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THE BY-LAWS

******************************************************************************

The by-laws are the governing rules of the organization. They outline the framework under which the Association conducts its business.

The by-laws are revised periodically. The Board and membership pass revisions to the by-laws at the Annual General Meeting or a Special Meeting.
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NORTH EAST ASSOCIATION FOR COMMUNITY LIVING/

ASSOCIATION POUR INTEGRATION COMMUNAUTAIRE DU NORD EST

12 Kimberly Drive

Kapuskasing, Ontario

BY-LAW NO.1
A by-law relating generally to the conduct of the affairs of

North East Association for Community Living/

Association Pour Integration Communautaire du Nord Est
AND WHEREAS the ASSOCIATION wishes to establish its by-laws respecting the conduct of the affairs of the Association including the provision of French Language Services to indicate the bilingual nature of the Association service.

BE IT ENACTED as a by-law of  SEQ CHAPTER \h \r 1North East Association for Community Living/Association Pour Integration Communautaire du Nord Est as follows:

NAME:
The name of the Association shall be  SEQ CHAPTER \h \r 1North East Association for Community Living/Association Pour Integration Communautaire du Nord Est hereinafter referred to as the "ASSOCIATION".

1.0
GENERAL

1.01
DEFINITIONS

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

a) “Act” means the Corporations Act, R. S. O. 1990, c. 38 (Ontario) and where the context requires, includes the regulations made under it, as amended or re-enacted from time to time;

b) “Association” means North East Association for Community Living/Association Pour Integration Communautaire du Nord Est;
c) “Board” means the Board of Directors of the North East Association for Community Living/Association Pour Integration Communautaire du Nord Est;
d) “Chair” means the chair of the Board;

e) “Director” means an individual occupying the position of Director of the Association by whatever name he or she is called;

f) “Documents” includes deeds, mortgages, hypothecs, charges, obligations, contracts, conveyances transfers, and assignments of property, real or personal, immoveable or moveable, agreements, releases, receipts and discharges for the payment of money or other obligations, conveyances, transfers and assignments of shares, bonds, debentures or other securities and all paper writings;
g)  “Member” means a member of the Association;
h) “Members” means the collective membership of the Association;

i) “Officer” means an officer of the Association; and
j) “Self-advocate” is an individual receiving services from the Association.

1.02 
INTERPRETATION
a) Other than as specified in section 1.01, all terms contained in this by-law and all other by-laws and resolutions of the Association that are defined in the Act shall have the meanings given to such terms in the Act.

b) Words importing the singular include the plural and vice versa;
c) Words importing one gender include all genders; and

d) References to persons shall include firms and Associations.
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 this by-law are inconsistent with those contained in the Act, the provision contained in the Act shall prevail.
1.04
HEAD OFFICE
The head office of the Association shall be in the Town of Kapuskasing in the Province of Ontario, or at such place therein as the Board may from time to time determine.
1.05
GEOGRAPHICAL AREA

The Association serves an area bordered in the west by the eastern municipal boundary of the Town of Mattice to the District of North Cochrane including the Town of Cochrane and the area bordered in the south by the north boundary of the Village of Tunis, in the north by the 50th parallel, in the east by the Ontario/Quebec border. The townships of Driftwood, Hunta, Frederick House, Gardener, Clute, Genier, Brower, Glackmeyer, Fournier, Blount and Lamarche are included in the area.
1.06  
SEAL

The seal of the Association, if any, shall be in the form determined by the Board.

The seal impressed on the right margin 

)

of this by-law shall be the corporate seal of 
 
)

the Association. 




)

)

Affix Corporate Seal 




)

1.07
EXECUTION OF DOCUMENTS

Documents requiring execution by the Association may be signed by any two of its Officers or Directors. In addition, the Board may from 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 Association to be a true copy thereof.

2.0  
DIRECTORS

2.01 
NUMBER OF DIRECTORS
The affairs of the Association shall be managed by a Board consisting of a fixed number of nine (9) elected members including the past president, the past president of the Association shall be an ex-officio Director in addition to the fixed number of the regular board which is elected by the members. Every Director, including the past president shall maintain membership in the Association during his term as Director.

2.02  
REPRESENTATION
The Board shall consist of:

One (1) Director to be Past President (ex-officio);
One (1) Director who is Self-Advocate;
One (1) Director who is a parent of a person with an intellectual disability; and
Six (6) Directors at large representing  both main locations of the Association (Directors at large represented 3 from Cochrane and 3 from Kapuskasing)
2.03 
ROTATING DIRECTORS
All Directors except the Past President shall be elected and shall retire on a rotation basis and shall be known as rotating Directors. Each Director shall be elected to hold office until the third annual meeting after he or she shall have been elected or until his/her successor shall have been duly elected and qualified. One-third of the Board shall be retired at each annual meeting but shall be eligible for re-election if otherwise qualified. 

