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BE IT ENACTED AND IT IS HEREBY ENACTED as a By-law of FRIENDS OF THE CAUSEWAY ASSOCIATION (hereinafter called either “FOCAS” or the “Corporation”) as follows:

ARTICLE 1.00 - INTERPRETATION
1.01

In this By-law and all other by-laws and resolutions of the Corporation, unless the context otherwise requires:


(i)
“Act” means the Corporations Act, Ontario, R.S.O. 1990, c.C.38, as from time to time amended and every statute that may be substituted therefor and includes the Regulations made pursuant thereto;


(ii)
“Annual General Meeting” means the Annual General Meeting of the Members;

(iii)
“Articles of Incorporation” means the Articles of Incorporation incorporating the Corporation, as amended from time to time;


(iv)
“Board” means the board of directors of the Corporation;


(v)
“By‑laws” means all by‑laws, including special by‑laws, of the Corporation, as amended from time to time;

(vi)
“Chairperson” means the chairperson of the Board, selected by the Board from time to time;

(vii)
“Corporation” means Friends of the Causeway Association, sometimes hereinafter called either “FOCAS” or the “Corporation”;


(viii)
“Director” means a member of the Board of the Corporation;

(ix)
“Dues” means the amount, in Canadian dollars, determined from time to time by the Board as the amount payable to the 

Corporation by a Member to acquire or retain membership in the Corporation;

(x)
“Fiscal Year” means, unless altered by a Special Resolution of the Members or by the Board, a period of time of twelve (12) months commencing January 1 in any year and expiring December 31 in such calendar year ;


(xi)
“Investment Grade Investments” means investments in money market instruments, commercial paper, bankers acceptances, term or time deposits or other certificates of deposit issued or guaranteed by governments, corporations and/or commercial banks (located in Canada or the United States) having a senior unsecured rating of “A” or better by a nationally recognized rating agency;

 (xii)
“Member” means a Person who has become a member pursuant to the provisions of Section 3.01 hereof;
 (xiii)
“Nominating Committee” means the committee constituted by the Board to propose nominees for election to the Board  and to submit a report thereon to the Board and the Members in accordance with the Nominating Committee Policy, if any, established by the Board;

(xiv)
“Nominating Committee Policy” means a policy, if any, established and published by the Board in accordance with Section 5.03.02 (iii) hereof;
(xv)
“Notice” shall have the meaning ascribed by Section 10.01;
(xvi)
“Person includes an individual, sole proprietorship, partnership and a natural person in his capacity as trustee, executor, administrator, or other legal representative;
 (xvii)
“Regulations” means the Regulations promulgated and made under the Act from time to time, as amended and every Regulation that may be substituted therefor;

(xviii)
“Rules and Regulations” means the rules and regulations applicable to the operations, management and activities of the Corporation made and published by the Board from time to time;

 (xix)
“Special Committee” means a committee appointed by the Board in accordance with Section 6.13, with a mandate and terms of reference as are established by the Board at the time of its creation; and
(xx)
“Special Resolution” means a resolution passed by two-thirds (2/3) of the Members at a special meeting of the Members duly called for the consideration of such resolution or at an Annual General Meeting of the Members for which notice of such meeting included the provisions of such Special Resolution;

1.02

In this By‑law, where the context requires, words importing the singular include the plural and vice versa and words importing gender include the masculine, feminine and neuter genders.

1.03

All the words and terms appearing in this By‑law shall have the same definitions and application as in the Act, as amended. 
1.04

If any of the provisions contained in this By‑law are inconsistent with those contained in the Articles of Incorporation, the provisions contained in the Articles of Incorporation shall prevail.
ARTICLE 2 -  OBJECTIVES OF THE CORPORATION 
2.00 

Objectives of the Corporation    FOCAS is incorporated and  has been organized to represent and present the wishes, opinions, requirements and suggestions of its Members towards the most acceptable and environmentally respectful, commercially reasonable and governmentally responsible assessment of the Long Point Causeway and any changes or modifications thereof. 
2.01

Additional Objectives
FOCAS’ objectives shall also include, but not be limited to the following pursuits:


i)
To unite all persons interested in the conservation of floral and fauna, the natural beauties of Long Point and the Long Point Causeway;

ii)
To retain and promote the historical presence and natural beauty of the Long Point Causeway;
iii)  
To recognize and, to the extent possible, preserve the natural elements, eco-culture, occupants, species and migrants in the vicinity of the Long Point Causeway and to promote their well-being, propagation, preservation and natural development and evolution;
iv)
To promote projects, oriented to both the needs of the kingdom of animals, reptiles and fish in their natural habitat as well as the requirements and demands of humans, each sharing the natural resource of the Long Point Marsh, through which the Long Point Causeway traverses, and, to the extent possible, contribute to balancing the community of interests of all such parties;
v)
To collaborate with all private and public organizations, interest groups, governmental bodies, research agencies and  taxpayers having an interest toward achieving the most satisfactory, efficient, economically prudent, commercially reasonable, environmentally sensitive and, ultimately, wise and respectful plan and its implementation for any redevelopment or alteration to the Long Point Causeway on the basis that any such plan and implementation achieves the best objectives of the majority of interests;
vi)
To gather and exchange ideas, data, statistical, scientific, horticultural and botanical information;

vii)
To contribute to and promote protection of and to enhance the appreciation of the ecology of the natural environment;

viii)
To be as democratically managed, to be as demographically representative, to be as transparent in operations and procedures, to be as responsive to and representative of Members’ resolutions and to be as forthright, accurate, responsible and diligent as possible in every effort, publication, statement, position and disclosure as the Corporation can possibly be 
(and any such purposes not inconsistent with these objectives and the FOCAS Mission Statement as may be amended from time to time).
ARTICLE 3.00 – MEMBERSHIP
3.01

