast by the Members removing the Director before the expiration of the 
Director’s term of office. 

2.03 Filling Vacancies 

A vacancy on the Board shall be filled as follows: 

1. a quorum of Directors may fill a vacancy among the Directors; 

2. if there is not a quorum of Directors or there has been a failure to elect the 
minimum number of Directors in accordance with section 2.01 above, or as set 
out in the Articles, if applicable, the Directors in office shall, without delay, call a 
special meeting of Members to fill the vacancy and, if they fail to call such a 
meeting, the meeting may be called by any Member; 
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3. if the vacancy occurs as a result of the Members removing a Director, the 
Members may fill the vacancy by a majority vote and any Director elected to fill 
the vacancy shall hold office for the remainder of the removed Director’s term; 
and 

4. the Board may fill any other vacancy by a majority vote, and the appointee shall 
hold office for the remainder of the unexpired portion of the term of the vacating 
Director.  After that, the appointee shall be eligible to be elected as a Director.  

 
2.04 Committees 

Committees may be established by the Board as follows: 

1. The Board may establish an Executive Committee comprised only of persons 
who are members of the Board.  The Executive Committee shall have the 
delegated authority on an ad hoc basis to exercise all of the powers of the Board 
to the extent permitted by applicable law provided that, at all times, it is subject in 
its entirety to the control and supervision of the Board.  The Executive Committee, 
if established, shall consist of a minimum of five (5) Directors as determined by 
the Board from time to time, including the current Chair of the Board who shall 
also be the chair of the Executive Committee.  

2. The Board may appoint from their number a managing Director or a committee of 
Directors and may delegate to the managing Director or committee any of the 
powers of the Directors excepting those powers set out in the Act that are not 
permitted to be delegated; and 

3. Subject to the limitations on delegation set out in the Act, the Board may establish 
any committee it determines necessary for the execution of the Board’s 
responsibilities.  The Board shall determine the composition and terms of 
reference for any such committee.  The Board may dissolve any committee by 
resolution at any time. 

2.05 Standing Committees 

The following Committees shall be Standing Committees of the Corporation and shall 
be constituted and maintained unless the members pass a resolution to dissolve the 
Committee: 

12



 
 
 
 
 
 

Governance and Nominating Committee:  

The Governance and Nominating Committee shall be composed of at least three 
members, two of whom shall be directors.  The Governance and Nominating 
Committee shall be charged with preparing a slate of recommended nominees for 
director positions that become vacant at the next annual meeting of the Corporation.  
The Governance and Nominating Committee shall also be charged with 
recommending to the Directors appropriate individuals to be appointed as members 
of the Committees.  The Governance and Nominating Committee shall meet as often 
as required to fulfill its mandate.  The Chair of the Governance and Nominating 
Committee shall be a Director. 

Finance Committee  

The Finance Committee shall be comprised of at least three members, two of whom 
shall be directors. The Finance Committee shall be charged with assisting the 
financial oversight responsibilities of the Board. The Finance Committee shall meet 
as often as required to fulfill its mandate. The Chair of the Finance Committee shall 
be a Director. 

Collections Committee 

The Collections Committee shall be composed of at least three members, two of 
whom shall be directors.  The Collections Committee shall be charged with the 
responsibility for making determinations on new acquisitions, recommending 
deaccessions to the board, collections planning and other activities related to the 
museum’s Collection. The Collections Committee shall meet as often as required to 
fulfill its mandate. The Chair of the Collections Committee shall be a Director. 

 
2.06 Remuneration of Directors 

The Directors shall serve as such without remuneration and no Director shall directly 
or indirectly receive any profit from occupying the position of Director; provided that 
Directors shall be reimbursed for reasonable expenses they incur in the performance 
of their Directors’ duties; 

2.07 Duties & Responsibilities of Directors 

1.  Every Director of the Corporation in exercising their powers and discharging their 
duties shall: 
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(a) act honestly and in good faith with a view to the best interests of the 
Corporation; and 

(b) exercise the care, diligence and skill that a reasonably prudent person would 
exercise in comparable circumstances. 

