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A by-law rela+ng generally to the conduct of the affairs of 

CANADIAN WATER POLO ASSOCIATION INC. 
L’ASSOCIATION CANADIENNE DE WATER POLO INC. 

 
(the “CorporaCon”) 

 
BE IT ENACTED as a by-law of the Corpora+on as follows: 
 

ARTICLE 1 
GENERAL 

 
1.1 DEFINITIONS 
 
In this by-law all other by-laws of the Corpora+on, unless the context otherwise requires: 
 

a) “Act” means the Canada Not-for-Profit Corpora+ons Act S.C. 2009, c.23 including the Regula+ons 
made pursuant to the Act, and any statute that may be subs+tuted, as amended from +me to 
+me; 
 

b) “ACA” means the Aqua+cs Canada Aqua+ques; 
 

c) “AM” means the annual mee+ng of members; 
 

d) “affiliate” means an affiliated corporate, and the one body corporate shall be deemed to be 
affiliated with another body corporate if, and only if, one of them is the subsidiary of the other 
or both are subsidiaries of the same body corporate or each of them is controlled by the same 
person; 

 
e) “arCcles” means the original or restated ar+cles of incorpora+on or ar+cles of amendment, 

amalgama+on, con+nuance, reorganiza+on, arrangement, or revival of the Corpora+on; 
 

f) “athlete representaCve” means a person who is re+red and was a member of a Canadian 
na+onal team program not more than eight years previously, in the sport of water polo; 

 
g) “board” means the board of directors of the Corpora+on; 

 
h) “by-law” means this by-law and any other by-law of the Corpora+on as amended and which are, 

from +me to +me, in force and effect; 
 

i) “director” means of member of the board; 
 

j) “independent” means that a director or prospec+ve director has no fiduciary obliga+on to any 
body for water polo at the na+onal, provincial, or club level, receives no direct or indirect 
material benefit from any such party, and is free of any real or perceived conflict of interest of a 
financial, personal or representa+onal nature (provided that par+cipa+on, in water polo does 
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not alone cause a person not to be independent). A person who would not be considered 
Independent will be considered to be Independent once they resign from or terminate the 
circumstance that gives rise to the non-independence; 

 
k) “Good Standing” means for the purposes of this by-law, a person/club shall be deemed to be in 

Good Standing provided such person/club: 
i. has not been suspended or expelled from membership, or had other restric+ons or 

sanc+ons imposed; 
ii. has completed and remiWed all documents as required by the Corpora+on; 

iii. has complied with and otherwise operates in accordance with the by-laws, policies, 
procedures, rules, and Regula+ons or the Corpora+on; 

iv. is not subject to a disciplinary or ac+on by the Corpora+on or a member, of if 
subject to disciplinary ac+on previously, has fulfilled all terms and condi+ons of such 
disciplinary ac+on to the sa+sfac+on of the Board; 

v. has not acted in a manner that may bring the reputa+on of the Corpora+on into 
disrepute; 

vi. has paid all required membership dues or debts to the Corpora+on, if any; and 
vii. in rela+on to Registrants, if a Registrant is deemed not to be in Good Standing by the 

Provincial/Territorial Sec+on in which they are an athlete, coach, official, club, 
administra+ve staff or volunteer, such Registrant shall be deemed to not be in Good 
Standing by the Corpora+on unless determined by the Board; 

 
l) “meeCng of members” means an annual mee+ng of members or a special mee+ng of members; 

 
m) “member” means those Provincial/Territorial Sec+ons and directors who have been admiWed as 

a member pursuant to ARTICLE 2, who remain in Good Standing and for so long as such person 
con+nues to meet the condi+ons of being a member; 

 
n) “ordinary resoluCon” means a resolu+on passed by a majority of not less than 50% plus one (1) 

of the votes cast on that resolu+on, or such greater majority as may be specified in the ar+cles; 
 

o) “proposal” means a proposal submiWed by a member that meets the requirements of Sec+on 
163 of the Act; 

 
p) “Provincial/Territorial SecCon” means those incorporated bodies responsible for the regula+on 

of water polo within the province/territory and for the governance of the province/territory-
wide development of water polo, provided that each province or territory shall only be en+tled 
to be represented as one sec+on, as may be determined by the board of directors.  
 

