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October 26, 2020

Alberta Registries

S AR

10000
Edmonton, AB TS5K 4W6 807135503873
RE: MCKENZIE TOWNE COMMUNITY ASSOCIATION FILE o
CORPORATE ACCESS NUMBER: 5011768743 - D
NOTICE OF BYLAW CHANGE
NOV 138 2020
Regi .
SPECIAL RESOLUTION: egp'St@f of Corporations
rovince of Alberta

| hereby certify that the following special resolution was passed at a meeting of the members of
McKenzie Towne Community Association on 05/08/2019.

The by-laws were changed as follows:

¢ The existing by-laws are repealed. They are replaced by the attached by-laws.
one: Ockdoes Ao, 8OO
Signaturm

Printed Name: \L°~\‘\o‘ Q&*Ma\"

Title: ?@S\M \* - mCP( .
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MCKENZIE TOWNE COMMUNITY ASSOCIATION

ARTICLE 1. PREAMBLE

1.1 THE NAME OF THE SOCIETY IS MCKENZIE TOWNE COMMUNITY
ASSOCIATION (HEREINAFTER REFERRED TO AS "THE ASSOCIATION"). THE
ASSOCIATION IS INCORPORATED UNDER THE SOCIETIES ACT.

1.2 THE BOUNDARIES OF THE ASSOCIATION ARE THAT GEOGRAPHICAL AREA
COMPRISING THE DEVELOPMENTS MUNICIPALLY DESCRIBED AND KNOWN
AS MCKENZIE TOWNE, BEING GENERALLY BOUNDED ON THE NORTH BY
130TH AVENUE, ON THE EAST BY 52ND ST, ON THE SOUTH BY HIGHWAY
STONY TRAIL, AND ON THE WEST BY DEERFOOT TRAIL.

1.3 THIS DOCUMENT SETS FORTH THE BY-LAWS FOR THE ASSOCIATION, AND
SHALL REGULATE THE BUSINESS AND AFFAIRS OF THE ASSOCIATION.

ARTICLE 2. DEFINITIONS AND INTERPRETATION

2.1 DEFINITIONS

IN THESE BY-LAWS, THE FOLLOWING WORDS SHALL HAVE THESE MEANINGS:

2.1.1 "ACT" MEANS THE SOCIETIES ACT, R.S.A. 2000, CHAPTER S-14, AS
AMENDED, OR ANY STATUTE SUBSTITUTED FOR IT, AND INCLUDES
ANY REGULATIONS PROMULGATED THEREUNDER THAT IS IN EFFECT
FROM TIME TO TIME.

2.1.2 "ADULT" MEANS ANY PERSON OF LEGAL VOTING AGE.

2.1.3 "AFFILIATED ORGANIZATION" MEANS AN ORGANIZATION WITH WHICH
THE ASSOCIATION IS AFFILIATED UNDER ARTICLE 6.8 THAT SERVE THE
NEEDS OF THE MEMBERS, THE COMMUNITY AND THE COMMUNITY AT
LARGE.

2.1.4 "ANCILLARY GROUP" MEANS A GROUP WITH WHICH THE ASSOCIATION
IS ASSOCIATED UNDER ARTICLE 6.7 THAT SERVES A SPECIAL INTEREST
OR NEED OF THE RESIDENTS OF THE COMMUNITY.

2.1.5 "ANNUAL GENERAL MEETING" MEANS THE ANNUAL MEETING OF THE
MEMBERS DESCRIBED IN ARTICLE 4.2.
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2.1.6 "ASSOCIATE MEMBER" MEANS ANY ADULT OR FAMILY RESIDING
g; OUTSIDE THE ESTABLISHED BOUNDARIES OF THE ASSOCIATION WHO
M HAS PURCHASED A MEMBERSHIP THAT HAS THE RIGHTS AND
] LIMITATIONS DESCRIBED IN ARTICLE 3.3.
o)
Ei 2.1.7 "BOARD" MEANS THE BOARD OF DIRECTORS OF THE ASSOCIATION.
P
b 2.1.8 "BY-LAWS" MEANS THIS DOCUMENT, AS AMENDED FROM TIME TO
TIME.
)
(=)
o 2.1.9 "CHAIRPERSON" MEANS, WITH RESPECT TO A MEETING OF THE
e ASSOCIATION OR THE BOARD, THE PRESIDENT OF THE ASSOCIATION

OR, IN THE ABSENCE OF THE PRESIDENT, THE VICE-PRESIDENT OF THE
ASSOCIATION OR, IN THE ABSENCE OF THE PRESIDENT AND THE VICE- |
PRESIDENT, THE SECRETARY OF THE ASSOCIATION OR SUCH OTHER |
MEMBER OF THE BOARD AS MAY BE DESIGNATED BY THE MAJORITY
VOTE OF THE BOARD FOR THAT MEETING.

2.1.10 "COMMUNITY" MEANS THE DEVELOPMENTS MUNICIPALLY KNOWN AS
MCKENZIE TOWNE.

2.1.11 "COMMUNITY AT LARGE" MEANS PERSONS RESIDING OUTSIDE THE
BOUNDARIES OF THE ASSOCIATION WITH WHOM THE ASSOCIATION
MAY HAVE CAUSE TO INTERACT.

2.1.12 "DIRECTOR" MEANS A MEMBER ELECTED OR APPOINTED TO THE
BOARD.

2.1.13 "EXECUTIVE" MEANS THE EXECUTIVE COMMITTEE OF THE BOARD,
BEING THE PRESIDENT, THE VICE-PRESIDENT, THE SECRETARY AND
THE TREASURER.

2.1.14 "FAMILY" MEANS UP TO TWO REGISTERED ADULTS AND ANY NUMBER
OF LEGAL DEPENDENTS IN THE SAME RESIDENCE WHO IS LEGALLY
RELATED.

2.1.15 "FISCAL YEAR" MEANS THE TWELVE MONTH PERIOD COMMENCING ON
MARCH 13T AND ENDING FEBRUARY 28™ THE NEXT YEAR.

2.1.16 "GENERAL MEETING" MEANS AN ANNUAL GENERAL MEETING OR A
SPECIAL GENERAL MEETING, AS APPLICABLE.

2.1.17 "LEGALLY RELATED" MEANS ANY TWO OR MORE PERSONS
ASSOCIATED THROUGH BIRTH, ADOPTION, MARRIAGE OR COMMON-
LAW AGREEMENT.

2.1.18 "MAJORITY VOTE" MEANS MORE THAN FIFTY (50) PERCENT OF THE
VOTES CAST BY VOTING MEMBERS OR DIRECTORS ELIGIBLE TO VOTE




2.1.19

2.1.20

2.1.21

2.1.22

2.1.23

2.1.24

2.1.25

\

WHO ARE PRESENT AT THE APPLICABLE MEETING OF THE
ASSOCIATION OR THE BOARD RESPECTIVELY, EXCEPT AS OTHERWISE
NOTED IN THESE BY-LAWS.

"MEMBER" MEANS A REGULAR MEMBER, WHOSE ANNUAL
MEMBERSHIP DUES ARE PAID AND WHOSE MEMBERSHIP IS NOT UNDER
SUSPENSION.

"OFFICER" MEANS A DIRECTOR WHO IS A MEMBER OF THE EXECUTIVE.

"POLICIES AND PROCEDURES" MEANS THE ADMINISTRATIVE RULES
AND PRACTICES CREATED AND AMENDED BY THE BOARD FROM TIME
TO TIME WITH RESPECT TO THE MANAGEMENT AND GOVERNANCE OF
THE ASSOCIATION, WHICH RULES AND PRACTICES MAY ELABORATE
ON, BUT NOT BE INCONSISTENT WITH, THESE BY-LAWS.

"PROPER NOTICE" MEANS NOTICE GIVEN IN WRITING, BY LETTER OR
BY PUBLICATION IN THE COMMUNITY NEWSLETTER, NOT LESS THAN
TEN DAYS PRIOR TO A GENERAL MEETING, STATING THE INTENTION
OR PURPOSE OF THE MEETING, AND DELIVERED TO THE LAST
RECORDED ADDRESS OF THE MEMBER, OR SENT BY EMAIL IF IT IS
PREFERRED BY THE REGULAR MEMBER. NOTICE IS DEEMED TO BE
GIVEN WHEN DELIVERED TO A HOUSEHOLD, OR A POST OFFICE, OR
WHEN SENT BY EMAIL OR PUBLISHED IN THE COMMUNITY
NEWSLETTER PUBLISHED BY THE COMMUNITY ASSOCIATION.

"REGULAR MEMBER" MEANS A MEMBERSHIP PURCHASED BY ANY
ADULT RESIDING WITHIN THE ESTABLISHED BOUNDARIES OF THE
ASSOCIATION THAT PROVIDES THE RIGHTS DESCRIBED IN ARTICLE 3.2.

"SPECIAL GENERAL MEETING" MEANS A SPECIAL MEETING OF THE
MEMBERS DESCRIBED IN ARTICLE 4.3.