2.  Every Director shall abide by the by-laws, policies, procedures and decisions that 
the Board has adopted. 

3.  Every Director shall respect and maintain the confidentiality of all matters brought 
before the Board or before any Committee.    

  Section 3 - Board Meetings 
 
3.01 Calling of Meetings 
 
Meetings of the Directors may be called by the Chair, president or any two Directors 
at any time and any place on notice as required by section 3.03. 
 
3.02 Regular Meetings  

The Board may fix the place and time of regular Board meetings and send a copy of 
the resolution fixing the place and time of such meetings to each Director, and no other 
notice shall be required for any such meetings. 

3.03 Notice  

Notice of the time and place for the holding of a meeting of the Board shall be given in 
the manner provided in Section 10 of this by-law to every Director of the Corporation 
not less than seven (7) days before the date that the meeting is to be held. Notice of 
a meeting is not necessary if all of the Directors are present, and none objects to the 
holding of the meeting, or if those absent have waived notice or have otherwise 
signified their consent to the holding of such meeting.   If a quorum of Directors is 
present, each newly elected or appointed Board may, without notice, hold its first 
meeting immediately following the annual meeting of the Corporation. 

3.04 Chair 

The Chair shall preside at Board meetings in person, or by way of Tele-conference or 
Video-conference.  In the absence of the Chair, the Directors present shall choose one 
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of their number to act as the Chair.  The Chair shall be appointed by the Board from 
among the Directors for, subject as hereinafter set out, one two-year term, provided, 
however, that after a person not serving as Chair for a minimum of two years, such 
person may again serve as the Chair of the Board for a further two-year term.  
Notwithstanding the foregoing, the person who has served as Chair of the Board for a 
two-year term, may serve as Chair for an additional one-year consecutive term 
provided that prior to the beginning of each additional consecutive term, the Board has 
authorized same by a resolution passed by a minimum of three quarters of the votes 
cast at a meeting of Directors.   

3.05 Voting 

Each Director has one vote.  Questions arising at any Board meeting shall be decided 
by a majority of votes.  The Chair shall be entitled to participate and vote at the 
meetings of the Board.  In case of an equality of votes, the motion shall be deemed 
not to have passed and the Chair shall not have a second or casting vote.   

At any meeting unless a poll is demanded, a declaration by the Chair that a resolution 
has been carried or carried unanimously or by a particular majority or lost or not carried 
by a particular majority shall be prima facia evidence of the fact without proof of the 
number or proportion of votes recorded in favour of or against the resolution. 

3.06 Participation by Telephone or Other Communications Facilities 

If all of the Directors of the Corporation consent, a Director may participate in a meeting 
of the Board or of a committee of Directors by Teleconference and/or 
Videoconference. A Director participating by such means is deemed to be present at 
that meeting. 

3.07 Quorum 

Quorum for the transaction of business at a meeting of the Directors shall be a simple 
majority of the number of members of the Board.   

3.08 Error or Omission in Giving Notice  

No error or accidental omission, which occurs in good faith, in giving notice of any 
meeting of Directors shall invalidate such meeting or make void any proceeding taken 
at such meeting. 
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3.09 Unanimous Resolutions 

Any by-law or resolution signed by all the Directors shall be as valid and effective as if 
passed at a meeting of the Directors duly called, constituted and held for that purpose.   