q) ”Combined SecCon” means the Board may vote to combine mul+ple Provinces/Territories to act 
as one combined sec+on, to be ra+fied at the next mee+ng of the members. Once approved, all 
the rights, responsibili+es and limita+ons that apply to a Provincial/Territorial Sec+on will also 
apply to a Combined Sec+on, unless otherwise noted in specific sec+ons of these by-laws. 

 
r) “Registered” means, with regard to any person or club, where that person or club has been 

entered into the Corpora+on’s database as an ac+ve Registrant; 
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s) “Registrant” means any of the following who have applied for registra+on with the Corpora+on 
and who have been accepted as a Registrant with the Associa+on; athletes, coaches, officials, 
clubs, administra+ve staff, and volunteers (including individuals who have been appointed or 
elected to a volunteer posi+on within or by a Provincial/Territorial Sec+on or as either a 
domes+c or interna+onal representa+ve of WPC in any capacity); 

 
t) “RegulaCons” means the Regula+ons made under the Act, as amended, restarted or in effect 

from +me to +me; 
 

u) “special meeCng of members” includes a mee+ng of any class or classes of members and a 
special mee+ng of all members en+tled to vote at an annual mee+ng of members; 
 

v) “special resoluCon” means a resolu+on passed by a majority of not less than two-thirds (2/3) of 
the votes cast on that resolu+on, or such greater majority as may be specified in the ar+cles; 

 
w) “World AquaCcs” means the Interna+onal Sport Federa+on overseeing all aqua+c sports. 

 
1.2 InterpretaCon 
 
In the interpreta+on of this by-law, words in the singular include the plural and vice-versa, and “person” 
includes an individual, sole proprietorship, partnership, unincorporated organiza+on, trust, and body 
corporate. 
 
Other than as specified in Sec+on 1.1 of this by-law, words and expressions defined in the Act have the 
same meanings when used in these by-laws. 
 
1.3 Headings and Table of Contents 
 
The headings and table of contents in this by-law are inserted for convenience or reference only and 
shall not affect the construc+on or interpreta+on of the provisions of this by-law. 
 
1.4 Invalidity of any Provisions of this by-law 
 

a) 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. 

b) To the extent that any amendment to the Act results in a conflict between a 
provision of this by-law and a provision of the Act, the directors shall amend this by-
law to make such conflic+ng provision conform with the Act. Pursuant to Sec+on 
17(3) of the Act, no act of the Corpora+on, including a transfer or property to or by 
the Corpora+on, is invalid by reason only that such act or transfer is contrary to the 
Act. 

 
1.5 Exclusive Responsibility 
 
Any topic not covered by the ar+cles, the by-laws, or the board approved policies shall remain the 
exclusive responsibility of the board. 
1.6 Name 
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Water Polo Canada is the trade name for the Corpora+on. 
 
1.7 JurisdicCon 
 
The Corpora+on has jurisdic+on over Provincial/Territorial Sec+ons in all maWers rela+ng to inter-
provincial, na+onal and interna+onal affairs, subject to and including the Regula+ons of the ACA and 
World Aqua+cs. The Corpora+on is affiliated with AFC and FINA and may affiliate or collaborate with any 
anybody that may assist it in pursuing common or complementary interests. 
 
All members and Registrants of the Corpora+on and Registrants are subject to these by-laws together 
with all the rules, Regula+ons, and policies of the Corpora+on. 
 
1.8 SancConing of Member CorporaCons 
 
A sanc+on by the Corpora+on is mandatory for interna+onal compe++ons or inter-provincial/territorial 
compe++ons involving two (2) or more provinces/territories or for other compe++ons as designated by 
the Corpora+on. 
 