2.04
METHOD OF ELECTION
Each rotating Director shall be elected by the members at an annual or general meeting of the Association.

2.05
PAST PRESIDENT
The past president will be named following service as president of the Board of the Association the previous year, and not before the first annual meeting.

2.06
ELECTION
At each annual meeting a number of rotating Directors equal to the number retiring in such year shall be elected for a term of three (3) years or until their successors are elected or appointed.

2.07
RE-ELECTION
A rotating Director is not eligible for re-election after having served as a member of the Board for a total of six (6) consecutive-years until a period of two (2) years has elapsed from the date of his retirement.

2.08
ELIGIBILITY
a) Each candidate for Director shall be a person at least eighteen (18) years of age. Each candidate for Director shall be a member of the Association at the time of his or her nomination;
b) No candidate for Director shall be an undischarged bankrupt or a mentally incompetent person. If a Director or a candidate for Director becomes bankrupt or a mentally incompetent person, he thereupon ceases to be a Director or to be eligible to be a Director, as the case may be. Any vacancy on the Board so created shall be filled in the manner prescribed in section 2.11 of this by-law;

c) No solicitor acting for the Association or for any client or party adverse in interest to the Association is eligible to be a Director while so acting. Any Director, who becomes ineligible pursuant to this provision, thereupon ceases to be a Director and any vacancy on the Board so created shall be filled as prescribed in section 2.11 of this  by-law;
d) Each candidate for Director shall be nominated at least thirty (30) days prior to the meeting at which Directors are to be elected, either by the Nominating Committee or in writing by any two (2) members of the Association. No member shall be considered a candidate for Director until he consents in writing to his nomination;
e) No Director of the Association shall be a current employee of the Association or member of the immediate family of an employee of the Association, notwithstanding membership, with immediate family being defined as spouse/common-law partner. Volunteers shall not be deemed to be employees;
f) Former Employees are only eligible for election to the Board after five years from the date of their leaving the employ of the Association.

2.09 
CONSENT OF DIRECTOR
A person who is elected or appointed a Director is not a Director unless:
a) He was present at the meeting where he was elected or appointed and did not refuse to act as Director;
b) Where he was not present at the meeting where he was elected or appointed, he consented to act as Director in writing before his election or appointment or within ten (10) days thereafter.

A person who is elected or appointed as Director and refuses under clause a) or fails to consent under clause b) shall be deemed not to have been elected or appointed as a Director.

2.10
VACANCIES

The office of a Director shall be vacated immediately:

a) 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;

b) If the Director dies or becomes bankrupt;

c) If the Director is found to be incapable of managing property by a court or under Ontario law; or

d) If, at a meeting of the Members, a resolution is passed by at least two thirds (2/3) of the votes cast by the Members of which notice specifying the intention to pass the resolution has been given, remove the Director before the expiration of the Director’s term of office and may, by a majority of the votes cast at that meeting, elect any member in his stead for the remainder of the Director’s term.
2.11
FILLING VACANCIES

Subject to section 2.02 and section 2.04 of this by-law, a vacancy on the Board shall be filled for its unexpired term within ninety (90) days from the date on which the Board declares the seat vacant as follows:

a) By election at an annual meeting, where the annual meeting falls within the ninety (90) day period;
b) Where no annual meeting falls within the ninety (90) day period and if there is a quorum of Directors, the quorum of Directors may fill the vacancy by having those Directors remaining in office designate a suitable individual from among the Members of the Association;
c) In the absence of a quorum of Directors or in the event of a failure to elect the minimum number of Directors set out in the by-laws, the Directors in office shall, without delay, call a special meeting of Members to fill the vacancy for the unexpired terms and if they fail to call such a meeting, the meeting may be called by any Member;
d) If a vacancy occurs as a result of the Members removing a Director, the Members may fill the vacancy by a two-thirds (2/3) vote and any Director elected to fill the vacancy shall hold office for the remainder of the removed Director’s term; or
e) The Board may fill any other vacancy by a two-thirds (2/3) 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.
2.12
REMUNERATION OF DIRECTORS
No Director shall receive remuneration from the subsidy payments of the Association acting as such. A Director will be reimbursed for reasonable expenses incurred while discharging his duties as Director of the Association.