"SPECIAL RESOLUTION" MEANS A RESOLUTION PASSED:

b)

at a Special General Meeting or Annual General Meeting of which at least twenty-one days'
notice has been duly given, specifying the intention to propose a resolution substantially in
the form of the resolution presented in that notice as a Special Resolution;

by a majority of not less than seventy-five (75) percent of the votes cast by those Voting
Members as are present at that meeting.

2.1.26

2.1.27

"VOTING MEMBER" MEANS A MEMBER WHO IS A REGULAR MEMBER.

“MEMBERSHIP YEAR” MEANS THE PERIOD OF TIME FROM JANUARY TO
DECEMBER THAT A MEMBERSHIP IS VALID.
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2.2 INTERPRETATION

[2.2.1 IN THESE BY-LAWS:

a) the singular shall include the plural, and the plural shall include the singular;

b) the word "person" shall include corporations and associations;

c) the masculine shall include the feminine and vice versa;

d) a capitalized derivative of a defined term shall have a corresponding meaning;

€) any reference to a specific number of days prior to a meeting shall not include the day of the
applicable meeting;

) any reference to any statute or any section thereof shall be deemed to extend and apply to
any amendment to such statute or section, as the case may be.

ARTICLE 3. MEMBERSHIP

3.1 CATEGORIES OF MEMBERS

|3.l.1 THERE ARE TWO TYPES OF MEMBERSHIP IN THE ASSOCIATION, BEING:
a) Regular Members and
b) Associate Members
3.2

3.3 REGULAR MEMBERS

3.3.1 A REGULAR MEMBERSHIP MAY BE OBTAINED BY AN ADULT WHO LIVES
IN MCKENZIE TOWNE. ONE REGULAR MEMBERSHIP WILL BE GIVEN PER
HOUSEHOLD FOR ALL THE RESIDENTS IN THAT HOUSEHOLD, UNLESS
ANOTHER RESIDING ADULT WOULD LIKE TO BECOME A REGULAR
MEMBER IN WHICH CASE A MAXIMUM OF TWO REGULAR
MEMBERSHIPS WILL BE GIVEN PER HOUSEHOLD. ONE ADULT PER
HOUSEHOLD WILL BE REGISTERED AS A MEMBER FOR THE
ASSOCIATION'S RECORDS TO A MAXIMUM OF TWO ADULTS PER
HOUSEHOLD. ALL OTHER RESIDENTS IN THAT HOUSEHOLD WHO ARE
NOT THE REGULAR MEMBER ON RECORD WILL BE ENTITLED ONLY TO
THE MEMBERSHIP BENEFITS 3.2.2.A AND 3.2.2.E
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[3.3.2

REGULAR MEMBERSHIP ENTITLES A MEMBER TO:

a)
b)
<)

d)

€)

participate in any and all events of the Association if eligibility and space allow;
the right to audit meetings of the Board, subject to Article 4.1.2;
the right to participate and vote at any duly constituted General Meeting;

stand for nomination or appointment as a Director, provided that any such Regular Member
must have paid the applicable Membership Fee and be registered with the Director
responsible for Membership a minimum of thirty days prior to that meeting, nomination or
appointment.

review the Association by-laws

3.4 ASSOCIATE MEMBER

3.4.1

AN ASSOCIATE MEMBER MAY NOT VOTE IN AN ELECTION AND ANY
OTHER DETERMINATION AT A GENERAL MEETING, AND MAY NOT SEEK
OR HOLD OFFICE IN THE ASSOCIATION, DOES NOT HAVE THE RIGHT TO
AUDIT MEETINGS OF THE BOARD, MAY LIVE OUTSIDE OF MCKENZIE
TOWNE, BUT OTHERWISE HAS THE SAME RIGHTS AS A REGULAR
MEMBER. A BUSINESS, ORGANIZATION OR FORMALIZED GROUP
CANNOT BE AN ASSOCIATE MEMBER.

3.5 MEMBERSHIP FEES AND REGISTER

3.5.1

3.5.2

THE ANNUAL MEMBERSHIP FEE SHALL BE DETERMINED BY THE
BOARD.

A REGISTER OF MEMBERS SHALL BE KEPT CURRENT AND
CONFIDENTIAL AT THE OFFICE OF THE ASSOCIATION, OR IN THE
POSSESSION OF A DIRECTOR(S) RESPONSIBLE FOR THE MAINTENANCE
OF THE MEMBERSHIP LIST, SUBJECT TO ARTICLE 7.5.

3.6 TERMINATION OF MEMBERSHIP

3.6.1

3.6.2

EACH MEMBERSHIP SHALL AUTOMATICALLY TERMINATE ON THE 31ST
DAY OF DECEMBER OF EACH YEAR.

ANY REGULAR MEMBER OR ASSOCIATE MEMBER WHOSE MEMBERSHIP
TERMINATES MAY RENEW THAT MEMBERSHIP AT ANY TIME
THEREAFTER, SUBJECT TO ARTICLE 3.8.
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3.6.3 ANY MEMBER MAY TERMINATE A MEMBERSHIP AT ANY TIME BY GIVING
) THE ASSOCIATION NOTICE IN WRITING, BUT THERE SHALL BE NO

,:3:3 REIMBURSEMENT OF MEMBERSHIP FEES PREVIOUSLY PAID.

c
3 3.7 SUSPENSION AND EXPULSION OF MEMBERS
V]
™
et 3.7.1 THE BOARD MAY, UPON RECEIVING A FORMAL SUBSTANTIATED
COMPLAINT, SUSPEND OR EXPEL ANY MEMBER FROM THE ASSOCIATION

: 'E; FOR ONE OR MORE OF THE FOLLOWING REASONS:
| [E’ .;
Ly ‘a) the Member has failed to abide by the requirements of these By-laws;
b) the Member has disrupted meetings or functions of the Association; or
c) the actions or omissions of the Member have harmed the Association.

SUBJECT TO THE REMAINDER OF THIS ARTICLE 3.6, THE BOARD MAY, BY A MAJORITY
OF TWO-THIRDS OF THOSE VOTES CAST BY THE DIRECTORS PRESENT AT ANY

‘ MEETING OF THE BOARD, SUSPEND OR EXPEL ANY MEMBER FROM: THE

i ASSOCIATION.

3.7.2 THE BOARD SHALL USE THE FOLLOWING PROCESS TO NOTIFY A
MEMBER IF IT IS CONSIDERING THE POTENTIAL SUSPENSION OR
EXPULSION OF THAT MEMBER UNDER THIS ARTICLE 3.6.2:

a) the Board shall serve written notice to that Member of the Board's intention to consider
the potential suspension or expulsion of that Member at least seven days prior to the meeting
of the Board at which that matter is to be determined;

b) that notice shall include the reasons why the Board is considering the potential suspension
or expulsion of that Member from the Association; and

<) that notice shall either be sent by the preferred method of communication as indicated
in their membership form or by single registered mail to the last known address of that
Member shown in the records of the Association or delivered by an Officer to that address.

3.7.3 A MEMBER BEING CONSIDERED FOR SUSPENSION OR EXPULSION FROM

THE ASSOCIATION SHALL HAVE AN OPPORTUNITY TO SUBMIT A
WRITTEN STATEMENT TO THE BOARD AND TO APPEAR BEFORE THE

BOARD AT THE APPLICABLE MEETING TO ADDRESS THE MATTER. THAT
MEMBER MAY BE ACCOMPANIED BY ANOTHER PERSON IF THE MEMBER
ATTENDS THAT MEETING OF THE BOARD.

3.7.4 EXCEPT TO THE EXTENT OTHERWISE PROVIDED IN THE PRECEDING
PORTION OF THIS ARTICLE 3.6, THE BOARD SHALL DETERMINE THE
MANNER IN WHICH THE POTENTIAL SUSPENSION OR EXPULSION OF THE
MEMBER WILL BE HANDLED, AND MAY LIMIT THE TIME GIVEN TO THE
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MEMBER TO ADDRESS THE BOARD ABOUT THE MATTER. THE BOARD

) MAY EXCLUDE THE MEMBER FROM ITS FINAL DISCUSSION OF THE

;I? MATTER, INCLUDING THE VOTE ON THE MATTER.

"/

xd’

) 3.7.5 THERE SHALL BE NO REIMBURSEMENT OF FEES PREVIOUSLY PAID BY

M ANY SUSPENDED OR EXPELLED MEMBER.

Ly

[ W]

o 3.7.6 ANY REGULAR MEMBER OR ASSOCIATE MEMBER WHOSE
MEMBERSHIP HAS BEEN SUSPENDED SHALL BE ELIGIBLE TO RENEW

ey} THE MEMBERSHIP AT ANY TIME AFTER THE 31ST DAY OF DECEMBER

z: FOLLOWING THAT SUSPENSION.