Eligibility and Admission
Membership in the Corporation is open to any individual, subject to the following qualifications:

i)
A Member shall be at least eighteen (18) years of age;

          ii)
A Member shall be a member of a household that has paid and is not in arrears of payment of Dues in the current Fiscal Year of the Corporation; and
iii)
A Member shall endorse the objects of the Corporation and its Mission Statement by signing the Corporation’s application form.
3.02

Privileges and Rights
           Members of FOCAS whose privileges have not been suspended, surrendered or terminated are entitled:
(i)  
To receive all communications and publications of FOCAS;

(ii)  
To notice of and attendance at any meeting of the Members of FOCAS;

(iii) 
To the right to address the membership of FOCAS at a Meeting of Members subject to the order of the Chairperson;

(iv)
 To the right to propose motions and resolutions at any meeting, subject to the order of the Chairperson;

(v)
 To vote, subject to the order of the Chairperson, on all matters that require or are subject to the vote of the Members, such vote to be recorded according to the order of the Chairperson of any such meeting.  
3.03

Dues

Unless otherwise determined by the Board from time to time, all members of FOCAS shall be required to pay the Dues for membership in FOCAS, at the time and in the amount, as determined by the Board.  Nothing herein shall prohibit the Board from altering the criteria for membership and determining classes of membership and the applicable Dues in accordance with any such classes of membership as are determined.  In the event of the determination by the Board of classes of membership, such classes of membership shall not become applicable during the currency of any Fiscal Year of the Corporation and shall only commence upon the commencement of the next succeeding Fiscal Year.  Membership, upon payment of Dues applicable shall be for a period expiring on the last day of the Fiscal Year of the Corporation. A member shall be considered in arrears of payment of Dues in the event such Dues have not been received on or before the date of the Annual General Meeting in the year that the membership Dues shall apply.
3.04

Confidentiality
FOCAS membership and mailing lists are confidential to the Board and broadcast communications forwarded simultaneously to the full membership of the Corporation shall not, to the extent possible, identify individual Members.

3.05
Termination or Suspension of Membership
3.05.1

Automatic            Membership shall terminate automatically upon the death of a Member.
3.05.2

By Resignation       Membership may be terminated by resignation or upon the terms and conditions set out in the Rules and Regulations in force at the time of resignation and upon delivery of a resignation in writing to the Corporation.  A resigning Member shall surrender, release and forfeit all right or claim of every nature whatsoever to or against the Corporation and its property and funds and against any member of the Board and all officers, employees and other Members of the Corporation.
3.05.3

By the Board of Directors     The Board may, by resolution passed by the affirmative vote of not less than a majority of the members of the Board, terminate the Membership of a Member or suspend the rights and privileges attaching to such Membership if, in the opinion of the Board, such Member shall have:


(i) 
failed to pay his Dues within the time prescribed for payment; or 

(ii)
infringed the By-laws or Rules and Regulations of the Corporation; or 
(iii) 
engaged in conduct either (A) unbecoming to a Member or (B) detrimental to the interests of the Corporation unless, in either 
case, such conduct is consistent with the rights and privileges of Members as granted herein.
3.05.4

Notification


(i)
Except where such Member has failed to pay his Dues, no resolution for the suspension or termination of a Member’s membership shall be passed by the Board unless prior to such passing, the Member shall have been notified in writing of the proposed resolution and the reasons for such resolution;  



(ii)
Before the passing of any resolution terminating Membership or (subject to the provisions of 



Section 3.05.5) suspending the rights or privileges attaching to such Membership, the Secretary shall forward a Notice to such Member advising as to the tabling of a resolution for the termination or suspension of such Member to be sent to the Member in the manner set out below. The resolution suspending or terminating the Membership shall show cause; and 


(iii)
 Any Member whose termination or suspension is under consideration by the Board and shall have been sent the Notice aforesaid, shall be entitled to attend at any such meeting of the Board with or without a representative which may include legal counsel at which the resolution for suspension or termination is being considered.  Such Member may appear personally or by telephone or   conference call at such meeting and may offer an explanation or may deliver to the Secretary of the Corporation for delivery to the Board as the case 


 may be, such explanation in writing of the conduct of such Member for consideration by the Board, as the case may be.  Failure by such Member to appear or offer any explanation to such meeting shall be conclusively deemed to be  a waiver by such Member of such opportunity without recourse and with peril.
3.05.5