3.10  Adjournment 
 
Any meeting of Directors may be adjourned from time to time by the chair of the 

meeting, with the consent of the meeting, to a fixed time and place. Notice of any 

adjourned meeting of Directors is not required to be given if the time and place of the 

adjourned meeting is announced at the original meeting. Any adjourned meeting shall 

be duly constituted if held in accordance with the terms of the adjournment and a 

quorum present thereat. The Directors who formed a quorum at the original meeting 

are not required to form the quorum at the adjourned meeting. If there is no quorum 

present at the adjourned meeting, the original meeting shall be deemed to have 

terminated forthwith after its adjournment. Any business may be brought before or 

dealt with at any adjourned meeting which might have been brought before or dealt 

with at the original meeting in accordance with the notice calling the same
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Section 4 – Financial 

 
4.01     Banking 

The Board shall by resolution from time to time designate the bank in which the money, 
bonds or other securities of the Corporation shall be placed for safekeeping. 

4.02      Financial Year 

The financial year of the Corporation ends on December 31st in each year or on such 
other date as the Board may from time to time by resolution determine. 

4.03  Expenditures 
 
The Board shall have power to authorize expenditures on behalf of the Corporation 
from time to time and may delegate, by resolution to an officer or officers of the 
Corporation, the right to employ and pay salaries to employees. The Board shall have 
the power to make expenditures for the purpose of furthering the objects of the 
Corporation. The Board shall have the power to enter into a trust arrangement with a 
trust company or bank for the purpose of creating a trust fund in which the capital and 
interest may be made available for the benefit of promoting the interest of the 
Corporation in accordance with such terms as the Board may prescribe. 
 
4.04 Borrowing Power 
 

The Board of the Corporation may from time to time: 
 

(a) borrow money on the credit of the Corporation; 
 

(b) issue, sell or pledge debt obligations (including bonds, 
debentures, debenture stock, notes or other like 
liabilities whether secured or unsecured) of the 
Corporation; 

 
(c) charge, mortgage, hypothecate or pledge all or any 

currently owned or subsequently acquired real or 
personal, movable or immovable property of the 
Corporation, including book debts, rights, powers, 
franchises and undertakings, to secure any debt 
obligations or any money borrowed, or other debts or 
liabilities of the Corporation; and 
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(d) delegate the powers conferred on the Board under 
this paragraph to such officer or officers of the 
Corporation and to such extent and in such manner 
as the Directors shall determine 

 
The powers hereby conferred shall be deemed to be in supplement of and not in substitution 
for any powers to borrow money for the purposes of the Corporation possessed by its Directors 
or officers independently of this Bylaw. 
 
  Section 5 – Officers 
 
5.01 Officers 

The Board shall appoint from among the Directors a Chair and may appoint any other 
person to be president, treasurer and secretary at its first meeting following the annual 
meeting of the Corporation.  The office of treasurer and secretary may be held by the 
same person and may be known as the secretary-treasurer. The office of Chair and 
president may also be held by the same person. The Board may appoint such other 
Officers and agents as it deems necessary, and who shall have such authority and 
shall perform such duties as the Board may prescribe from time to time. 

5.02 Office Held at Board’s Discretion  

Any Officer shall cease to hold office upon resolution of the Board. 

5.03 Duties 

Officers shall be responsible for the duties assigned to them and they may delegate to 
others the performance of any or all of such duties. 

5.04 Duties of the Chair 

The Chair shall perform the duties described in sections 3.04 and 9.05 and such other 
duties as may be required by law or as the Board may determine from time to time
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  Section 6 - Protection of Directors and Others 
 
 
6.01 Protection of Directors and Officers 

No Director, Officer or committee member of the Corporation shall be liable for the 
acts, neglects or defaults of any other Director, Officer, committee member or 
employee of the Corporation or for joining in any receipt or for any loss, damage or 
expense happening to the Corporation through the insufficiency or deficiency of title to 
any property acquired by resolution of the Board or for or on behalf of the Corporation 
or for the insufficiency or deficiency of any security in or upon which any of the money 
of or belonging to the Corporation shall be placed out or invested or for any loss or 
damage arising from the bankruptcy, insolvency or tortious act of any person, firm or 
Corporation with whom or which any moneys, securities or effects shall be lodged or 
deposited or for any other loss, damage or misfortune whatever which may happen in 
the execution of the duties of his or her respective office or trust provided that they 
have: 

1. complied with the Act, the Articles and By-laws; and 

2. exercised their powers and discharged their duties in accordance with the Act. 