I"~:}

3.7.7 ANY MEMBER WHO HAS BEEN SUSPENDED OR EXPELLED MAY, UPON

WRITTEN APPLICATION FOR REINSTATEMENT TO THE ASSOCIATION,
BE REINSTATED AT ANY GENERAL MEETING, IF THAT
REINSTATEMENT:

a) is included on the agenda for that General Meeting; and

b) has been approved by a majority of two-thirds of those votes cast by Voting Members who
are present at that meeting.

3.8 CHANGE OF ADDRESS OF MEMBER

3.8.1 EACH MEMBER SHALL GIVE NOTICE TO THE ASSOCIATION IN A TIMELY
MANNER OF ANY CHANGE OF THAT MEMBER'S ADDRESS. A REGULAR
MEMBER SHALL AUTOMATICALLY BECOME AN ASSOCIATE MEMBER
WHEN THE REGISTERED MEMBER MOVES OUTSIDE THE
BOUNDARIES OF THE ASSOCIATION. AN ASSOCIATE MEMBER SHALL
AUTOMATICALLY BECOME A REGULAR MEMBER WHEN THE
REGISTERED MEMBER MOVES INSIDE THE BOUNDARIES OF THE
ASSOCIATION. IF ONLY ONE REGISTERED ADULT MEMBER OF A
FAMILY CHANGES ADDRESS, THE MEMBERSHIP SHALL BE DEEMED TO
BELONG TO THE MEMBER REMAINING AT THE RESIDENCE OR IN THE
COMMUNITY.

3.9 MEMBERSHIP CONTACT INFORMATION

3.9.1 EACH MEMBER SHALL PROVIDE THE ASSOCIATION WITH THE
PREFERRED METHOD OF CONTACT EITHER BY EMAIL OR BY MAIL FOR
BOTH ANNUAL GENERAL AND SPECIAL MEETINGS. EACH MEMBER
SHALL GIVE NOTICE TO THE ASSOCIATION IN A TIMELY MANNER OF
ANY CHANGE OF THAT MEMBER'S EMAIL ADDRESS.
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ARTICLE 4. MEETINGS

o 4.1 ATTENDANCE AT MEETINGS

oy 4.1.2

EACH GENERAL MEETING OF THE ASSOCIATION SHALL ONLY BE OPEN
TO BOTH ASSOCIATE AND REGULAR MEMBERS, EXCEPT THAT ALL OR
PART OF ANY MEETING MAY BE CLOSED TO ATTENDEES OTHER THAN
MEMBERS BY A MAJORITY VOTE.

EACH MEETING OF THE BOARD SHALL BE OPEN TO ANY MEMBER,
EXCEPT THAT ALL OR PART OF ANY MEETING MAY BE CLOSED BY A
TWO-THIRDS MAJORITY OF THE VOTES CAST BY THE DIRECTORS
PRESENT AT THAT MEETING.

4.2 ANNUAL GENERAL MEETING OF THE MEMBERSHIP

4.2.1

4.2.2

THE BOARD OF DIRECTORS SHALL CONVENE AN ANNUAL GENERAL
MEETING OF THE MEMBERSHIP WITHIN FIVE (5) MONTHS OF THE
FISCAL YEAR END.

THE BUSINESS OF THE ANNUAL GENERAL MEETING SHALL INCLUDE:

b)

the President's report of the year's activities, including a review of the significant initiatives
pursued by the Board and performance relative to the budget for the preceding Fiscal
Year;

the Treasurer's report and the audited financial statements of the Association for the
preceding Fiscal Year, of which sufficient copies are to be available for examination and
viewing of the Members present;

the appointment of auditors for the upcoming Fiscal Year, subject to Article 7.2.6;

a vote on ratification of the actions of the Board during the period following the previous
Annual General Meeting;

the election of Directors and the President, as applicable; and

any other business of the Association, except that no vote shall be taken on any matter
requiring notice of a Special Resolution unless such notice has been given in the manner
required in these by-laws.

4.2.3

THE ORDER OF BUSINESS SHALL BE AT THE DISCRETION OF THE
CHAIRPERSON, PROVIDED THAT, IN GENERAL, THE BUSINESS AND
REPORTS RELATING TO THE PRECEDING FISCAL YEAR SHALL TAKE
PLACE BEFORE THE ELECTION OF THE DIRECTORS.
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4.2.4

IF THE ORGANIZATION CHOOSES TO MAKE AVAILABLE A TELEPHONIC,
ELECTRONIC OR OTHER COMMUNICATION FACILITY THAT PERMITS ALL
PARTICIPANTS TO COMMUNICATE ADEQUATELY WITH EACH OTHER
DURING A MEETING OF MEMBERS, ANY PERSON ENTITLED TO ATTEND
SUCH MEETING MAY PARTICIPATE IN THE MEETING BY MEANS OF SUCH
TELEPHONIC, ELECTRONIC OR OTHER COMMUNICATION FACILITY IN
THE MANNER PROVIDED BY THE POLICIES AND PROCEDURES OF THE
ORGANIZATION. A PERSON PARTICIPATING IN A MEETING BY SUCH
MEANS IS DEEMED TO BE PRESENT AT THE MEETING.
NOTWITHSTANDING ANY OTHER PROVISION OF THIS BY-LAW, ANY
PERSON PARTICIPATING IN A MEETING OF MEMBERS PURSUANT TO
THIS SECTION WHO IS ENTITLED TO VOTE AT THAT MEETING MAY
VOTE, IN ACCORDANCE WITH THE POLICIES AND PROCEDURES OF THE
ORGANIZATION, BY MEANS OF ANY TELEPHONIC, ELECTRONIC OR
OTHER COMMUNICATION FACILITY THAT THE ORGANIZATION HAS
MADE AVAILABLE FOR THAT PURPOSE

4.3

SPECIAL GENERAL MEETING

4.3.1

A SPECIAL GENERAL MEETING OF THE MEMBERS MAY BE CALLED
FROM TIME TO TIME AS CIRCUMSTANCES SHALL REQUIRE OR DICTATE
IF:

d)

the Board sees fit to call such meeting;
a matter is being proposed for determination by a Special Resolution; or

the President receives a request in writing signed by not less than ten (10) percent of the
registered Voting Members, provided that any such request states the reason for the
meeting and any motion intended to be determined at such meeting.

the Board will convene a meeting within thirty days of receipt of a request described in
paragraph (c) of this article however, the board shall not be required to proceed with that
meeting, in whole or in part, if less than two-thirds of those voting members who signed
that request are present in the quorum for the meeting.

4.4

BOARD MEETING

4.4.1

4.4.2

THE DIRECTORS SHALL MEET WITHIN THIRTY (30) DAYS AFTER EACH
ANNUAL GENERAL MEETING TO FORM THE BOARD AND ELECT ITS
OFFICERS, PROVIDED THAT THE ELECTION CONTEMPLATED IN THIS
ARTICLE SHALL NOT APPLY IF THE DIRECTORS HAVE BEEN
ELECTED TO SPECIFIC POSITIONS ON THE BOARD AT A GENERAL
MEETING.

THE BOARD OF DIRECTORS SHALL MEET AT LEAST SiX (6) TIMES EACH
YEAR AT A REGULAR SCHEDULED DATE AND TIME DETERMINED BY

10




4.4.3

4.4.4

D377

THE DIRECTORS. EACH SUCH MEETING SHALL BE HELD AT THE OFFICE
OF THE ASSOCIATION, UNLESS OTHERWISE DESIGNATED BY THE
BOARD.

ADDITIONAL MEETINGS OF THE BOARD MAY BE CALLED AT ANY TIME
UPON THE INSTRUCTIONS OF THE PRESIDENT.

A SPECIAL MEETING OF THE BOARD SHALL BE CALLED BY THE

PRESIDENT OR SECRETARY WITHIN TEN DAYS AFTER THE PRESIDENT'S
OR SECRETARY'S RECEIPT OF WRITTEN REQUEST TO SUCH EFFECT,

STATING IN FULL THE OBJECT AND PURPOSE OF THE MEETING. FOR
THE CALLED MEETING TO BE CONDUCTED, TWO-THIRDS OF THOSE
MEMBERS WHO SIGNED THE REQUEST MUST BE PRESENT FOR
THAT MEETING. THAT WRITTEN REQUEST MUST BE DULY SIGNED
BY:

a) at least three (3) Directors; or

b) at least ten (10) percent of the Voting Members

4.5 COMMITTEE MEETING

4.5.1 THE MEMBERS OF ALL DULY APPOINTED AND STANDING COMMITTEES
OF THE BOARD SHALL MEET FROM TIME TO TIME, OR ANY TIME AT:

éa) the discretion of the chairperson of each such committee; or

b) the call of the Directors.

4.6 NOTICE OF MEETINGS

4.6.1

4.6.2

4.6.3

PROPER NOTICE SHALL BE GIVEN TO ALL VOTING MEMBERS FOR ANY
GENERAL MEETING.