Extraordinary Conditions      Notwithstanding anything else herein contained, the Board shall have the right, power and entitlement to immediately suspend the rights and privileges attaching to membership of a Member in the event the Board determines, acting reasonably, that the conduct of such Member threatens or imperils the safety or the property of the Corporation or any Person, or may reasonably affect the liability of the Corporation, or may detrimentally affect or may imperil the continuation or availability of any insurance policy or coverage maintained by the 
Corporation or detrimentally affect the reputation or business interests of the Corporation or any of its Members. Any such immediate suspension by the Board shall be reported to the affected Member within forty-eight (48) hours. Any such suspension by the Board in excess of forty-five (45) days shall be subject to the provisions of Section 3.05.4 (Notification). 
3.05.6

Refunds       Unless otherwise determined by the Board in its sole discretion, no Member shall be entitled to a refund of membership fees or Dues upon the suspension or termination of Membership howsoever caused or upon the suspension of any or all of the rights and privileges attaching to such membership.
3.05.7

No recourse         No Member shall have any recourse against the Corporation and its property or funds, or against any Member of the Board or the Corporation, officers or employees in the event of: (a) the suspension or termination of a Member for any reason or (b) upon the tabling or the consideration of a resolution for such suspension or termination or (c) upon the attendance by such Member at any meeting of the Board at which such suspension or termination of such membership is considered.  
ARTICLE 4.00 – MEETINGS OF MEMBERS
4.01

 Annual General Meeting        The Board shall call an Annual General Meeting of the Members not later than either (i) fifteen (15) months after holding the last preceding Annual General Meeting or (ii) six (6) months after the Fiscal Year end of the Corporation.  The Annual General Meeting of Members of the Corporation shall be held at such time and on such day in each year as the Board may from time to time determine, for the purpose of receiving the reports and statements to be laid before the Annual General Meeting, electing members of the Board, appointing auditors or accountants and fixing or authorizing the Board to fix their remuneration, and for the transaction of such other business as may be set out in the Notice calling the meeting.
The date, time and place of the Corporation’s Annual General Meeting shall be prominently published at least thirty (30) days in advance of the meeting.
4.02  

General Meetings  
       The Board  may at any time call a general meeting of Members for the transaction of any business the general nature of which is specified in the Notice calling the meeting which Notice shall be given no less than seven (7) days prior to the meeting.
4.03  

Special Meetings            In addition to Annual General Meetings of the Members, the Board of Directors or not less than 1/10 of the Members of the Corporation may call a Special Meeting of the Members for the transaction of special business of the Corporation as set out in the Notice of Special Meeting which Notice shall be given no less than seven (7) days prior to the meeting.
4.04  

Place of Meetings 

  Meetings of Members shall be held at Long Point or Port Rowan, Ontario, or in the event suitable facilities are unavailable for such meeting then at such other place within Ontario within 50 kilometres of Long Point as the Board from time to time determines.  


4.05  
        Notice of Meetings     Notice of any meeting of Members shall be sent within the time periods set out in Sections 4.01, 4.02 or 4.03 as applicable, to all Members of the Corporation and to the auditor or accountant of the Corporation and shall state (i) the time and place of such meeting; and (ii) the nature of the business to be transacted at the meeting in sufficient detail to permit the Members to form a reasoned judgment thereon; and (iii) shall include either the text of any Special Resolution or other resolution or by‑law to be submitted to the meeting or a reference as to where the same may be obtained.

Only the business set out in the Notice to the Members of the Annual General Meeting or a general meeting or a Special Meeting of Members 
shall be transacted at such meeting provided that the Board may adopt motions to facilitate the addition of business to such meeting.

A Member or any other Person entitled to attend a meeting of Members may in any manner and at any time waive notice of or otherwise consent to the meeting of Members.  Attendance of any such Person at a meeting of Members shall constitute a waiver of notice of the meeting. 

4.06  

Persons Entitled to be Present        The only Persons entitled to attend a meeting of Members shall be those entitled to vote thereat, the Members of the Board and the auditor or accountant of the Corporation and others who, although not entitled to vote, are entitled or required under any provision of the Articles of Incorporation, or the By‑laws of the Corporation to be present at the meeting.  Any other Person may be admitted only on the invitation of the Chairperson of the meeting or with the consent of the meeting.
4.07  

Quorum              In the absence of the Chairperson or any Vice-Chairperson, two (2) Persons present in person and each entitled to vote on a resolution thereat shall constitute a quorum for the choice of a chairman and the adjournment of the meeting; for all other purposes a quorum for any meeting shall be Members for the time being enjoying voting rights at such meeting personally present and not being less than ten (10) in number.  No business shall be transacted at any meeting unless the requisite quorum be present at the commencement of the meeting.
4.08  

Right to Vote             Each Member of the Corporation in attendance at any meeting of the Members is entitled to one (1) vote at such meeting of Members .
4.09 

Scrutineers        
At each meeting of Members one (1) or more scrutineers may be appointed by a resolution of the meeting or by the Chairperson to serve at the meeting.  Such scrutineers need not be Members of the Corporation.