   
Section 7 - Conflict of Interest 

 
7.01 Conflict of Interest 

A Director who is in any way directly or indirectly interested in a contract or transaction, 
or proposed contract or transaction, with the Corporation shall make the disclosure 
required by the Act.  Except as provided by the Act, no such Director shall attend any 
part of a meeting of Directors or vote on any resolution to approve any such contract 
or transaction.  
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Section 8 – Members 

 
8.01 Members 
Membership in the Corporation shall be available to those persons who are interested in 

furthering the purposes of the Corporation.  Directors shall also be Members of the 

Corporation.  Subject to the Articles, there shall be one (1) class of members in the 

Corporation which shall consist of such individuals who have attained the age of eighteen 

(18) years and have completed an application for membership and have paid the 

required fee as determined by the Board from time to time.  Each Member shall be 

entitled to receive notice of, attend and vote at all meetings of the Members of the 

Corporation.   

8.02 Membership 

A membership in the Corporation is not transferable and automatically terminates if 
the Member resigns or such membership is otherwise terminated in accordance with 
the Act. 

Unless terminated earlier, the Term of an Individual Membership or Corporate 
Membership is one (1) year. 

8.03 Dues 

The Board of Directors shall set the membership dues, if any, which shall be payable by 

the Members.  Members shall be notified in writing of the membership dues at any time 

payable by them and if any Member fails to pay the dues owing before the annual 

Members’ Meeting following the receipt of the notice then that Member shall 

automatically cease to be a member of the Corporation.  Subject to the Act, the Directors 

may set Membership Dues at different levels according to criteria established by the 

Directors, including age of member and/or status as a student.   

 
  Section 9 - Members’ Meetings 
 
9.01 Annual Meeting 
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The annual meeting shall be held on a day and at a place fixed by the Board. Any 
Member, upon request, shall be provided, not less than 21 days before the annual 
meeting, with a copy of the approved financial statements, auditor’s report or review 
engagement report and other financial information required by the Act, By-laws and/or 
Articles. 

The business transacted at the annual meeting shall include: 

1. receipt of the agenda; 

2. receipt of the minutes of the previous annual and subsequent special meetings; 

3. consideration of the financial statements; 

4. report of the auditor or person who has been appointed to conduct a review 
engagement; 

5. reappointment or new appointment of the auditor or a person to conduct a review 
engagement for the coming year; 

6. election of Directors; and 

7. such other or special business as may be set out in the notice of meeting. 

No other item of business shall be included on the agenda for annual meeting unless 
a Member’s proposal has been given to the secretary prior to the giving of notice of 
the annual meeting in accordance with the Act, so that such item of new business can 
be included in the notice of annual meeting. 

9.02 Special Meetings 
 
The Directors may call a special meeting of the Members.  The Board shall convene 
a special meeting on written requisition of not less than one-tenth of the Members for 
any purpose connected with the affairs of the Corporation that does not fall within the 
exceptions listed in the Act or is otherwise inconsistent with the Act, within 21 days 
from the date of the deposit of the requisition. 
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9.03 Notice 

Subject to the Act, not less than 10 and not more than 50 days’ written notice of any 
annual or special Members’ meeting shall be given in the manner specified in the Act 
to each Member and to the auditor or person appointed to conduct a review 
engagement.  Notice of any meeting where special business will be transacted must 
contain sufficient information to permit the Members to form a reasoned judgment on 
the decision to be taken.  Notice of each meeting must remind the Member of the right 
to vote by proxy. 

9.04 Quorum 

A quorum for the transaction of business at a Members’ meeting is the lower of 10% 
of the Members entitled to vote at the meeting or twenty Members, whether present in 
person or by proxy. If a quorum is present at the opening of a meeting of the Members, 
the Members present may proceed with the business of the meeting, even if a quorum 
is not present throughout the meeting. 