2.13 
CONFLICT OF INTEREST
a) Every Director is in a fiduciary relation with the Association and is under an obligation to act in the utmost good faith towards the Association in his dealings with it or on its behalf. No Director shall place himself in a position where there is a conflict between his duties as Director and his other interests.

b) Every Director who is in any way directly or indirectly interested in an existing or proposed contract, transaction or arrangement with the Association or who otherwise has a conflict of interest shall declare his interest fully at a meeting of the Directors in the manner required by the Act and shall refrain from discussion and voting in respect of the matter on which he has declared a conflict.
c) Every disclosure of conflict of interest shall be recorded in the minutes of the meeting.
d) No Director shall, directly or through an associate, receive a financial benefit, through a contract or otherwise, from the Association unless the provisions of the Act and the applicable law are complied with.
2.14
LIABILITY AND INDEMNIFICATION OF BOARD MEMBERS
Every Director of the Association or other person who has undertaken or is about to undertake any liability on behalf of the Association and their heirs, executors and administrators, and estate and effects, respectively, shall from time to time and at all times, be indemnified and saved harmless, out of the funds of the Association, from and against:

a) All costs, charges and expenses whatsoever which such Director, or other person sustains or incurs in or about any action, suit or proceeding which 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 or in respect of any such liability;
b) All other costs, charges and expenses which 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; and
c) No Director of the Association shall be liable for the acts, receipts, neglects or defaults of any other Director or employee or for joining in any receipt or act for conformity or for any loss, damage or expenses happening to the Association through the insufficiency or deficiency of title to any property acquired by order of the board of Directors for or on behalf of the Association or for the insufficiency or deficiency of any security in or upon which any of the money of or belonging to the Association shall be placed out or invested or for any loss or damage arising from the bankruptcy, insolvency or tortuous act of any person, with whom or which any monies 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 respective office or trust or in relation hereto unless the same shall happen by or through his own wilful act or his own wilful default.

2.15 
POWERS OF THE BOARD
a) The Board may enact by-laws for the transaction of business for the regulation of its officers, agents or employees and for all other purposes of the Association and shall during their term of office, have full and complete management control and disposal of the affairs, property and funds of the Association.
b) The Board shall appoint and define the duties of officers, agents or employees, as it deems necessary to further the objects of the Association.
c) The Directors of the Association may administer the affairs of the Association and in all things and make or cause to be made for the Association, in its name, any kind of contract which the Association may lawfully enter into and generally may exercise all such other powers and do all such other acts and things as the Association is by its objects and by law authorized to exercise and do.

3.0 
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 this by-law, provided that, for the first organizational meeting following incorporation, an incorporator or a Director may call the first meeting of the Directors by giving not less than five days’ notice to each Director, stating the time and place of the meeting.
3.02 
QUORUM
A quorum for the transaction of business at any meeting of the Board of Directors shall be a majority of the Board, regardless of vacancies. Only those Directors present in person, video or teleconference shall be counted in determining whether or not a quorum is present.

3.03 
ATTENDANCE
Any Director, who fails to attend, without reasonable cause as determined by the Board, fifty (50) percent of the Board meetings held in anyone fiscal period or three (3) consecutive meetings of the Board shall, if the Board by resolution so decides, be disqualified from serving as a Director. Any Director so disqualified shall thereupon cease to be a Director. The vacancy so created may be filled in the manner prescribed in section 2.11 of this by-law.

3.04
LOCATION OF MEETINGS
Meetings of the Board may be held at the Head Office of the Association or at any place within the area served by the Association, as designated in the notice calling the meeting.

3.05 
NUMBER OF MEETINGS
The Board shall hold at least five (5) meetings in each fiscal year. Directors’ meetings may be formally called by the chair, vice chair, or by secretary on direction of the chair or vice-chair or by the secretary on direction in writing of two (2) Directors.
3.06
CHAIR
The Chair shall preside at Board meetings. In the absence of the Chair, the Directors present shall choose one of their number to act as the Chair.
3.07 
BOARD MEETINGS
a) All meetings of the Board shall be held in camera, unless the Board by resolution requires that any Board meeting or part thereof shall be open to all members of the public;
b) Unless the Board by resolution determines otherwise, no one other than a Director shall have the right to participate in discussion at any Board meeting. No one other than a Director shall vote on any question proposed for consideration at any Board meeting;
c) The Board shall keep a record of all resolutions to hold Board meetings or parts thereof in camera pursuant to this section, which record shall include the resolution and the reasons therefore.

3.08 
NOTICE TO DIRECTORS
a) Notice of Board meetings shall be delivered, mailed or telephoned to each Director not less than three (3) days before the meeting is to take place. The statutory declaration of the Secretary or President that notice has been given pursuant to this by-law shall be sufficient and conclusive evidence of the giving of such notice;
b) No formal notice of a meeting is necessary if all the Directors are present or if those absent have signified their consent in writing to the meeting being held without notice and in their absence; 

c) A Directors' meeting may also be held, without notice, immediately following the annual meeting of the Association.

3.09 
NOTICE TO MEMBERS
The Board shall establish procedures for giving the members of the complete and timely notice of the day, time and place of all meetings of the Board.