4.10  

Votes to Govern      Unless otherwise required by the By‑laws of the Corporation, all questions proposed for the consideration of the Members at a meeting shall be decided by a majority of the votes cast thereon.
4.11  

Casting Vote    
The Chairperson of the meeting shall have a second or casting vote in case of an equality of votes.
4.12  

Show of Hands
   At all meetings of Members every question shall be decided by a show of hands unless a ballot thereon be required by the Chairman. Upon a show of hands, every Member present and entitled to vote has one (1) vote.  After a show of hands has been taken upon any question, the Chairperson may require a ballot thereon.  Whenever a vote by show of hands shall have been taken upon a question, unless a ballot thereon has been required by the Chairperson, a declaration by the Chairperson that the vote upon the question has been carried or carried by a particular majority or not carried and an entry to that effect in the minutes of the meeting shall be prima facie evidence of the fact without proof of the number or proportion of the votes recorded in favour of or against the question.  The result of the vote so taken and declared shall be the decision of the Chairperson on the question. 
4.13  

Ballots 
  If a ballot is required by the Chairperson of the meeting, a ballot upon the question shall be taken in such manner as the Chairperson of the meeting directs.
4.14  

Adjournment 
  The Chairperson at a meeting of Members may, with the consent of the majority of the Members at the meeting and subject to such conditions as the meeting may decide, adjourn the meeting from time to time to a fixed time and place.  If a meeting of Members is adjourned for less than thirty (30) days, no notice of the adjourned meeting need be given to the Members.  If a meeting of Members is adjourned for thirty (30) days or more, notice of the adjourned meeting shall be given as for an original meeting.
ARTICLE 5.00 – BOARD OF DIRECTORS
5.01 

Number and Management       The Board of directors shall manage or supervise the management of the business and affairs of the Corporation.  
Until changed by a Special Resolution of the Members, the Board shall consist of no fewer than three (3) members and as many as twelve (12) members.
5.02 

Conduct of the Board
  In the management of the affairs of the Corporation by the Board and in all of its decisions, actions, pronouncements, policies and the application of the Rules and Regulations directed at the business and affairs of the Corporation, the Board shall, in all instances, act in a fair and reasonable manner and in the best interests of the Corporation and its Members.
5.03

Responsibilities of the Board of Directors

5.03.01
General
The Board shall be responsive and responsible to the Members of the Corporation in its management and supervision of the affairs of the Corporation.

5.03.02
Specific Responsibilities

The Board shall:

(i)
Elect or appoint the Chairperson of the Board, the officers of FOCAS and the Chairperson of the Nominating Committee; 

(ii)
Constitute, in its discretion, and appoint the Chairperson and all members of any Special Committee;
(iii)
Formulate, if it determines in its sole discretion as being advantageous for the operation of the Corporation, policies and procedures including Rules and Regulations of the Corporation in accordance with the provisions of Section 5.05 and policies for the Nominating Committee;
(iv)
Authorize necessary expenditures and enter into any contractual agreements in its sole discretion;

(v)
Authorize and delegate to the signing officers of the Corporation, responsibility for the issuance of all cheques, bills of exchange or other orders for payment of money or requests for funding in the name of the Corporation;
(vi)
Appoint management staff, if appropriate, and exercise, through the Chairperson, such direction over administrative affairs as is necessary or appropriate for the effective achievement of the objectives and the management of the affairs of the Corporation; and
(vii)
Deliver to the FOCAS Chief Spokesperson or the Chairperson of the Board, all media requests or inquiries to ensure consistent messages are being issued by the Corporation and appropriate authorization for media interaction on behalf of the Corporation occurs.
5.04

Classes of Membership       The Board shall, from time to time, determine the classes, if any, of Membership operated by the Corporation and shall determine the rights and privileges attaching to and the requirements and conditions necessary for Membership in each particular class.  The Board shall, in its discretion, have the right and power to alter any rights and privileges of Membership including the creation, elimination and alteration of any classes of Membership.
5.05

Rules and Regulations by the Board       In performance of its duties, the Board may, by resolution from time to time, make Rules and Regulations, not inconsistent herewith, dealing with the Membership fees or Dues, assessments, conduct, limitation of Membership and generally with respect to the management of the Corporation, its property and affairs, and may rescind, vary or amend any such resolutions.
5.07

Election and Term

The election of the members of the Board shall take place at the first meeting of Members entitled to vote for members of the Board and thereafter at each successive Annual General Meeting of Members for the number of members of the Board (by Special Resolution) to be elected at such subsequent meeting, as hereinafter set out.
With the purpose of re-freshing the membership of the Board on a regular basis, the following shall apply to the election and term of office of members of the Board:
(i)
In the notice of the first Annual General Meeting of Members following incorporation, the Board shall, in its sole discretion, declare the number of members of the Board to be elected by the Members; 

(ii)
At the first Annual General Meeting of the Members following incorporation, the Members shall elect (or, failing such election, the Board shall appoint) that number of directors required to be elected (or appointed) in accordance with the Board’s declaration referred to in Section 5.07 (i) above; 

 
(iii)
One-half (1/2) of the nominees for membership on the Board (or appointees as the case may be) shall be elected (or appointed) for a term of office of two (2) years; one half (1/2) of the nominees (or appointees as the case may be) shall be elected (or appointed) for one (1) year; 
 