NOTICE FOR ANY ADDITIONAL BOARD MEETING SHALL BE IN ANY FORM
DECIDED BY THE PRESIDENT AND IN THE CASE OF A COMMITTEE
MEETING, BY THE CHAIRPERSON, NOT LESS THAN THREE DAYS PRIOR
TO SUCH MEETING.

FOR THE PURPOSE OF SENDING NOTICE TO ANY MEMBER OR
DIRECTOR FOR ANY MEETING OR OTHERWISE, THE ADDRESS, EMAIL
OR PHONE NUMBER OF ANY MEMBER SHALL BE THE LAST ADDRESS,
EMAIL OR PHONE NUMBER RECORDED ON THE BOOKS OF THE
ASSOCIATION, PROVIDED THAT NOTICE TO A DIRECTOR FROM THE
PRESIDENT OR ANOTHER DIRECTOR OR MAY ALSO BE SERVED TO
THE E-MAIL ADDRESS DESIGNATED BY THAT DIRECTOR, IF ANY

11
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4.6.4

4.6.5

S» I

AND THAT NOTICE TO A MEMBER FROM THE ASSOCIATION MAY
ALSO BE SERVED TO THE EMAIL ADDRESS DESIGNATED BY THAT
MEMBER, IF ANY.

NO ERROR OR OMISSION IN GIVING NOTICE OF ANY GENERAL MEETING
OR ANY MEETING OF THE BOARD, INCLUDING ANY GENERAL MEETING
RESCHEDULED UNDER ARTICLE 4.8.2, SHALL INVALIDATE THE
MEETING OR MAKE VOID ANY PROCEEDINGS OF THE MEETING,
PROVIDED THAT THIS ARTICLE SHALL NOT ALTER THE NOTICE
REQUIREMENTS OF THESE BY-LAWS PERTAINING TO A SPECIAL
RESOLUTION.

ANY REGULAR MEMBER MAY AT ANY TIME WAIVE NOTICE OF ANY
SUCH MEETING, EXCEPT NOTICE OF SPECIAL RESOLUTION, AND MAY
RATIFY ANY AND ALL PROCEEDINGS OF THE MEETING.

4.7

AGENDA

4.7.1

4.7.2

THE AGENDA FOR ANY GENERAL MEETING SHALL BE ATTACHED OR
INCLUDED IN THE NOTICE OF SUCH MEETING, INCLUDING A
RESOLUTION SUBSTANTIALLY IN THE FORM OF ANY RESOLUTION
THAT IS TO BE PRESENTED AS A SPECIAL RESOLUTION AT THAT
GENERAL MEETING.

ONLY THE MATTER(S) AS SET OUT IN THE NOTICE OF MEETING SHALL
BE CONSIDERED AT ANY GENERAL MEETING

(4.8

QUORUM FOR GENERAL MEETINGS AND BOARD MEETINGS ]

4.8.1

4.8.2

A QUORUM FOR THE TRANSACTION OF BUSINESS AT ANY GENERAL
MEETING SHALL BE TEN PERCENT OF NUMBER OF CURRENT
MEMBERSHIPS SOLD.

IF THERE IS NO QUORUM AT A GENERAL MEETING WITHIN THIRTY
MINUTES FROM THE TIME APPOINTED FOR THAT MEETING, AND
PROVIDED THAT A MINIMUM OF ONE OFFICER AND TEN VOTING
MEMBERS, OTHER THAN BOARD MEMBERS, ARE IN ATTENDANCE:

b)

the Chairperson shall, at his discretion and prior to terminating the original meeting, fix a
date, time and place to hold another meeting, and any business may be dealt with at the
rescheduled meeting if a quorum is present (or deemed to be present hereunder) at that
rescheduled meeting, provided that the notice requirements specified in these by-laws
for a Special Resolution must be complied with if a Special Resolution is proposed for
sanction at that rescheduled General Meeting;

if there is no quorum at the rescheduled General Meeting conducted under the preceding
Paragraph within thirty minutes from the time appointed for that meeting, those Voting

12
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' Members present shall be deemed to be a legal quorum, and that meeting shall be

ey conducted and its conclusions and resolutions shall be legal and binding as though a full

Efj quorum had been present.

)

Q 4.8.3 THE QUORUM FOR THE TRANSACTION OF BUSINESS AT ANY BOARD

::;: MEETING SHALL BE THREE DIRECTORS. 1F THERE IS NO QUORUM

P PRESENT AT SUCH MEETING, THE CHAIRPERSON MAY CONDUCT THE

ot MEETING, SUBJECT TO THE RATIFICATION OF EACH DECISION MADE
AT SUCH MEETING AT THE NEXT REGULARLY CALLED BOARD

i MEETING.

c

oy

14,9 VOTING

4.9.1 EXCEPT FOR THE CHAIRPERSON, EACH ADULT REGULAR MEMBER
REGISTERED WITH THE ASSOCIATION SHALL HAVE ONE VOTE AT ANY
GENERAL MEETING, AND WHERE ELECTED OR APPOINTED TO THE
BOARD, AT ANY MEETING OF THE BOARD OR EXECUTIVE.

4.9.2 THE CHAIRPERSON MAY ONLY VOTE TO BREAK A TIE WITH THE
EXCEPTION OF A DECISION BY BALLOT, IN WHICH CASE THE
CHAIRPERSON HAS ONLY ONE VOTE AND NOT A CASTING VOTE.

4.93 AT ALL MEETINGS OF THE ASSOCIATION, WHETHER A GENERAL
MEETING OR A MEETING OF THE BOARD, EVERY QUESTION TO BE
DETERMINED SHALL BE DECIDED BY A MAJORITY VOTE, UNLESS
OTHERWISE REQUIRED BY THESE BY-LAWS, OR BY THE ACT.

4.9.4 A DECLARATION BY THE CHAIRPERSON THAT A RESOLUTION HAS BEEN
CARRIED OR NOT CARRIED, AND AN ENTRY TO THAT EFFECT IN THE
MINUTES OF THE ASSOCIATION, SHALL, IN THE ABSENCE OF DISPUTE AT
THE TIME ABOUT THE DECLARATION, BE SUFFICIENT EVIDENCE OF THE
FACT WITHOUT PROOF OF THE NUMBER OR PROPORTION OF THE VOTES
ACCORDED IN FAVOUR OF OR AGAINST SUCH RESOLUTION.

4.9.5 VOTING SHALL BE BY SHOW OF HANDS UNLESS A POLL IS DEMANDED
BY A MINIMUM OF FIVE VOTING MEMBERS.

4.9.6 IF A POLL IS DEMANDED AND NOT WITHDRAWN, THE POLL SHALL BE
TAKEN IN SUCH MANNER AS THE CHAIRPERSON SHALL DIRECT.

4.9.7 NO MEMBER MAY VOTE BY PROXY WITH RESPECT TO ANY ELECTION
OR OTHER DETERMINATION BEING MADE AT ANY GENERAL MEETING.

4.9.8 ANY DIRECTOR MAY VOTE ON A MATTER BEING DETERMINED AT A
MEETING OF THE BOARD BY FAX, E-MAIL OR NOTICE DELIVERED TO
THE PRESIDENT BEFORE THAT MEETING IF THE MATTER SHALL BE
SUBMITTED TO THE DIRECTORS IN THE FORM OF A RESOLUTION,
TOGETHER WITH SUFFICIENT INFORMATION TO ENABLE THE

13
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DIRECTORS TO BE REASONABLY INFORMED AS TO THE NATURE OF THAT
MATTER.

4.9.9 NOTWITHSTANDING ANY OTHER PROVISION OF THESE BY-LAWS,

THE BOARD MAY DETERMINE ANY MATTER WITHIN ITS POWERS
WITHOUT A MEETING ON THE FOLLOWING BASIS:

a) the matter shall be submitted to the Directors, by notice from the President, in the form of a
resolution, together with sufficient information to enable the Directors to be reasonably
informed as to the nature of that matter;

b) each Director shall cast a vote with respect to that resolution within three days after delivery
of that notice or by such later date as is specified in that notice;

c) any such vote shall be binding on the Board as if it had been conducted at a meeting of the
Board unless a Director objects, by notice to the President and Secretary not later than two days
following receipt of that notice, to that matter being determined without a meeting of the
Board.

d) a resolution in writing signed by all of the Directors personally shall be valid and effective
as if it had been passed at a duly constituted meeting of the Board.

IF THERE IS AN OBJECTION UNDER PARAGRAPH (C) OF THIS ARTICLE TO THE
DETERMINATION OF A MATTER WITHOUT A MEETING, THE PRESIDENT SHALL
PROMPTLY CONVENE A MEETING OF THE BOARD TO DEAL WITH THAT MATTER, AND
ALL VOTES CAST BY THE OTHER DIRECTORS BY NOTICE WITH RESPECT TO THAT
MATTER SHALL BE VOID. SUBJECT TO THE PRECEDING SENTENCE, THE PRESIDENT
SHALL PROMPTLY NOTIFY THE DIRECTORS OF THE RESULT OF ANY VOTE BY NOTICE
UNDER THIS ARTICLE FOLLOWING THE EXPIRY OF THE APPLICABLE RESPONSE
PERIOD, AND THE RESULTS OF ANY SUCH VOTE CONDUCTED BY NOTICE SHALL BE
INCLUDED IN THE MINUTES FOR THE NEXT MEETING OF THE BOARD.