3.10 REGULAR MEETINGS
a) The Board may designate one or more days in any month or months of the year as the date or dates on which regular meetings of the Board will be held at a place and time named. If this is done and proper notice is given, no individual notice of any regular Board meeting need be given;
b) The Board shall hold a meeting within 90 days following the annual meeting of the Association for the purposes of organization, the election and appointment of officers and the transaction of any other business.
3.11 
VOTING
a) Each Director has one vote. 

b) So long as a quorum is present and unless otherwise required by this by-law, questions arising at any meeting of the board shall be decided by a majority of the Directors present and voting. There shall be no proxy voting. The Chair may cast one vote and shall not have a second or casting vote. In the case of an equality of votes, the motion will be deemed defeated.
c) At all meetings of the Board, every question shall be decided by a show of hands unless a poll on the question is required by the Chair or requested by any Director. Polls shall be conducted by secret ballot.
d) A declaration by the Chair that a resolution has been carried and an entry to that effect in the minutes is conclusive evidence of the fact without proof of the number or proportion of votes recorded in favour of or against the resolution.

3.12 
MINUTES
The minutes of each Board meeting shall be submitted to the Board for its approval at the next following Board meeting and, once approved, copies shall be made available to each Director.

3.13
PARTICIPATION BY TELEPHONE OR OTHER COMMUNICATIONS
If all of the Directors of the Association consent, a Director may participate in a meeting of the Board or of a committee of Directors by telephonic or electronic means that permits all participants to communicate adequately with each other during the meeting. A Director participating by such means is deemed to be present at that meeting.
4.0  
FINANCIAL

4.01
FINANCIAL YEAR

The financial year of the Association shall commence the 1st day of April and terminate on the last day of March in each year.

4.02
FINANCIAL CAMPAIGNS

The Board may authorize campaigns for voluntarily donated funds to support the general operations of the Association or any particular phase or aspect of the Association’s operations.

4.03
BANKING

The banking business of the Association, or any part thereof, shall be transacted with such bank, trust company or other firm or Association carrying on a banking business as the Board of Directors 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 Association'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 without restricting the generality of foregoing, the operation of the Association's accounts; the making, signing, drawing, accepting, endorsing, negotiating, allotting, depositing or transferring of any cheques, promissory notes, 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 Association; the execution of any agreement relating to any 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 Association's behalf to facilitate such banking business.

4.04
BORROWING LIMITATIONS
Subject to the limitations set out in the Act, the Letters Patent of the Association and this by-law, the Board may:

a) Borrow money on the credit of the Association;
b) Issue, sell or pledge securities of the Association; or
c) Charge, mortgage, hypothecate or pledge all or any of the real or person property of the Association, including book debts, rights, powers, franchises and undertakings, to secure any securities or any money borrowed, or other debt, or any other obligation or liability of the Association.

4.05 
BORROWING AUTHORIZATION
From time to time, the Board may authorise any Director, officer or employee of the Association or any other person to make arrangements with reference to money borrowed or to be borrowed as to the terms and conditions of the loan thereof, and as to the security to be given therefore, with power to vary or modify such arrangements, terms and conditions and to give such additional security as the Board may authorise, and generally to manage, transact and settle the borrowing of money by the Association.

4.06
TRANSFER OF ASSETS
The Association will not transfer or assign any of its assets without the consent of the Ministry of Community and Social Services.

5.0
OFFICERS

5.01 GENERAL
a) The Board shall annually, or as often as may be required, elect a President, a Vice-President and a Treasurer from among themselves. The President, Vice-President and Treasurer shall be elected from among representatives of both main locations of the Association. Each officer of the Association shall serve only so long as he is a Director.
b) One person may hold more than one office except the offices of President and Vice-President. The sole exclusion to this provision (5.01(b)) is the entitlement of the President, when present, to preside as Chair at all meetings of the Board, the Executive Committee of the Board and the members.
c) The Board may appoint such other officers and agents as it considers necessary and all officers shall have, in addition to those powers set out in this by-law, the authority to perform the duties from time to time prescribed by the Board.
d) Officers of the board shall hold office until their successors are elected or until they resign, or are removed by resolution of the board, whichever is sooner in time.
e) 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.

5.02 
PRESIDENT
a) The President shall, when present, preside as Chair at all meetings of the Board, the Executive Committee of the Board and the members.
b) The President shall have general supervision over the work of the Association, sign all documents requiring his signature, and have the other powers and duties from time to time prescribed by the Board or incident to his office. The President shall be an ex officio member of all committees.
5.03
VICE-PRESIDENT
a) When the President is absent or unable to act, the Vice-President may exercise all the powers and duties of the President. In the event that the President and the Vice-President are both absent, the Board may nominate one of its members to preside as Acting President and, while so acting, the Acting President shall have all the powers and duties of the President.

b) The Vice-President shall also perform the other duties prescribed from time to time by the Board.

5.04 
TREASURER
a) The Treasurer shall keep or cause to be kept full and accurate accounts of all receipts and disbursements of the Association in proper books of account and shall deposit or cause to be deposited all monies or other valuable effects in the name and to the credit of the Association in such banks, trust companies or other financial depositories from time to time designated by the Board.
b) The Treasurer shall disburse or cause to be disbursed the funds of the Association under the direction of the Board, taking proper vouchers therefore, and shall render to the Board whenever required of him an account of all his transactions as Treasurer and of the financial position of the Association.

c) The Treasurer shall co-operate with the auditors of the Association. The Treasurer shall perform the other duties from time to time prescribed by the Board or incident to his office.