(iv)
Upon nomination, each candidate shall declare his\her preparedness to serve a term of one (1) or two (2) years and in the event of  more (or fewer) candidates declaring preparedness to serve for available terms, the Board shall unilaterally, before any election thereof, determine among those candidates nominated those who will stand for election (or appointment) for terms of office available for election (or appointment), applying generally the same criteria as set out in Section 5.13 (Nominating Committee) and the policies from time to time, of the Nominating Committee;
(v)
From among those Members elected (or appointed) to the Board, the Board shall determine (at the first meeting of the Board following its election (or appointment) its Chairperson, Vice-Chairperson, Chief Spokesperson, Secretary and Treasurer;
(vi)
Any member of the Board is eligible for re-election (or re-appointment) regardless of the term of office either previously served or to which such Member is elected (or appointed);
(vii)
The number of members of the Board to be elected (or appointed) shall be that number whose terms of election (or appointment) have expired;
(viii)
If an election of members of the Board is not held at the proper time, the incumbent members of the Board shall continue in office until their successors are elected (or appointed); and
(ix)
Nothing herein shall require a candidate for election to the Board to serve a term of office for a period of time longer than such candidate is prepared to serve and nothing herein shall require any member of the Board to remain a member of the Board throughout his/her full term of office.

5.08  

Resignation         A member of the Board may resign from office upon giving a written resignation to the Corporation and such resignation becomes effective when received by the Corporation or at the time specified in the resignation, whichever is later.
5.09  

Removal    
 (i) 
The Members may, by a resolution passed by at least two-thirds (2/3) of the votes cast at a general meeting of which notice specifying the intention to pass such resolution has been given, remove any Member of the Board before the expiration of his term of office and may, by a majority of the votes cast at the meeting, elect any person in his stead for the remainder of the term of such member of the Board so removed;
(ii)
Notwithstanding the provisions of the foregoing provisions of Section 5.09(i), in the event of any such resolution, any Member of the Board shall have the same rights and privileges of a Member whose Membership is the subject of possible termination pursuant to the provisions of Article 3; and

(iii)
A member of the Board shall be deemed to have resigned from the Board  in the event that such member has been absent from three (3)  successive meetings of the Board and, having received Notice, in writing, of such absence, fails to attend the next successive meeting of the Board after Notice thereof, unless the Board, in its sole discretion, has received a satisfactory written explanation for the absence of such member from the meetings of the Board.  In the event of such deemed resignation, such deemed resignation shall be deemed  to occur immediately prior to the next succeeding meeting of the Board following the determination by the Board of its acceptance of such deemed resignation.
Notwithstanding the foregoing, the Board may, by majority vote, grant to any member of the Board a leave of absence or leaves of absence upon such terms and for such period of time as the Board may, in its sole discretion, determine.

5.10 

Vacation of Office   A member of the Board ceases to hold office when:

(i)
he dies;
(ii)
he resigns;
(iii)
he is removed from office by the Board or by the Member but
          subject to Article 3; or
(iv)
he ceases or fails to have the necessary qualifications.
5.11  

Vacancies       Where a vacancy occurs on the Board, a quorum of the members of the Board then in office may appoint a person to fill the vacancy for the remainder of the term.  If the Board has insufficient membership to form a quorum of the Board, the members of the Board then in office shall forthwith call a general meeting of the Members entitled to vote for members of the Board to fill the vacancy and, if they fail to call a meeting or if there are no members of the Board then in office, the meeting may be called by any Member.
5.12  

Remuneration        No member of the Board shall be entitled to remuneration for acting as such. Notwithstanding the foregoing, members of the Board shall be paid such sums in respect of their out‑of‑pocket expenses incurred in attending Board meetings, committee or Members' meetings or otherwise in respect of the performance by them of their duties as the Board may from time to time determine.
5.13  

Nominating Committee         Except for the first Annual General Meeting of Members following incorporation, the Board shall, not later than two (2) months prior to the next Annual General Meeting, constitute a Nominating Committee with a minimum of two (2) members of the Board of Directors, one of whom shall be designated the chairman of such Nominating Committee and as many as two (2) other Members of the Corporation selected by the chairman of the Nominating Committee in accordance with the Nominating Committee Policy, or in such manner as the Board of Directors may, from time to time, determine.

The Board shall establish a Nominating Committee Policy which shall set out the Nominating Committee’s constitution, composition, mandate, other responsibilities and reporting requirements.
ARTICLE 6.00 – MEETINGS OF THE BOARD OF DIRECTORS
6.01  

Place of Meeting        Meetings of the Board may be held at any place within Ontario.
6.02  

Meetings by Telephone           Where all the members of the Board present at or participating in the meeting have consented thereto, any member of the Board may participate in a meeting of the Board by means of conference telephone, electronic or other communication facilities as permit all persons participating in the meeting to communicate with each other simultaneously and instantaneously and a member of the Board  participating in such a meeting by such means is deemed for the purposes of this By-law to be present at the meeting.
6.03  

Calling of Meetings         Meetings of the Board shall be held from time to time at such place, at such time and on such day as the Chairperson or a Vice‑Chairperson who is a member of the Board or a majority of members of the Board may determine, and the Secretary shall call meetings when directed or authorized by the Chairperson or by a Vice‑Chairperson who is a member of the Board or by a majority of members of the Board.  Notice of every meeting so called shall be given to each member of the Board not less than forty-eight (48) hours (excluding any part of a Sunday and of a holiday as defined by the Interpretation Act) before the time when the meeting is to be held, except that no notice of meeting shall be necessary if all the members of the Board are present or if those absent have waived notice of or otherwise signified their consent to the holding of such meeting.  A notice of a meeting of members of the Board need not specify the purpose of or the business to be transacted at the meeting.