4.10

MINUTES

4.10.1 MINUTES SHALL BE TAKEN AND RECORDED AT EACH GENERAL

MEETING AND EACH BOARD MEETING.

a) the original copy of the minutes shall be filed at the office of the Association.
b) at the Board's discretion minutes may be posted on the website.
4.11 ADJOURNMENT

4.11.1 ANY MEETING MAY BE ADJOURNED TO A SPECIFIED DATE AND TIME

WITH A MAJORITY VOTE.
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4.11.2 THE ADJOURNED MEETING SHALL CONDUCT ONLY THE UNFINISHED
BUSINESS FROM THE ORIGINAL MEETING, PROVIDED THAT NO
ADJOURNED MEETING SHALL DETERMINE ANY MATTER REQUIRING
SANCTION THROUGH A SPECIAL RESOLUTION UNLESS THE NOTICE
REQUIREMENTS SPECIFIED IN THESE BY-LAWS FOR A SPECIAL
RESOLUTION ARE COMPLIED WITH FOR THAT ADJOURNED MEETING.

4.11.3 SUBJECT TO ARTICLES 4.11.1 AND 4.11.2, NO NOTICE IS REQUIRED FOR
THE ADJOURNED MEETING.

ARTICLE 5. ELECTIONS OF DIRECTORS

5.1 NUMBER OF DIRECTORS

5.1.1 THE BOARD OF DIRECTORS SHALL CONSIST OF NOT FEWER THAN FIVE
AND NOT MORE THAN TEN VOTING MEMBERS, AND SHALL BE
ELECTED ON THE BASIS PRESCRIBED UNDER THIS ARTICLE 5
BY THOSE VOTING MEMBERS AS ARE PRESENT AT THE ANNUAL
GENERAL MEETING.

5.2 NOMINATIONS

5.2.1 THE NOMINATING COMMITTEE, IF ANY AT THE APPLICABLE TIME,
SHALL NOMINATE A LIST OF CANDIDATES FOR ELECTION TO THE
BOARD.

5.2.2 FURTHER NOMINATIONS FOR THE BOARD MAY BE MADE BY ANY
VOTING MEMBER FROM THOSE VOTING MEMBERS ALSO PRESENT AT
THE ANNUAL MEETING.

5.3 ELECTIONS BY PLURALITY VOTE

5.3.1 INSOFAR AS AN ELECTION IS NOT BY ACCLAMATION, THE OUTCOME
OF THE ELECTIONS SHALL BE DETERMINED BY A PLURALITY VOTE,
SUCH THAT THE VOTING MEMBER WHO RECEIVES THE MOST VOTES IS
ELECTED TO THE APPLICABLE POSITION ON THE BOARD TO WHICH
THAT ELECTION PERTAINS OR THOSE VOTING MEMBERS RECEIVING
THE MOST VOTES ARE ELECTED TO THE CORRESPONDING NUMBER
OF POSITIONS ON THE BOARD, AS APPLICABLE.

5.4 TERM AND LIMITATIONS ON SUCCESSIVE TERMS

5.4.1 SUBJECT TO ARTICLES 5.4.2 AND 6.3, THE DIRECTORS SO ELECTED AND
APPOINTED SHALL FORM THE BOARD AND EACH SUCH DIRECTOR

15
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SHALL HOLD OFFICE UNTIL THE NEXT ANNUAL GENERAL MEETING.
)
"gi 5.4.2 NO VOTING MEMBER MAY BE ELECTED OR APPOINTED AS AN OFFICER
) FOR MORE THAN FOUR (4) YEARS IN SUCCESSION WITHOUT A SPECIAL
) RESOLUTION OF THE MEMBERSHIP. SUBJECT TO ARTICLE 6.3.6, A
% MEMBER SHALL BE ELIGIBLE TO SERVE AGAIN AS AN OFFICER
bt FOLLOWING AN ABSENCE FROM THE EXECUTIVE OF ONE YEAR.

ARTICLE 6. GOVERNANCE

© 6.1 BOARD OF DIRECTORS

NOTE: SOME BOARDS MAY CHOOSE TO FORMALIZE THE ROLE OF THE PAST-
PRESIDENT BEYOND THE FLEXIBLE APPROACH OUTLINED IN 6.2.1(P).

6.1.1 EACH DIRECTOR SHALL BE A VOTING MEMBER OF THE
ASSOCIATION AT THE TIME OF ELECTION OR APPOINTMENT AND
THROUGHOUT THE DIRECTOR'S TERM AS A DIRECTOR. A DIRECTOR
CANNOT BE AN EMPLOYEE OF THE ASSOCIATION.

6.1.2 IF FEWER THAN TEN MEMBERS ARE ELECTED AT THE ANNUAL |
GENERAL MEETING, THE BOARD SHALL HAVE THE POWER TO APPOINT |
ADDITIONAL VOTING MEMBERS TO THE BOARD, TO THE MAXIMUM OF |
TEN; UPON TWO-THIRDS MAJORITY OF THE VOTES CAST BY THE |
DIRECTORS PRESENT AT ANY DULY CONSTITUTED BOARD MEETING. |

6.1.3 SUBJECT TO ARTICLES 6.1.4 AND 7.6, THE DIRECTORS OF THE BOARD
SHALL SERVE WITHOUT REMUNERATION, AND NO DIRECTOR SHALL ,
DIRECTLY OR INDIRECTLY RECEIVE ANY PROFIT FOR ACTING AS A |
DIRECTOR, PROVIDED THAT A DIRECTOR MAY BE PAID REASONABLE
EXPENSES INCURRED BY THE DIRECTOR IN THE PERFORMANCE OF
THE APPLICABLE BOARD DUTIES.

6.1.4 NO DIRECTOR OR DIRECTORS SHALL TAKE IT UPON THEMSELVES TO
COMMIT THE TIME, RESOURCES, OR FINANCES OF THE ASSOCIATION,
THE BOARD OR, IF APPLICABLE, THE ASSOCIATION'S STAFF WITHOUT
PRIOR APPROVAL OF THAT COMMITMENT AT A DULY CONSTITUTED
MEETING OF THE BOARD.

i 6.1.5 VACANCIES ON THE BOARD, HOWEVER CAUSED, MAY BE FILLED BY

| THE DIRECTORS IF THEY SEE FIT TO DO SO AS LONG AS A QUORUM
OF DIRECTORS REMAINS IN OFFICE, IN WHICH CASE EACH SUCH
VACANCY SHALL BE FILLED AT THE NEXT ANNUAL GENERAL
MEETING. HOWEVER, IF THERE IS NOT A QUORUM OF DIRECTORS,
THE REMAINING DIRECTORS SHALL PROMPTLY CALL A SPECIAL
GENERAL MEETING TO FILL THE VACANCIES. ANY VACANCY ON THE
BOARD THAT IS FILLED UNDER THIS ARTICLE SHALL BE UNTIL THE
NEXT ANNUAL GENERAL MEETING, AT WHICH TIME THE ELECTION

R
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PROCESS UNDER ARTICLES 5.3 AND 5.4 SHALL AGAIN APPLY TO THAT
POSITION ON THE BOARD.

6.2 POWERS AND DUTIES OF THE BOARD

6.2.1

THE BOARD SHALL HAVE AND EXERCISE ALL THE POWERS OF THE
ASSOCIATION AS FULLY AND COMPLETELY AS THE ASSOCIATION
COULD AT A GENERAL MEETING, SUBJECT ALWAYS, HOWEVER, TO THE
PROVISIONS OF THESE BY-LAWS, AND THE ACT. SUBJECT TO THE
FOREGOING, THE POWERS AND DUTIES OF THE DIRECTORS SHALL
INCLUDE (BUT NOT BE LIMITED TO):

g)

h)

i)

k)

)

promoting the objects of the Association;

promoting Membership in the Association;

issuing Memberships in the Association, and collecting Membership fees;
holdings meetings as herein set forth;

maintaining and protecting the assets and property of the Association;

making Policies and Procedures from time to time for the operation of the Association with
such Policies and Procedures being recorded in an organized manner in the Association's
records;

approving an annual budget for the Association, subject to Article 7.2;

paying all expenses and receiving all revenues respecting the operation and management of
the Association;

undertaking, through whatever means the Board determines is advisable, to further the
financial position of the Association, including fundraising activities, and to make whatever
expenditures as are necessary to carry out its activities;

appointing Officers, if the Directors have not been elected to specific positions on the
Board at a General Meeting, appointing agents, and authorizing the employment of such
persons as the Board deems necessary to carry out the Objects of the Association,
provided that such Officers, agents and employees shall have the authority and shall
perform the duties as may be assigned by the Board;

ensuring that all books and records of the Association required to be created and
maintained by these by-laws, by the Act, by any other applicable statute or law are regularly
and properly kept, including an updated register of Members;

ensuring that all policies of insurance required to be maintained by the Act, any other
applicable statute or law, or Article 7.6.1are acquired and maintained on the basis
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contemplated therein and in these By-laws;
causing minutes to be kept of each Genefal Meeting and each meeting of the Board;

managing, selling, leasing, disposing of or otherwise dealing with the property of the
Association, and entering into contracts on behalf of the Association,;

filing such returns, reports and other materials as are required to be submitted under the Act,
other statutes or laws; '

having the authority to appoint a Past President to serve in an advisory capacity and to
provide continuity to the Board, provided that the Past President shall be a non-voting
member of the Board and shall perform such duties as may be assigned by the Board.