5.05
SECRETARY
a) The Executive Director of the Association shall act as the Secretary to the Board of Directors. The Secretary shall perform or cause to be performed all secretarial functions for the Board and the Executive Committee of the Board.
b) The Secretary shall keep or cause to be kept a correct record of the proceedings and transactions of all meetings of the members, the Board, and the Executive Committee of the Board. The Secretary shall give all notices required to be given to members, Directors and others. The Secretary shall be the custodian of the corporate seal of the Association and of all books, papers, records, correspondence and document belonging to the Association.

6.0
PROTECTION OF DIRECTORS AND OTHERS

6.01
PROTECTION OF DIRECTORS AND OFFICERS
No Director, Officer or committee member of the Association is to be liable for the acts,  neglects or defaults of any other Director, Officer, committee member or employee of the Association or for joining in any receipt or for any loss, damage or expense happening to the Association through the insufficiency or deficiency of title to any property acquired by resolution of the Board or for or on behalf of the Association or for the insufficiency or deficiency of any security in or upon which any of the money of or belonging to the Association 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 Association 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:

a) Complied with the Act and the Association's Letters Patent and by-laws; and

b) Exercised their powers and discharged their duties in accordance with the Act.
7.0 
MEMBERS
7.01 
CLASSES OF MEMBERS
The Association shall have two classes of membership:

i) General; and

ii) Honorary.

7.02 
MEMBERSHIP YEAR
The membership year of the Association shall coincide with its fiscal year.

7.03
MEMBERSHIP DUES
The Board of Directors has the power to levy annual dues or fees at a duly constituted meeting of the Board of Directors. Such dues shall be levied by resolution approved by a majority of Directors present at the meeting, provided that the quorum is met.

Notice of assessment of dues for the next following membership year shall be mailed to each regular member at least thirty (30) days prior to the end of the current membership year.

7.04
GENERAL MEMBERS
Any person:
a) Who is an individual eighteen (18) years of age or over and resides or carries on business in the area served by the Association;
b) Who pays the annual membership dues shall be a general member of the Association for the membership year for which the dues are paid;
c) Who is a general member in good standing shall be entitled to one vote on each question arising at any special or general meeting of the members.

7.05
TERMINATION OF GENERAL MEMBERSHIP
A general membership in the Association is not transferable and automatically terminates:
a) If the member resigns by resignation in writing, which shall be effective upon acceptance thereof by the Board of Directors*; or

b) A member of the Association dies; or
c) If the member ceases to reside or carry on business in the area served by the Association; or

d) If the member is removed by the adoption of a resolution passed by a two-thirds majority of the members voting at any meeting of the Association; or
e) If an assessment of membership dues under the authority of section 7.03 of this by-law remains unpaid for more than thirty (30) days following the date on which the notice of the assessment is mailed to the member.

* In case of resignation, a member shall remain liable for payment of any assessment or other sum levied or which became payable by him or her or it to the Association prior to the acceptance of his or her or its resignation.
7.06
DISCIPLINARY ACT OR TERMINATION OF MEMBERSHIP FOR CAUSE

Upon 15 days’ written notice to a Member, the Board may pass a resolution authorizing disciplinary action or the termination of membership for violating any provision of the Association’s by-laws.

The notice shall set out the reasons for the disciplinary action or termination of membership. The Member receiving the notice shall be entitled to give the Board a written submission opposing the disciplinary action or termination not less than 5 days before the end of the 15-day period. The Board shall consider the written submission of the Member before making a final decision regarding disciplinary action or termination of membership.  
7.07
HONORARY MEMBERSHIP
Any person age 18 or over who is sympathetic with the objects of the Association who has given distinguished service to the Association or to the community, or whom the Board otherwise deems appropriate, may, by resolution of the Board of Directors, be elected an honorary member of the Association for any specified period or for life. Honorary members are exempt from the payment of fees and may not vote at the meetings of the Association.

8.0
MEMBERS’ MEETINGS

8.01
ANNUAL MEETING
The annual meeting of the Association shall be held within six (6) months following the end of the Association's fiscal year and within fifteen (15) months after the holding of the last preceding annual meeting at a time, date and place within the area served by the Association as determined 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 by-laws or articles.
The business transacted at the annual meeting shall include:

a) Receipt of the agenda;

b) Receipt of the minutes of the previous annual and subsequent special meetings;

c) Consideration of the financial statements;

d) Report of the auditor or person who has been appointed to conduct a review engagement;

e) Reappointment or new appointment of the auditor or a person to conduct a review engagement for the coming year;

f) Hearing and receiving the reports and statements required by the Act, including, but not limited to, the report of the Board of Directors, the financial statement and the report of the auditors, to be read at and laid before the Association at an annual meeting;
g) Election of Directors;
h) Transacting any other business properly brought before the meeting; and

i) 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.
8.02
GENERAL MEETING
a) 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. A general meeting of members may be held at any place at which an annual meeting of members may be held. A general meeting of members may also be called by the members in the manner specified in the Act. To vote at a general meeting, including the annual meeting, memberships must be purchased thirty (30) days prior to the date of the meeting as outlined in section 8.04 hereof.
b) The Chair or Vice-Chair shall have the power to call at any time a general meeting of the members of the Association.