6.04  

Regular Meetings   
The Board may appoint a day or days in any month or months for regular meetings at a place and hour to be named.  A copy of any resolution of the Board fixing the place and time of regular meetings of the Board shall be sent to each member of the Board forthwith after being passed, but no other notice shall be required for any such regular meetings.
6.05  

First Meeting of New Board of Directors   
          Each newly elected Board may, without notice, hold its first meeting for the purpose of organization and the election and appointment of officers immediately following a meeting of Members at which such Board is elected, provided that a quorum of members of the Board is present.
6.06  

Quorum     
The quorum for the transaction of business of any meeting of the Board shall consist of a majority of the number of members of the Board. 
6.07  

Chairman      
The chairman of any meeting of the Board shall be the Chairperson if a Chairperson has been elected and is present at the meeting.  In the event a Chairperson has not been elected or is not present at the meeting, the chairman of such meeting shall be a Vice-Chairperson if a Vice-Chairperson has been elected and is present at the meeting.  If no such officer is present, the members of the Board present shall choose one of their number to be chairman.
6.08  

Votes to Govern     At all meetings of the Board, every question shall be decided by the affirmative vote of not less than a majority of members of the Board in attendance at such meeting.
6.09 

Casting Vote 
 In case of any equality of votes on any question at a meeting of the Board, the Chairperson of the meeting shall be entitled to a second or casting vote.
6.10  

Disclosure of Interest in Contracts   
  Every member of the Board or officer of the Corporation who is a party to a material contract or proposed material contract with the Corporation, or is a provider of any service or product to the Corporation, or is (i) a member of the Board of or (ii) an officer of or (iii) has a material  interest in any party which is a party to a material contract or proposed material contract with the Corporation or is a provider of any service or product to the Corporation shall disclose in writing to the Corporation or request to have entered in the minutes of the meeting of  the Board the nature and extent of his interest and to refrain from voting in respect of the contract or proposed contract.  The Board shall publish with the Notice of the Annual General Meeting a summary statement as to the total value of any such contracts in the previous year.
6.11  

Resolution in Lieu of Meeting       A resolution in writing, signed by all the members of the Board entitled to vote on that resolution at a meeting of the Board or Special Committee, is as valid as if it had been passed at a meeting of the Board or a Special Committee.  A copy of every such resolution shall be kept with the minutes of the proceedings of the Board or Special Committee.
6.12  

Special Committee       The Board may elect or appoint from among their members a Special Committee consisting of not less than three (3), one (1) of whom shall be the chairman, and to delegate to the Special Committee any powers of the Board, subject to the restrictions, if any, contained in this By-law or imposed from time to time by the Board.
6.13

Appointment of Special Committees             The following provisions do not apply to the Nominating Committee which is subject to 
the provisions of Section 5.13 hereof.  All other Special Committees of the Corporation must be authorized by the Board and the appointment of the chairman and the members of each committee must receive the approval of the Board.  Any Special Committee shall deal with such matters concerning sections and operations of the Corporation’s property and activities as the Board may deem advisable, and the Board may delegate to and retract from such Committee such powers as they see fit.  The Board may at any time disband any committee or revoke the appointment of any person to a committee.  
ARTICLE 7.00 – FOR THE PROTECTION OF MEMBERS OF THE BOARD OF DIRECTORS, OFFICERS AND VOLUNTEERS
7.01  

Limitation of Liability        No member of the Board, officer or volunteer shall be liable for the acts, receipts, neglects or defaults of any other member of the Board, officer, volunteer or employee or for joining in any receipt or act for conformity or for any loss, damage or expense happening to the Corporation through the insufficiency or deficiency of title to any property acquired by the Corporation for or on behalf of the Corporation or for the insufficiency or deficiency of any security in or upon which any of the monies of the Corporation shall be invested or for any loss or damage arising from the bankruptcy, insolvency or tortious act of any person with whom or which any of the monies, securities or effects of the Corporation shall be deposited or for any loss occasioned by any error of judgment or oversight on his part, or for any other loss, damage or misfortune whatever which shall happen in the execution of the duties of his office or in relation thereto, unless the same are occasioned by his own wilful neglect or default; provided that nothing herein shall relieve any member of the Board or officer from his duty to act in accordance with the provisions of the Act or from liability for any breach thereof and, in the case of a volunteer, from the duty to act in accordance with the terms of his appointment. 
7.02  

Indemnity of Members of the Board, Officers and Volunteers     

Every member of the Board and officer and every individual, whether a Member or not, acting within his terms of reference as a volunteer on or as member of any duly constituted committee of the Corporation, and his heirs, executors and administrators respectively, shall be indemnified and saved harmless out of the funds of the Corporation from and against:


(a)  
all costs, charges and expenses whatsoever that he sustains or incurs in or about any action, suit or proceeding that is brought, commenced or prosecuted against him for or in respect of any act, deed, matter or thing whatsoever made, done or permitted by him in or about the execution of the duties of his office unless such costs, charges or expenses are occasioned by his own wilful neglect or default; and