1.9 InternaConal CompeCCons 
 
The Corpora+on is responsible for naming compe++ons, officials, staff, and delegates for interna+onal 
compe++ons, in such manner as it sees fit. 
 
1.10 ExecuCon of Documents 

 
a) Deeds, transfers, assignments, contracts, obliga+ons, and other instruments in wri+ng 

requiring execu+on by the Corpora+on may be signed by the Chief Execu+ve Officer and 
President, or one of the foregoing, plus at least one other director or officer. In addi+on, 
the directors may from +me to +me direct the manner in which, and the person or 
persons by whom, a par+cular document or type of document shall be executed. 

b) The signature of any director or officer of the Corpora+on to any no+ce or other 
document to be given by the Corpora+on may be an electronic image, wriWen, stamped, 
type-wriWen or printed or partly an electronic image, wriWen, stamped, type-wriWen or 
printed. 
 

1.11 Financial Year End 
 
The financial year of the Corpora+on shall be fixed as the period from and including the 1st day of April in 
each calendar year to and including the 31st day of March in the following calendar year, or as 
determined by the directors. 
 
1.12 Finance 
 
All revenues received by the Corpora+on shall be deposited in the name of the Corpora+on. 
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1.13 Banking Arrangements 
 
The banking business of the Corpora+on shall be transacted at such bank, trust company or other firm or 
corpora+on carrying on a banking business in Canada or elsewhere as the directors may designate, 
appoint, or authorize from +me to +me by resolu+on. The banking business or any part of it shall be 
transacted by an officer or officers of the Corpora+on and/or other persons as the directors may, by 
resolu+on, from +me to +me, designate, direct, or authorize. 
 
1.14 Annual Financial Statements 
 
The Corpora+on may, instead of sending copies of the annual financial statements and other documents 
referred to in Sec+on 172(1) (Annual Financial Statements) of the Act to the members, give a no+ce to 
its members sta+ng that the annual financial statements and documents provided in Sec+on 172(1) of 
the Act are available at the registered office of the Corpora+on and any member may, on request, obtain 
a copy free of charge at the registered office, by prepaid mail or electronically. 
 
1.15 Registered Office 
 
The Corpora+on may, by resolu+on of the directors, change the loca+on of its registered office within 
the province specified in the ar+cles. 
 
1.16 ResoluCon in wriCng 
 

a) A resolu+on in wri+ng, signed by all the directors en+tled to vote on that resolu+on at a mee+ng 
of the board or a commiWee of directors, is as valid as if it had been passed at a mee+ng of the 
board or such commiWee of directors. 
 

b) A resolu+on in wri+ng signed by all the members en+tled to vote on that resolu+on at a mee+ng 
of members is as valid as if it had been passed at a mee+ng of the members. 

 
 

ARTICLE 2 
MEMBERSHIP 

 
2.1         Categories 
 
The Corpora+on has the following categories of Members: 

a) Category 1 – Provincial/Territorial Sec+ons or Combined Sec+ons  
b) Category 2 – Directors 

 
2.2         Category 1 – Provincial/Territorial SecCons 
 
Membership will be available only to Provincial/Territorial Sec+ons that meet the following 
qualifica+ons: 

a) Recognized by the applicable Provincial/Territorial government (one (1) from each 
province and/or territory); unless recognized as a Combined Sec+on by the board (all 
Provinces/Territories in the Combined Sec+on must be recognized by their 
provincial/territorial government);  
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b) has applied for membership within the Corpora+on; 
c) ensures all local clubs register registrants with the provincial organiza+on and 

subsequently registers all Registrants with the Corpora+on; 
d) complies with, agrees to abide by, adopts policies and procedures consistent with, and 

operates in accordance with the Corpora+on’s by-laws, policies, procedures, rules, and 
regula+ons; and 

e) is accepted as a member of the Corpora+on pursuant to sec+on 2.3 of these by-laws. 
 