8.03
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 Association within 21 days from the date of the deposit of the requisition.
8.04
RECORD DATE
The Board shall by resolution establish in advance a time and date, at least thirty (30) days in advance of any meeting of the members, as the Record Date for the determination of those members entitled to notice of and to vote at the members' meeting. Any person who is not a member as of the Record Date is not entitled to notice of or to vote at the meeting for which the Record Date has been established.

8.05
NOTICE
Written notice of any annual, general or special Members’ meeting of not less than 10 days and not more than 50 days shall be given to each Member and to the auditor or person appointed to conduct a review engagement in the case of an annual meeting. 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.

8.06
QUORUM
Twenty percent (20%) of members of the Association, calculated on the basis of membership as of the Record Date, present constitute a quorum for the transaction of business at any meeting of members. No business shall be transacted at any members’ meeting unless the requisite quorum is present at the commencement of such business. If within one (1) hour after the time appointed for the meeting, a quorum is not present, the meeting, if it is an annual meeting, shall stand adjourned; in all other cases, the meeting shall be dissolved. Any meeting may be adjourned, notwithstanding that no quorum is present.

8.07
VOTING
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:
a) Each Member shall be entitled to one vote on each question put to the members at any meeting;
b) Unless otherwise required by the provisions of the Act of this by-law, all questions proposed for consideration at a meeting of members shall be determined by a majority of the votes cast by the members present and voting;

c) Votes shall be taken by a show of hands among all Members present and the chair and/or facilitator of the meeting, if a Member shall have a vote;
d) An abstention shall not be considered a vote cast;
e) 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 ballot so required or demanded shall be taken in such manner as the chair of the meeting shall direct;
f) In the event of a tie, the motion or question for voting will be deemed defeated; and
g) 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.

8.08
SHOW OF HANDS
At all meetings of members, every question shall be decided by a show of hands unless a poll is required by the Chair or requested by any member. Upon a show of hands, every member present  shall have one vote and there shall be no proxy voting. Whenever a vote by a show of hands has been taken upon a question, unless a poll is requested, a declaration by the Chair that a resolution has been carried or lost by a particular majority and an entry to that effect in the minutes of the Association is conclusive evidence of the fact without proof of the number or proportion of votes recorded in favour of or against the motion.

8.09
POLLS
Polls shall be conducted by secret ballot and each member may vote. If, at any meeting, a poll is requested on the election of a Chair or on the question of adjournment, it must be taken forthwith without adjournment. If a poll is requested on any other question, it shall be taken in the manner and either at once or later at the meeting or after adjournment as the Chair directs. The result of a poll shall be deemed to be the resolution of the meeting at which the poll was requested. A request for a poll may be withdrawn at any time prior to the taking of the poll.

8.10
CHAIR
The Chair shall be the chair of the Member’s meeting. In the absence of the Chair and Vice-Chair, the members present at any meeting of members shall choose another Director as Chair and, if no Director is present or if all the Directors present decline to act as Chair, the members present shall choose one of their member to act as Chair.

8.11
ADJOURNMENTS
Except as set out in section 8.06 of this by-law, any meeting of the Association may be adjourned to any time and from time to time, and any business may be transacted at any adjourned meeting that might have been transacted at the original meeting from which the adjournment took place. No notice is required of any adjourned meeting. Such adjournments may be made notwithstanding that no quorum is present.
8.12
PERSONS ENTITLED TO BE PRESENT

a) The only persons entitled to attend a Members’ meeting are the Members, the Directors, the auditors of the Association (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 by-laws of the Association 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.

b) Participation by Telephone or Other Communications

If the Directors of the Association consent, members may participate in a meeting by telephonic or electronic means that permits all participants to communicate adequately with each other during the meeting. A member participating by such means is deemed to be present at that meeting. An officer of the Association will serve as a facilitator at the remote location.
9.0
EXECUTIVE COMMITEE