(b)  
all other costs, charges and expenses that he sustains or incurs in or about or in relation to the affairs thereof except such costs, charges or expenses as are occasioned by his own wilful neglect or default.
7.03  

Insurance         The Corporation may purchase and maintain such insurance for its members of the Board, officers and volunteers against any liability incurred by such persons in their capacities for the Corporation, except where the liability relates to any person’s failure to act honestly and in good faith with a view to the best interests of the Corporation.
7.04  

Loans         The Corporation shall not make loans to any Member.
ARTICLE 8.00 - OFFICERS
8.01  

Appointment        At the first meeting of the Board after each election of members of the Board the Board shall elect a Chairperson and may appoint one or more Vice-Chairpersons (to which title may be added 
words indicating seniority or function), a Secretary, a Treasurer and a Chief Spokesperson and such other officers as the Board may determine including one or more assistants to any of the officers so appointed.  All of the said officers, shall be both Members and members of the Board. Any two of the said offices may be held by the same individual.  If the same individual holds the offices of Secretary and Treasurer, he may, but need not, be known as the Secretary‑Treasurer.
8.02  

Term and Removal         The terms of all officers elected or appointed by the Board (including the Chairperson) shall be determined from time to time by resolution of the Board.  All officers, in the absence of agreement to the contrary, shall be subject to removal by resolution of the Board at any time, with or without cause.
8.03  

Chairperson         The Chairperson shall be the chief executive officer of the Corporation.  He shall, if present, preside at all meetings of the Members and the Board.  Except when the Board has appointed a Chief Spokesperson, the Chairperson shall also have the powers and be charged with the duties of that office.  The Chairperson must be a member of the Board of the Corporation.  For the purposes hereof, wherever “Chairperson” is referenced, in his absence, any Vice-Chairperson in attendance and assuming the role of the Chairperson shall, for all purposes, be deemed the Chairperson.
8.04  

Vice‑Chairperson         The Vice‑Chairperson or, if more than one (1), the Vice‑Chairpersons in order of seniority (as determined by the Board) shall be vested with all the powers and shall perform all the duties of the Chairperson in the absence or disability or refusal to act of the Chairperson.  If a Vice‑Chairperson exercises any such duty or power, the absence or disability or refusal to act of the Chairperson shall be presumed with reference thereto.  A Vice‑Chairperson shall also perform such duties and exercise such powers as the Chairperson may from time to time delegate to him or the Board may prescribe.  Any Vice-Chairperson must be a member of the Board.
8.05  

Chief Spokesperson         The Chief Spokesperson, if one is appointed, shall have, subject to the authority of the Board, the general 
responsibility to publish on behalf of the Corporation and to respond on behalf of the Corporation to all announcements, reports, requests for position papers, media requests and generally to represent the Corporation in all media. The Chief Spokesperson shall regularly report his actions to the Board.  
8.06  

Secretary           The Secretary shall attend all meetings of the Board and Members and shall enter or cause to be entered in books kept for that purpose, minutes of all proceedings at such meetings; he shall give, or cause to be given, when instructed, notices required to be given to Members, members of the Board, auditors or accountants and members of Special Committees; he shall be the custodian of all books, papers, records, documents and other instruments belonging to the Corporation and he shall perform such other duties as may from time to time be prescribed by the Board.  
8.07  

Treasurer           The Treasurer shall keep or cause to be kept proper accounting records for the Corporation.  He shall deposit or cause to be deposited all monies received by the Corporation in the Corporation's bank account; he shall, under the direction of the Board, supervise the safekeeping of securities and the disbursement of the funds of the Corporation; he shall render to the Board, whenever required, an account of all his transactions as treasurer and of the financial position of the Corporation and he shall perform such other duties as may from time to time be prescribed by the Board.
8.08  

Other Officers            The duties of all other officers of the Corporation shall be such as the terms of their engagement call for or the Board requires of them.  Any of the powers and duties of an officer to whom an assistant has been appointed may be exercised and performed by such assistant, unless the Board otherwise directs.
8.09  

Variation of Duties         From time to time the Board may vary, add to or limit the powers and duties of any officer or officers by resolution of the Board.
8.10  

Agents and Attorneys         The Board shall have power from time to time to appoint agents or attorneys for the Corporation in or out of Ontario with such powers of management or otherwise (including the power to sub‑delegate) as may be thought fit.

ARTICLE 9.00 – BANKING ARRANGEMENTS, 
EXECUTION OF INSTRUMENTS, ETC.
9.01  

Banking Arrangements             The banking business of the Corporation, or any part thereof, shall be transacted with such bank, trust company or other firm or Corporation carrying on a banking business as the Board may designate, appoint or authorize from time to time by resolution and all such banking business, or any part thereof, shall be transacted on the Corporation’s behalf by such one or more officers and/or other persons as the Board may designate, direct or authorize from time to time by resolution and to the extent therein provided, including, but without restricting the generality of the foregoing, the operation of the Corporation’s accounts; the making, signing, drawing, accepting, endorsing, negotiating, lodging, depositing or transferring of any cheques, promissory notices, drafts, acceptances, bills of exchange and orders for the payment of money; the giving of receipts for and orders relating to any property of the Corporation; the execution of any agreement relating to any such banking business and defining the rights and powers of the parties thereto; and the authorizing of any officer of such banker to do any act or thing on the Corporation’s behalf to facilitate such banking business.