6.3 REMOVAL OF A DIRECTOR

6.3.1 NOTWITHSTANDING ARTICLE 6.4, A DIRECTOR SHALL BE
AUTOMATICALLY REMOVED FROM OFFICE WHO:
%a) resigns by giving notice in writing; or
b) is absent, without notice or good reason, from more than two meetings of the Board, if the
Board determines, by majority vote, that such Director is to be removed from the Board.
6.3.2 SUBJECT TO THE OTHER PROVISIONS OF THIS ARTICLE 6.3, THE BOARD
SHALL HAVE THE POWER BY TWO-THIRDS MAJORITY OF THE VOTES
CAST BY THE DIRECTORS PRESENT AT THE APPLICABLE BOARD
MEETING TO REMOVE ANY DIRECTOR FROM OFFICE:
a) who fails to act in concert with the Objects of the Association, or the goals and resolutions
of the Board;
b) whose conduct is determined to be improper, unbecoming or likely to discredit or endanger
the interest or reputation of the Association; or
c) who willfully breaches these By-laws, the Policies and Procedures
6.3.3 NO DIRECTOR SHALL BE REMOVED FROM OFFICE WITHOUT HAVING

BEEN NOTIFIED IN WRITING OF THE APPLICABLE CHARGE OR
COMPLAINT AND WITHOUT HAVING BEEN GIVEN THE OPPORTUNITY TO
BE HEARD OR TO SUBMIT A STATEMENT IN WRITING AT THE BOARD
MEETING CALLED FOR THAT PURPOSE. THAT DIRECTOR MAY BE
ACCOMPANIED BY ANOTHER PERSON IF THE DIRECTOR ATTENDS
THAT MEETING OF THE BOARD.
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6.3.4

6.3.5

6.3.6

A DIRECTOR WHOSE REMOVAL FROM OFFICE HAS BEEN
RECOMMENDED SHALL BE NOTIFIED OF THE PROPOSED REMOVAL
AND THE BASIS THEREFORE AT LEAST TEN DAYS PRIOR TO THE
CALLED MEETING OF THE BOARD, AND SHALL BE AUTOMATICALLY
SUSPENDED FROM OFFICE UNTIL THE RESOLUTION IS DEALT WITH AT
THAT MEETING. THAT NOTICE SHALL EITHER BE SENT BY SINGLE
REGISTERED MAIL TO THE LAST KNOWN ADDRESS OF THAT DIRECTOR
SHOWN IN THE RECORDS OF THE ASSOCIATION OR DELIVERED BY AN
OFFICER TO THAT ADDRESS.

THE RESOLUTION AS DECIDED BY THE BOARD IS FINAL, SUBJECT TO
ARTICLE 4.3.1(C). (NOTE: OFTEN THE DETERMINATION OF THE
RESOLUTION IS GREATER THAN A MAJORITY OF FIFTY (50) PERCENT,

OFTEN DECIDED BY A 2/3 MAJORITY.)

ANY DIRECTOR INVOLUNTARILY REMOVED FROM OFFICE SHALL NOT BE
ELIGIBLE TO STAND FOR ELECTION OR APPOINTMENT TO THE BOARD FOR
A PERIOD OF TWO YEARS FROM THE DATE OF REMOVAL.

6.4

OFFICERS OF THE BOAl{D !

e e e e e — — —— o

6.4.1

6.4.2

6.4.3

6.4.4

6.4.5

EXCEPT INSOFAR AS THE DIRECTORS HAVE BEEN ELECTED TO SPECIFIC
POSITIONS ON THE BOARD AT AN ANNUAL GENERAL MEETING, THE
DIRECTORS SHALL ELECT, BY MAJORITY VOTE, THE OFFICERS FROM
AMONGST THE MEMBERS OF THE BOARD, WHATEVER ADDITIONAL
MEMBERS OF THE EXECUTIVE COMMITTEE MAY BE REQUIRED. THE
BOARD MAY APPOINT ANY VACANT OFFICE AS REQUIRED TO
COMPLETE THE TERM FROM AMONGST THE MEMBERS OF THE BOARD.

THE OFFICERS OF THE ASSOCIATION SHALL CONSIST OF THE
PRESIDENT, VICE-PRESIDENT, SECRETARY AND TREASURER.

NO PERSON SHALL BE ELECTED AS PRESIDENT OR TREASURER FOR
MORE THAN FOUR ONE-YEAR TERMS IN SUCCESSION.

SUBJECT TO ARTICLE 6.4.3, NO PERSON MAY HOLD THE SAME POSITION
AS AN OFFICER FOR MORE THAN FOUR ONE-YEAR TERMS IN
SUCCESSION.

TWO OR MORE PERSONS WHO ARE LEGALLY RELATED MAY NOT BE
OFFICERS AT THE SAME TIME.

19
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DUTIES OF THE OFFICERS

6.5
6.5.1 UNLESS DETERMINED OTHERWISE BY THE BOARD THE PRESIDENT
SHALL:

a) be responsible for the general supervision of the Association;

b) chair all meetings of the Association, the Board and the Executive;

c) act as the official spokesperson for the Association, but may delegate such authority to the
Vice-President or such other member of the Board as is reasonably appropriate in the
particular circumstances;

d) be the principal signing authority on all contracts, official documents and correspondence of
the Association, and a designated signing authority on all bank accounts of the Association;

e) with the Secretary, authenticate the use of the seal of the Association;

f) be an ex-officio member of all committees of the Board;

g) be a member of the Executive and the Board; and

h) carry out other duties pertaining to such office, and such other duties as may be assigned by
the Board.

6.5.2 UNLESS DETERMINED OTHERWISE BY THE BOARD THE VICE-PRESIDENT
SHALL:

a) assist the President generally in the performance of the President's duties;

b) assume the powers and duties of the President in either the temporary or permanent absence
of the President, including serving as Chairperson at all meetings in the absence of the
President;

c) be a member of the Executive and the Board;

d) be a designated signing authority on all bank accounts of the Association and, with the
Secretary, on all contracts to be entered into on behalf of the Association in the absence of
the President or at the direction of the President;

e) with the Secretary, authenticate the use of the seal of the Association in the absence
of the President or at the direction of the President;

) chair a standing committee, or represent ad hoc committees at meetings of the Board or

Executive, as appropriate in the circumstances; and carry out such other duties as may be
assigned by the Board.
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6.5.3

UNLESS DETERMINED OTHERWISE BY THE BOARD THE SECRETARY

SHALL:

a) attend each General Meeting and each meeting of the Board and the Executive and keep
accurate minutes of such meetings;

b) be in charge of all correspondence of the Association under the direction of the President
and the Board;

c) file the annual return, the audited financial statements, any Special Resolutions, changes
in the Directors, amendments to the By-laws and other incorporating documents with
the Corporate Registry or any other applicable regulatory body, as required by the Act, other
statutes or laws;

d) ensure that a record of names and addresses of all Members is kept by the Director
responsible for Membership, and cause all notices of various meetings to be sent as required
under these By-laws;

e) ensure that all records of the Association, other than financial records, are properly
maintained, including these By-laws and the Policies and Procedures;

) keep the seal of the Association;

g) with the President or the Vice-President, as applicable, authenticate the use of the seal of
the Association; '

h) be a member of the Executive and the Board;

i) be a designated signing authority on all bank accounts of the Association and, with the
President or Vice-President, all contracts to be entered into on behalf of the Association;

1) carry out such other duties as may be assigned by the Board.