9.01  
ELECTION
a) The Board shall elect annually, or as often as may be required, from among its number a three (3) member Executive Committee consisting of the President, the Vice President, and the Treasurer. Each member of the Executive Committee shall serve only so long as he/she is a Director;
b) A majority of the Executive Committee present in person, video, or telephone conference constitutes a quorum for the transaction of business at a meeting of the Executive Committee. If and whenever a vacancy exists in the Executive Committee, so long as a quorum remains in office, the remaining members may exercise all the powers of the Executive Committee;
c) The Board shall, within 60 days after a seat on the Executive Committee is vacated, fill the vacancy by election from among the members of the Board.
9.02
QUORUM
No business may be transacted by the Executive Committee except at a meeting of its members at which a quorum of the Executive Committee is present.
9.03
POWERS
During the intervals between the meetings of the Board, the Executive Committee shall possess and may exercise (subject to any regulations which the Board may from time to time impose) all the powers of the Board in the management and direction of the affairs and business of the Association (subject to any regulations which the Board may from time to time impose) all the powers of the Board in the management and direction of the affairs and business of the Association (save and except only such acts as must by law be performed by the Board itself) in such manner as the Executive Committee shall deem best for the interests of the Association in all cases in which specific directions have not been given by the Board.

9.04
NOTICE TO EXECUTIVE COMMITTEE MEMBERS
Notice of Executive Committee meetings shall be delivered, mailed or telephoned to each member of the Executive Committee not less than three (3) days before the meeting is to take place. The statutory declaration of the Secretary or President that notice has been given pursuant to this by-law shall be sufficient and conclusive evidence of the giving of such notice. No formal notice of a meeting is necessary if all the members of the Executive Committee are present or if those absent have signified their consent to the meeting being held without notice and in their absence.
9.05
VOTING
So long as a quorum is present, questions arising at any meeting of the Executive Committee shall be decided by a majority of the members of the Executive Committee present and voting.

There shall be no proxy voting. In the case of an equality of votes, the Chair of the Executive Committee will have one vote. In the event of a tie, the motion is defeated. At all meetings of the Executive Committee, every question shall be decided by a show of hands unless a poll on the question is required by the Chair of the Executive Committee or requested by any member of the Executive Committee. Polls shall be conducted by secret ballot. A declaration by the Chair of the Executive Committee that a resolution has been carried and an entry to that effect in the minutes is conclusive evidence of the fact without proof of the number or proportion of votes recorded in favour of or against the resolution.

9.06
LOCATION OF MEETINGS
Meetings of the Executive Committee may be held at the Head Office of the Association or at any other place in the area served by the Association, as designated by the Executive Committee in the notice calling the meeting.

9.07
MINUTES
The minutes of the meetings of the Executive Committee shall be submitted to the Board at the next Board meeting following the meeting of the Executive Committee or at any time upon request by the Board.

10.0
OTHER COMMITTEES

10.01
COMPOSITION
In addition to the Executive Committee, there shall be a Nominating Committee and such other permanent and ad hoc committees as the Board may from time to time by by-law or resolution establish, having such powers and duties as the Board may determine. Except as otherwise provided in this by-law:

a) The Chair of each committee must be a Director;
b) Other members of the committee may, but need not, be Directors;
c) Members of the committee shall be appointed by the Chair of the committee and approved by the Board;
d) Each committee shall keep records, shall report to the Board at regular intervals and at any time upon request and shall be responsible to the Board; and
e) Each committee shall have the power to appoint one (1) or more subcommittees.

10.02
REPORTING
Each committee established by the Board shall consider, report and make recommendations to the Board on any matter referred to the committee by the Board.

10.03
DUTIES
The duties of each committee shall include, but not be limited to, all the responsibilities assigned to it by the relevant by-law.

The Board may at any time by resolution assign additional responsibilities to a committee.

10.04
NOMINATING COMMITTEE
a) The Nominating Committee shall consist of two (2) or more Directors;
b) Candidates running for the office of Director must be recommended by the Nominating Committee or in writing by at least two (2) members of the Association in accordance with the requirements of section 2.08 of this by-law. The Nominating Committee shall recommend candidates who adequately represent the constituency served by the Association;
c) The Nominating Committee shall fully explain to potential candidates their duties and responsibilities as Directors and shall obtain from each candidate the consent required under section 2.08 and from each newly-elected Director the consent required under section 2.09 of the by-law;
d) Prior to the annual meeting, the Nominating Committee shall prepare a slate bearing the names of all candidates running for Director;
e) The Nominating Committee shall prepare or have prepared a brief biographical sketch of each candidate and shall mail, at least fourteen (14) days prior to the annual meeting, by prepaid post to all persons who are members of the Association as of the Record Date, a list of all the candidates along with their biographical sketches;
f) The Nominating Committee shall make recommendations to the Board respecting any vacancy on the Board;
g) The Nominating Committee shall ensure that an orientation and training programme is established for newly elected Directors;
h) The Nominating Committee shall ensure that the attendance of Directors at meetings of the Board is monitored and that regular reports are submitted to the Board regarding attendance. The Nominating Committee, or its designate, shall consult with those Directors who are not regularly attending Board meetings or who fail to attend the minimum number of meetings and shall make recommendations to the Board regarding the removal of inactive Directors.