2.3          Admission of Category 1 – Provincial/Territorial SecCons 
 
A Provincial/Territorial Sec+on will be admiWed as a Category 1 once: 

a) the candidate makes an applica+on for membership in a manner prescribed by the 
Corpora+on; 

b) if the candidate member was at any +me previously a member, the candidate member 
was a member in Good Standing at the +me of ceasing to be a Member; 

c) the candidate member has paid dues as prescribed by the board; 
d) the candidate member has met the applicable requirements listed in Sec+on 2.2; and 
e) the candidate member has been approved by majority vote as a member by the board 

or by any commiWee or individual delegated this authority by the board. 
 
2.4          Category 2 – Directors 
 
Membership shall be available only to persons who are directors and in Good Standing with the 
Corpora+on. 
 
2.5          Admission of Category 2 – Directors 
 
A director shall be admiWed as a Category 2 member immediately upon such person’s elec+on or 
appointment as a director. 
 
2.6          Change of Terms/CondiCons of Membership 
 
Pursuant to subsec+on 197(1) of the Act (Fundamental Changes), a special resolu+on of the members is 
required to make any amendments if those amendments affect membership rights and/or condi+ons 
described (in paragraphs 197(1)(e), (h), (l) or (m) of the Act) as follows: 

a) change a condi+on required for being a member; 
b) change in the manner of giving no+ce to members en+tled to vote at a mee+ng of 

members; or 
c) change the method vo+ng by members not in aWendance at a mee+ng of members. 

 
2.7          DuraCon of Membership 
 
Unless otherwise terminated earlier pursuant to the terms of these by-laws, membership within the 
Corpora+on will terminate as follows: 

a) Category 1 (Provincial/Territorial Corpora+on) is accorded on an annual basis and will 
terminate on August 31st, subject to re-registra+on in accordance with these by-laws. 

b) Category 2 is accorded for so long as such person remains a director in Good Standing 
with the Corpora+on. 
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A person is only a member for so long as such person remains in Good Standing and meets the 
condi+ons of being a member, failing which such person’s status as a member shall be immediately 
terminated. 
 
2.8          Dues 
 
Membership dues for all categories of membership will be determined by the board. 
 
2.9          Deadline 
 
Members will be no+fied in wri+ng of the membership dues at any +me payable by them, and if they are 
not paid within one (1) month of being no+fied that they are in default, the member in default will 
automa+cally cease to be a member of the Corpora+on. 
 
2.10         Member ResponsibiliCes 
 

a) Provincial/Territorial Sec+ons are charged with the responsibility of promo+ng, within their 
provincial/territorial boundaries, the objects of the Corpora+on as defined by the Ar+cles, by-
laws and the policies of the Corpora+on. 

b) Provincial/Territorial Sec+ons shall: 
i. maintain a current list of provincial/territorial officers with the registered office of the 

Corpora+on; 
ii. have the authority to suspend or disqualify anyone found guilty of an infringement of 

the by-laws or policies of that sec+on, of the Corpora+on or of AFC, or any unfair 
prac+ce connected with the sport; 
 

iii. have the authority to control the transfer of Registrants within its jurisdic+on; 
iv. provide to the Corpora+on records of the affairs of the Provincial/Territorial Sec+ons as 

requested; 
 

v. provide the Corpora+on annually with a database of coaches, athletes and officers 
registered within such Provincial/Territorial Sec+ons in a manner and form prescribed by 
the Corpora+on. 