6.5.4 UNLESS DETERMINED OTHERWISE BY THE BOARD THE TREASURER
SHALL:

a) collect all monies payable to the Association and ensure that all monies paid to the
Association are deposited in a chartered bank, treasury branch, or trust company chosen
by the Board within thirty days after receipt of those monies;

b) disburse the funds of the Association under the direction of the Board and in compliance
with these By-laws, and the Act;

<) be responsible for the care, custody, control and maintenance of the finances and financial
records of the Association;

d) provide a monthly report of:
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(i) the Association's bank accounts;

Y .. .
Yy (i)  credits to those bank accounts;
Cy
Et (iii)  operational costs; and
byt : : - :
I (iv)  amounts due and owing to the Association for more than thirty days after the date
bt that such amounts were due to be paid, and be able to advise the Board at any time
o of the financial position of the Association;
o
=) e) ensure that an audited financial statement for the preceding Fiscal Year is prepared by the
@ appointed auditors and presented at the Annual General Meeting;

f) be a member of the Executive and the Board;

g) be a designated signing authority for all bank accounts of the Association and, in the

absence of the President and the Vice-President or at the direction of the President, all
contracts to be entered into on behalf of the Association;

h) chair any finance committee created as a standing committee by the Board; and

1) carry out such other duties as may be assigned by the Board.

6.6 OTHER COMMITTEES

6.6.1 THE BOARD MAY APPOINT STANDING OR AD HOC COMMITTEES TO
ASSIST THE BOARD IN ITS DECISIONS, INCLUDING SUCH COMMITTEES
AS A FINANCE COMMITTEE, A FUNDRAISING COMMITTEE, A
MEMBERSHIP COMMITTEE, A COMMITTEE TO ASSESS TRAFFIC ISSUES
AFFECTING THE COMMUNITY, A COMMITTEE TO ASSESS LAND USE
PLANNING AND DEVELOPMENT AFFECTING THE COMMUNITY, A
SOCIAL COMMITTEE, A SPORTS COMMITTEE AND A NOMINATING
COMMITTEE.

6.6.2 THE CHAIRPERSON OF ANY COMMITTEE SHALL BE A DIRECTOR OF THE
BOARD.

6.7 ANCILLARY GROUP

6.7.1 FROM TIME TO TIME, OR AS NEEDED TO FURTHER THE OBJECTS OF THE
ASSOCIATION, THE BOARD MAY AUTHORIZE THE SPONSORSHIP OR
SUPPORT OF AN ANCILLARY GROUP.

6.7.2 AN ANCILLARY GROUP SO SPONSORED SHALL HAVE THE POWERS
NECESSARY TO CARRY OUT ITS PURPOSE, NOT EXCEEDING THE
POWERS OF THE ASSOCIATION.
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6.7.3 EACH SUCH ANCILLARY GROUP SHALL HAVE A DIRECTOR APPOINTED
,‘;; BY THE BOARD TO FUNCTION AS ITS LIAISON.
N AV
@ 16.7.4 IF AN ANCILLARY GROUP IS DETERMINED BY THE BOARD, AT ANY TIME,
£y TO BE FUNCTIONING OUTSIDE ITS MANDATE, THE OBJECTS OF THE
N ASSOCIATION OR THESE BY-LAWS, THE BOARD, BY A TWO-THIRDS
w MAJORITY OF VOTES CAST, SHALL TERMINATE THE SPONSORSHIP
s OR SUPPORT OF THAT ANCILLARY GROUP.
)
~ 6.8  AFFILIATED ORGANIZATION
o)
""l
6.8.1 UPON APPROVAL OF THE BOARD, THE ASSOCIATION MAY AFFILIATE

WITH ANY OTHER ORGANIZATION. ALL POSITIONS TAKEN BY THE
AFFILIATED ORGANIZATION, WHICH IN ANY MANNER ARE DESIGNED TO
REPRESENT THE ASSOCIATION, SHALL BE PRESENTED TO THE BOARD
FOR APPROVAL OR DISAPPROVAL.

6.8.2 IF AN AFFILIATED ORGANIZATION IS DETERMINED BY THE BOARD, AT
ANY TIME, TO BE REPRESENTING THE ASSOCIATION WITHOUT ITS
APPROVAL, THE BOARD, BY A TWO-THIRDS MAJORITY OF VOTES CAST,
SHALL TERMINATE THE AFFILIATION.

ARTICLE 7. FINANCE AND OTHER MANAGEMENT MATTERS
7.1 REGISTERED OFFICE
7.1.1 THE OFFICE OF THE ASSOCIATION SHALL BE LOCATED WITHIN THE CITY

OF CALGARY.

7.2 FINANCE AND AUDIT

7.2.1 THE OFFICERS DESIGNATED UNDER THESE BY-LAWS SHALL BE THE
SIGNING AUTHORITIES ON THE ASSOCIATION'S BANK ACCOUNTS. TWO
SIGNATURES OF OFFICERS ARE REQUIRED ON ALL CHEQUES, AND ALL
CHEQUES MUST BE SIGNED BY EITHER THE PRESIDENT OR THE
TREASURER UNLESS OTHERWISE AUTHORIZED BY THEM.
HOWEVER, ANY CHEQUES PAYABLE TO A DIRECTOR OR TO A
PERSON WITH WHOM A DIRECTOR IS LEGALLY RELATED SHALL
NOT BE SIGNED BY THAT DIRECTOR.

7.2.2 ACCEPTANCE AND APPROVAL OF THE BUDGET IS APPROVAL OF ANY
EXPENDITURE THEREIN.

7.2.3 SUBJECT TO ARTICLE 7.2.5, APPROVAL BY A SIMPLE MAJORITY OF THE
BOARD IS REQUIRED FOR:

23
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Any single expenditure not included in the approved budget that exceeds $500.00;

Any single expenditure included in the approved budget that is anticipated to be over-
expended by the greater of $500.00 or twenty (20) percent of the amount included in the
approved budget for that expenditure.

SUBJECT TO ARTICLE 7.2.5, THE ASSOCIATION MAY NOT MAKE ANY
SINGLE EXPENDITURE ANTICIPATED TO EXCEED $3,000.00 WITHOUT
SPECIFIC AUTHORIZATION THROUGH A SPECIAL RESOLUTION.

NOTWITHSTANDING ARTICLES78.2.3 AND 7.2.4, THE BOARD MAY
PROCEED WITH AN EXPENDITURE FOR WHICH APPROVAL IS
REQUIRED UNDER THOSE ARTICLES INSOFAR AS THE EXPENDITURE
IS REQUIRED IN AN EMERGENCY SITUATION TO PROTECT THE
ASSETS OF THE ASSOCIATION, PROVIDED THAT SUCH EXPENDITURE
IS THEN RATIFIED AS SOON AS IS FEASIBLE UNDER ARTICLE7.2.3 OR
7.2.4, AS APPLICABLE.

THE BOOKS, ACCOUNTS AND RECORDS OF THE ASSOCIATION SHALL
BE AUDITED ANNUALLY BY A DULY QUALIFIED ACCOUNTANT OR BY
TWO VOTING MEMBERS ELECTED FOR THAT PURPOSE AT THE
ANNUAL GENERAL MEETING, PROVIDED THAT THERE IS NO
REQUIREMENT THAT SUCH A VOTING MEMBER BE A DULY
QUALIFIED ACCOUNTANT. THE BOARD WILL DETERMINE ANY
REMUNERATION FOR SUCH SERVICES IN THE DISCRETION OF THE
BOARD ACTING REASONABLY. HOWEVER, ANY SUCH AUDITOR OR
VOTING MEMBER MAY NOT BE:

a Director;
a Legally Related Person to a Director; or

any person who is a business partner or employee of a Director

THE AUDIT REPORT CONTEMPLATED IN ARTICLE 7.2.6 SHALL PROVIDE A
COMPLETE AND PROPER STATEMENT OF THE STANDING OF THE BOOKS
FOR THE PRECEDING FISCAL YEAR. IT SHALL INCLUDE:

- B
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(=) 7.2.5
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7.2.6
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b)
)
7.2.7
a)
b)
c)

a statement of whether the auditor has had access to the information required to prepare the
audit report;

a statement of whether the balance sheet and income statement provide an appropriate
representation of the financial affairs of the Association; and

a clear identification of any exceptions discovered during the conduct of the audit.

‘ 17.2.8

THE ASSOCIATION MAY NOT BORROW ANY FUNDS TOTALLING IN
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EXCESS OF $5,000.00 WITHOUT SPECIFIC AUTHORIZATION THROUGH A

o] SPECIAL RESOLUTION. THE BOARD MAY BORROW FUNDS NOT

pt EXCEEDING IN TOTAL THAT AMOUNT IF THE BOARD, BY TWO-THIRDS
? E; MAJORITY OF THE VOTES CAST BY THE DIRECTORS PRESENT AT THE

) APPLICABLE BOARD MEETING, HAS APPROVED:
L

:f: a) that financing;

fmt

o b) the purpose for which the funds will be used; and

E; c) a plan whereby that loan will be paid in full within ninety days after the receipt of the funds.

w

7.3 SEAL, LETTERHEAD AND LOGO

7.3.1 THE SEAL OF THE ASSOCIATION SHALL BE RETAINED BY THE

SECRETARY AND, WHENEVER USED, SHALL BE AUTHENTICATED BY
THE PRESIDENT OR, IN THE PRESIDENT'S ABSENCE, THE VICE-

PRESIDENT AND THE SECRETARY, IF THE BOARD DECIDES THROUGH A
MOTION TO OBTAIN A SEAL.