10.05
STANDING COMMITTEES
With the exception of Executive and Nominating Committees of which provisions are separately noted, standing committees shall be decided by the board of Directors from time to time as established by resolution and hold such powers and duties as the Board may determine.

11.0
COMPLAINT PROCEDURES

11.01
POLICIES
The Board shall establish written policies with respect to complaints or grievances lodged by Association clients, volunteers, members and such other groups, as the Board by resolution deems appropriate. The Board shall establish in writing procedures or mechanisms whereby complaints or grievances can be reported, documented, heard if a hearing is necessary, and resolved. The policies and procedures with respect to grievances may be implemented through the use of a committee or in such other manner as the Board by resolution shall from time to time determine.

The Board shall keep a written record of the number, types and resolutions of grievances lodged.

12.0
DOCUMENTS, REGISTERS AND BOOKS

12.01
BOOKS AND RECORDS
The Board shall ensure that all necessary books and records of the Association required by the by-laws of the Association or by any applicable statute are regularly and properly kept.

12.02
INFORMATION FOR MEMBERS
Within sixty (60) days following any meeting of the members of the Association, each member shall be sent, by prepaid mail to his last address as shown on the Association records, a summary of the minutes and proceeding at such members' meeting.

Included with the summary of the meeting of the members shall be a notice stating that any member of the Association or his agent or legal representative may, during normal business hours of the Association, inspect and make extracts from or copy at his own expense any of the following Association documents, namely:

a) The Letters Patent issued to the Association;
b) All by-laws and special resolutions of the Association;
c) A register of Directors in which are set out the names, addresses and callings of all persons who are or have been Directors of the Association with the several dates on which each became or ceased to be a Director;
d) The minutes of all meetings of the Association and the Board, except for minutes relating to parts of Board meetings, which are held in camera;
e) All financial statements and auditor's reports of the Association; and
f) Upon complying with the requirements in the Act, a list of the names and addresses of all members of the Association.

13.0
EXECUTION OF DOCUMENTS
13.01
CHEQUES, DRAFTS, NOTES, ETC
All cheques, drafts or orders for the payment of money and all notes and acceptances and bill of exchange shall be signed in the manner and by the officer or officers or person or persons from time to time prescribed by the Board.

13.02
EXECUTION OF DOCUMENTS
Deeds, transfers, assignments, contracts, obligations, and other instruments in writing requiring the signature of the Association may be signed on behalf of the Association by the officer(s) or person(s) from time to time prescribed by the board.

The corporate seal of the Association shall, when required, be affixed to documents executed in accordance with the foregoing.

14.0
NOTICES – GENERAL PROVISIONS REGARDING ALL NOTICES
14.01
COMPUTATION OF TIME
In computing the date when notice must be given under any provision in the by-law requiring a specified number of days’ notice of any meeting or other event, the date of giving the notice is included, unless otherwise provided.

14.02
OMISSIONS AND ERRORS
An error or accidental omission in giving notice of any meeting of the Board or members or other notice required by this by-law or the non-receipt of any notice by any Director or member or by the auditor of the Association or any error in any notice not affecting its substance shall not invalidate any resolution passed or any proceedings taken at the meeting.

15.0
AUDITORS

15.01
APPOINTMENT
At the annual meeting of the Association, the members shall appoint a licensed public accountant as auditor to hold office until the next annual meeting. If no such appointment is made, the auditor in office shall continue in office until a successor is appointed.

15.02
REPORTING
The auditor shall report to the members of the financial statement to be laid before the Association at the annual meeting and on those other matters required by the Act. The report of the auditor(s) shall be open to inspection by any members of the Association.

15.03
QUALIFICATIONS
No person shall be appointed as auditor of an Association who is a Director, officer or employee of the Association and or who is a partner, employer or employee of any such Director, officer or employee.

16.0
RULES OF PROCEDURE

16.01
ROBERT’S RULES OF ORDER
Robert's Rules of Order shall apply at all meetings of the members, the Board, the Executive Committee and any other committees established by the Board.

16.02
REPEAL OF PRIOR BY-LAWS

All prior by-laws, resolutions or other enactments of the Association inconsistent with this by-law are hereby repealed.

17.0
AMENDMENTS

17.01
VOTING
This by-law may be amended by a resolution of the Directors, confirmed by a 2/3 vote of the members of the Association voting at any regularly called meeting.

17.02
NOTICE TO MEMBERS
Notice of any proposed amendment or repeal of the by-law shall be given to each member, in accordance with procedure set out in section 8.05 of this by-law, at least ten (10) days prior to the meeting at which the repeal or amendment is to be considered.

18.0
BOARD APPROVAL
PASSED by the Board of Directors of the Association on the _____ day of ____________, 2015.

_____________________________


________________________________

President





Secretary
CONFIRMED by a majority vote of the members of the Association on the ___ day of ____________, 2015.
_______________________________

________________________________

President 





Secretary