9.02  

Execution of Instruments      Contracts, deeds, documents or other instruments in writing (except trade contracts made in the ordinary course of the Corporation’s business) requiring the signature of the Corporation may be signed (i) by the Chairperson together with a Vice-Chairperson or the Secretary or the Treasurer or the Chief Spokesperson, or (ii) by a Vice-Chairperson together with another Vice-Chairperson, if any, the Secretary or the Treasurer or the Chief Spokesperson.  All contracts, deeds, documents and other instruments in writing so signed shall be binding upon the Corporation without any other authorization or formality.  

The Board shall have power from time to time by resolution to appoint any other officer or officers on behalf of the Corporation either to sign 
documents and instruments in writing generally, or to sign specific contracts, deeds, documents or instruments in writing.

ARTICLE 10.00 – NOTICES
10.01  
Method of Giving Notice

(i)
Any notice, communication or other document to be given by the Corporation  to any Person including a Member, member of the Board, officer, or auditor or accountant of the Corporation under any provision of the Articles of Incorporation or By‑laws or the Rules and Regulations of the Corporation (hereinafter, “Notice”) shall be sufficiently given if delivered personally to the Person to whom it is to be given, or if delivered to his recorded address or if mailed to him at his recorded address by prepaid ordinary mail, registered mail or certified mail or if transmitted by facsimile, telecopier or telex, machine or other electronic communication system tested prior to transmission to him at the address for such electronic communication last provided to the Corporation by him.  A Notice so mailed shall be deemed to have been given on the day next after when deposited in a post office or public letter box and shall be deemed to have been received on the day next after so depositing; a Notice electronically transmitted shall be deemed to have been given on the day next after its transmission. In the event more than one Member has the same address, delivery of such Notice to any one Member at such address shall be deemed delivery to all Members with the same address.
(ii)
The Secretary may change or cause to be changed the recorded address including the electronic communication addresses of any Member, member of the Board, officer or auditor of the Corporation in accordance with any information believed by him to be reliable.  The recorded address, including the electronic communication addresses of a Member of the Board, shall be his latest address, including the electronic communication addresses, as shown in the records of the Corporation or in the most recent Notice filed, under any 
legislation or regulation requiring such filing, whichever is the more current.
10.02  
Computation of Time        In computing the date when Notice must be given under any provision of the By‑laws requiring a specified number of days' notice of any meeting or other event, the date of giving the Notice and the date of the meeting or other event shall be excluded.
10.03  
Omissions and Errors         The accidental omission to give any Notice to any Member, member of the Board, officer, or auditor, or the non‑receipt of any Notice by any Member, member of the Board, officer, or auditor or any error in any Notice not affecting the substance thereof shall not invalidate any action taken at any meeting held pursuant to such Notice or otherwise founded thereon.

10.05  
Waiver of Notice           Any Member or member of the Board, officer or auditor may waive any Notice required to be given under the By‑laws of the Corporation and such waiver, whether given before or after the meeting or other event of which Notice is required to be given shall cure any default in the giving of such Notice.
10.06  
Signature to Notices          The signatures to any Notice to be given by the Corporation may be written, stamped, typewritten or printed or partly written, stamped, typewritten or printed.
ARTICLE 11.00- EFFECTIVE DATE
11.01  
Effective Date           This By‑law comes into force upon enactment by the Board and confirmation by the Members.

ARTICLE 12.00 – REPEAL OF EXISTING BY-LAWS
12.01  
Repeal of By‑laws         Upon this By‑law coming into force, all previous By‑laws  of the Corporation are repealed provided that such repeal shall not affect the previous operation of such By‑laws so repealed 
or affect the validity of any act done or right, privilege, obligation or liability acquired or incurred under the validity of any contract or agreement made pursuant to any such By‑laws prior to its repeal.
12.02  
Validity of Acts, etc.         All officers and the Persons acting under such By‑laws so repealed shall continue to act as if appointed under the provisions of this by‑law and all resolutions of the members of the Board with continuing effect passed under such repealed By‑laws shall continue good and valid except to the extent inconsistent with this by‑law and until amended or repealed.

ENACTED this      day of February, 2009.

	Original signed by Robert Welsh
	
	Original signed by Carol Mitchell

	Chairperson
	
	Secretary


SCHEDULE A

The Nominating Committee shall prepare a list of nominees to be selected from the Members in such manner as may be determined from time to time and submit such nominees to the Board for its selection or recommendation of nominees.  No member of the Nominating Committee, while a member of the Nominating Committee, shall be excluded to be nominated as or elected to be a member of the Board of the Corporation except as otherwise may be provided in the Nominating Committee Policy.

For the purposes of the identification of candidates for election to the Board, included in the Nominating Committee Policy shall be a recognition of the requirements of the Corporation and its Board of the availability of a candidate to serve as a member of the Board, the various skills, attributes, needs, and potential contribution of any particular candidate, the resources and capabilities of any prospective candidate the needs of the Corporation and the availability of any prospective candidate to attend and contribute to the interests of the Corporation and the requirements of the Board.