7.3.2 THE LETTERHEAD AND LOGO OF THE ASSOCIATION SHALL BE USED TO
IDENTIFY THE ASSOCIATION IN ANY OFFICIAL CAPACITY.

7.4 MINUTE BOOK

7.4.1 THE SECRETARY OR OTHER OFFICER DIRECTED BY THE BOARD, SHALL

MAINTAIN AND HAVE CHARGE OF THE MINUTE BOOK OF THE
ASSOCIATION AND SHALL RECORD OR CAUSE TO BE RECORDED IN IT

THE MINUTES OF ALL PROCEEDINGS OF ALL GENERAL MEETINGS AND |
MEETINGS OF THE BOARD. |

7.4.2 THE MINUTE BOOK SHALL CONTAIN THE FOLLOWING INFORMATION:

a) a copy of the Certificate of Incorporation of the Association;

b) a copy of the Objects of the Association and any Special Resolution altering the objects;

c) a copy of the By-laws of the Association and any Special Resolution altering the By-laws;

d) a copy of the Policies and Procedures, if developed;

e) a copy of originals of all documents, registers and resolutions required to be maintained or
filed by the Act, other statute or law;

) a copy of %he audited financial statements for the preceding Fiscal Year;
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a copy of any other document directed by the Board to be inserted into the Minute Book

7.5 INSPECTION OF THE BOOKS

7.5.1

7.5.2

7.5.3

7.5.4

7.5.5

SUBJECT TO ANY LIMITATIONS ON THE DISCLOSURE OF PERSONAL
INFORMATION UNDER THE PERSONAL INFORMATION PRIVACY ACT
(PIPA), BILL 44, THE BOOKS AND RECORDS OF THE ASSOCIATION MAY BE
INSPECTED BY ANY VOTING MEMBER AT ANY TIME AT THE REGISTERED
OFFICE OF THE ASSOCIATION ON THE BASIS SET FORTH IN THIS ARTICLE
7.5.

ANY VOTING MEMBER WISHING TO INSPECT THE BOOKS OR RECORDS
MUST GIVE REASONABLE NOTICE AND ARRANGE A TIME REASONABLY
SATISFACTORY TO THE PRESIDENT OR SECRETARY.

ALL FINANCIAL RECORDS OF THE ASSOCIATION ARE OPEN FOR
INSPECTION BY THE MEMBERS.

OTHER RECORDS OF THE ASSOCIATION ARE OPEN FOR INSPECTION,
EXCEPT FOR RECORDS THAT THE BOARD DESIGNATES AS CONFIDENTIAL.

EACH DIRECTOR SHALL AT ALL TIMES HAVE ACCESS TO SUCH BOOKS
AND RECORDS.

7.6 LIABILITY AND INDEMNIFICATION

7.6.1

EACH DIRECTOR OF THE ASSOCIATION SHALL BE DEEMED TO HAVE
ASSUMED OFFICE ON THE EXPRESS UNDERSTANDING, AGREEMENT
AND CONDITION THAT EACH DIRECTOR, FORMER DIRECTOR AND
ANY PERSON ACTING AS A DESIGNATED REPRESENTATIVE OF THE
ASSOCIATION (AND THE RESPECTIVE HEIRS, EXECUTORS,
ADMINISTRATORS AND ESTATE OF EACH SUCH PERSON) SHALL FROM
TIME TO TIME AND AT ALL TIMES BE INDEMNIFIED AND SAVED
HARMLESS BY THE ASSOCIATION FROM AND AGAINST:

b)

all costs, charges and expenses whatsoever which such person sustains or incurs in Or about
any action, suit or proceeding that is brought, commenced or prosecuted against that
person for or in respect of any act, omission, decision or matter whatsoever in or about
the performance of that person's duties;

all other related costs, charges and expenses in respect to any such act, omission, decision
or matter, including, without limitation, reasonable legal costs on a solicitor and its own client
basis.

HOWEVER, THE INDEMNIFICATION GRANTED IN THIS ARTICLE SHALL NOT APPLY
INSOFAR AS THE ACT, OMISSION, DECISION, MATTER OR THOSE COSTS, CHARGES OR
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EXPENSES PERTAINS OR RESULTS FROM THE FRAUD, DISHONESTY, OR BAD FAITH OF
THAT PERSON. THE BOARD SHALL ACQUIRE AND MAINTAIN SUCH INSURANCE
COVERAGE AS THE BOARD REASONABLY REGARDS AS APPROPRIATE TO ENABLE
THE ASSOCIATION TO FULFILL THE RESPONSIBILITIES SET FORTH IN THIS ARTICLE.

7.6.2

7.6.3

7.6.4

NO DIRECTOR SHALL BE LIABLE FOR THE ACTS OR OMISSIONS OF ANY
OTHER DIRECTOR OR EMPLOYEE OF THE ASSOCIATION, OR SHALL BE
RESPONSIBLE FOR ANY LOSS OR DAMAGE DUE TO BANKRUPTCY,

INSOLVENCY OR WRONGFUL ACT OF ANY PERSON, FIRM, OR
CORPORATION DEALING WITH THE ASSOCIATION, AND NO DIRECTOR
SHALL BE LIABLE FOR ANY LOSS DUE TO AN OVERSIGHT, ERROR IN
JUDGMENT OR AN ACT OR OMISSION IN THAT DIRECTOR'S ROLE FOR
THE ASSOCIATION, UNLESS AND TO THE EXTENT THAT THE ACT
OR OMISSION IS DUE TO FRAUD, DISHONESTY OR BAD FAITH.

EACH DIRECTOR MAY RELY ON THE ACCURACY OF ANY STATEMENT
OR REPORT PREPARED BY THE AUDITOR(S) OF THE ASSOCIATION. NO
DIRECTOR MAY BE HELD PERSONALLY LIABLE FOR ANY LOSS OR
DAMAGE AS A RESULT OF RELYING IN GOOD FAITH ON THAT
STATEMENT OR REPORT.

NO MEMBER SHALL BE LIABLE IN THE MEMBER'S INDIVIDUAL
CAPACITY FOR ANY DEBT OR LIABILITY OF THE ASSOCIATION.

ARTICLE 8. AMENDMENTS

8.1 THESE BY-LAWS SHALL NOT BE RESCINDED, ALTERED OR ADDED TO
EXCEPT BY A SPECIAL RESOLUTION PASSED AT A GENERAL MEETING.

8.2 IF THERE IS ANY CONFLICT BETWEEN THE ACT AND ANY PART OF THESE
BY-LAWS, THE PROVISIONS OF THE ACT, AS APPLICABLE, SHALL
PREVAIL AND SHALL HAVE THE EFFECT OF AMENDING THESE BY-LAWS
TO THE EXTENT NECESSARY TO REMEDY THAT CONFLICT WITHOUT ANY
ACTION ON THE PART OF THE ASSOCIATION.

8.3 ANY QUESTION OF PROCEDURE NOT PROVIDED FOR IN THESE BY-LAWS
OR THE ACT SHALL BE DECIDED UPON BY THE BOARD OF DIRECTORS.

ARTICLE 9. RULES OF ORDER
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INSOFAR AS THEY ARE NOT INCONSISTENT WITH THESE BY-LAWS OR
ANY SPECIAL RULES OF ORDER OF THE ASSOCIATION, PARLIAMENTARY
PROCEDURES RESPECTING THE MANAGEMENT OF MEETINGS
CONDUCTED UNDER THESE BY-LAWS SHALL BE GOVERNED BY THE
CURRENT EDITION OF ROBERTS RULES OF ORDER-NEWLY REVISED.

ARTICLE 10. CONFLICT OF INTEREST

10.1

A DIRECTOR MUST DISCLOSE ANY POTENTIAL CONFLICT OF INTEREST
IN WRITING TO THE BOARD IN THE EVENT OF A CONTRACT OR A
PROPOSED CONTRACT WITH THE ASSOCIATION AND REFRAIN FROM
VOTING AS DIRECTOR ON THAT CONTRACT IS THE BOARD DOES DEEM
THE SITUATION TO BE A CONFLICT OF INTEREST.

ARTICLE 11. DISSOLUTION

THE ASSOCIATION MAY NOT PAY ANY DIVIDENDS OR DISTRIBUTE ITS
PROPERTY AMONG ITS MEMBERS.

THE ASSOCIATION SHALL BE DISSOLVED VOLUNTARILY IF A SPECIAL
RESOLUTION TO THAT EFFECT IS PASSED BY THE ASSOCIATION.

IF THE ASSOCIATION IS DISSOLVED, ANY FUNDS OR ASSETS REMAINING
AFTER PAYING ALL DEBTS OF THE ASSOCIATION SHALL BECOME THE
PROPERTY OF A CANADIAN REGISTERED CHARITY AS DETERMINED BY
THE BOARD.

28