9.05 Chair of the Meeting 

The Chair shall be the chair of the Members’ meeting; in the Chair’s absence, the 
Members present at any Members’ meeting shall choose another Director as chair and 
if no Director is present or if all of the Directors present decline to act as chair, the 
Members present shall choose one of their number to chair the meeting. 

9.06 Voting of Members 

Business arising at any Members’ meeting shall be decided by a majority of votes 
unless otherwise required by the Act or the By-law provided that: 

1. each Member shall be entitled to one vote at any meeting; 

2. votes shall be taken by a show of hands among all Members present and the 
chair of the meeting, if a Member, shall have a vote; 

3. an abstention shall not be considered a vote cast; 

4. before or after a show of hands has been taken on any question, the chair of the 
meeting may require, or any Member may demand, a written ballot.  A written 
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ballot so required or demanded shall be taken in such manner as the chair of the 
meeting shall direct; 

5. if there is a tie vote, the chair of the meeting shall require a written ballot and shall 
not have a second or casting vote.  If there is a tie vote upon written ballot, the 
motion is lost; and 

6. whenever a vote by show of hands is taken on a question, unless a written ballot 
is required or demanded, a declaration by the chair of the meeting that a 
resolution has been carried or lost and an entry to that effect in the minutes shall 
be conclusive evidence of the fact without proof of the number or proportion of 
votes recorded in favour of or against the motion. 

9.07 Adjournments 
 
The Chair may, with the majority consent of any Members’ meeting, adjourn the same 
from time to time and no notice of such adjournment need be given to the Members, 
unless the meeting is adjourned by one or more adjournments for an aggregate of 30 
days of more.  Any business may be brought before or dealt with at any adjourned 
meeting which might have been brought before or dealt with at the original meeting in 
accordance with the notice calling the same. 
 
9.08 Persons Entitled to be Present 

The only persons entitled to attend a Members’ meeting are the Members, the 
Directors, the auditors of the Corporation (or the person who has been appointed to 
conduct a review engagement, if any) and others who are entitled or required under 
any provision of the Act or the Articles to be present at the meeting.  Any other person 
may be admitted only if invited by the Chair of the meeting or with the majority consent 
of the Members present at the meeting. 

  Section 10 – Notices 
 
10.01 Service 

Any notice required to be sent to any Member or Director or to the auditor or person 
who has been appointed to conduct a review engagement shall be delivered 
personally, or sent by prepaid mail, facsimile, email or other electronic means to any 
such Member or Director at their latest address as shown in the records of the 
Corporation and to the auditor or the person who has been appointed to conduct a 
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review engagement at its business address, or if no address be given then to the last 
address of such Member or Director known to the secretary; provided always that 
notice may be waived or the time for the notice may be waived or abridged at any time 
with the consent in writing of the person entitled thereto. 

 
10.02 Computation of Time 
 
Where a given number of days’ notice or notice extending over any period is required 
to be given, the day of service or posting of the notice shall not, unless it is otherwise 
provided, be counted in such number of days or other period. 
 
10.03 Error or Omission in Giving Notice 

No error or accidental omission in giving notice of any Board meeting or any 
Members’ meeting shall invalidate the meeting or make void any proceedings taken 
at the meeting. 

  Section 11 - Adoption and Amendment of By-laws 
 
11.01 Amendments to By-laws 

The Members may from time to time amend this by-law by a majority of the votes cast. 
The Board may from time to time in accordance with the Act pass or amend this by-
law other than a provision respecting the transfer of a membership or to change the 
method of voting by members not in attendance at a meeting of members. 

11.02 Repeal of Prior By-law and Effective Date 

This by-law shall come into force when confirmed by the members of the Corporation by 

special resolution.    

 

Enacted this          day of                            , 2019. 
 
 
________________                    ________________ 
President                                      Secretary 
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