 
2.11         Discipline or Expulsion 
 
In addi+on to any other rights, condi+ons and terms set forth herein, and/or in the wriWen policies of 
the Corpora+on: 
 

a) The directors shall have the authority to suspend or expel from the Corpora+on, or discipline, 
any member or Registrant, on any of the following grounds: 

i. viola+ng any provision of the ar+cles, by-laws, or wriWen policies of the Corpora+on; 
ii. carrying out any conduct which may be detrimental to the Corpora+on as determined by 

the directors in their sole discre+on; 
iii. being found guilty of any misbehaviour or unfair prac+ce, whether rela+ng to a 

compe++on or not; and 
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iv. for any other reason that the directors, in their sole discre+on, consider to be 
reasonable, having regard to the purpose of the Corpora+on. 

b) The suspension or disqualifica+on shall be for whatever period and with whatever condi+ons as 
determined by the board. 

c) Suspension, disqualifica+on and/or discipline may be appealed according to the rules and 
policies of the Corpora+on and applicable rules, if any of the ACA or World Aqua+cs. 

d) The directors shall, from +me to +me, establish procedures to be followed in the event that the 
directors, or a commiWee of the directors, determine that a member or Registrant should be 
expelled or suspended from membership or as a Registrant, as applicable, in the Corpora+on. 

 
2.12         Withdrawal and TerminaCon 
 
Membership in the Corpora+on is terminated when: 

a) the member dissolves or ceases to exist; 
b) the member fails to maintain any of the qualifica+ons or condi+ons of membership described in 

these by-laws; 
c) the member ceases to be in Good Standing; 
d) the member resigns from the Corpora+on by giving wriWen no+ce to the President, in which 

case the resigna+on becomes effec+ve on the date specified in the resigna+on unless the 
member is prohibited from resigning pursuant to the terms of this by-law. The member will be 
responsible for all fees payable un+l actual withdrawal becomes effec+ve; 

e) the member fails to pay membership dues or monies owed to the Corpora+on by the deadline 
dates prescribed in these by-laws above; 

f) the member fails to comply with Corpora+on registra+on policies or applicable policies, 
whereupon an ordinary resolu+on of the board confirming such termina+on will be passed; 

g) the member is removed by special resolu+on of the members present at an AM or special 
mee+ng, provided the member has been given wriWen no+ce of, and the opportunity to present 
and to be heard at, such mee+ng. 

h) the Member’s term of membership expires; and 
i) the Corpora+on is liquidated or dissolved under the Act. 

 
Subject to the ar+cles, upon termina+on of membership, the rights of the member (including any rights 
to property of the Corpora+on) automa+cally cease to exist. Any obliga+ons owing by the member to 
the Corpora+on that existed at the +me of such termina+on of membership shall survive such 
termina+on, including any obliga+on to pay fees or other amounts die to the Corpora+on at the +me of 
termina+on. 
 
2.13         May Not Resign 
 
A member or Registrant may not resign from the Corpora+on if the member or Registrant is subject to 
disciplinary inves+ga+on or ac+on. 
 
2.14         Effects of TerminaCon 
 
Subject to the Ar+cles, upon termina+on of membership, the rights of the Member, including any rights 
in the property of the Corpora+on, automa+cally cease to exist. 
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2.15         Cease to be in Good Standing 
 
Members who cease to be in Good Standing may have privileges suspended and will not be en+tled to 
vote at mee+ngs of members or be en+tled to the benefits and privileges of membership un+l such +me 
as the board is sa+sfied that the member has met the defini+on of Good Standing as set out above. 
 
2.16         Transfer 
 
Any interest arising out of membership in the Corpora+on is not transferable. 
 
2.17         Other Macers RelaCng to Membership 
 
The directors may from +me to +me and without further approval from the members make or amend 
policies regarding membership and fees, copies of which policies shall be available to members upon 
request. 
 
 

ARTICLE 3 
FUNDAMENTAL CHANGES 

 
3.1           Amendments to the ArCcles or by-laws 
 
Pursuant to Sec+on 197(1) of the Act, a special resolu+on of the members is required to make any 
amendments to the ar+cles or the by-laws of the Corpora+on to: 
 

a) change the Corpora+on’s name; 
b) change the province in which the Corpora+on’s registered office is situated; 
c) add, change, or remove any restric+on on the ac+vi+es that the Corpora+on may carry on; 
d) create a new class of members; 
e) change a condi+on required for being a member; 
f) change the designa+on of any class of members or add, change, or remove any rights and 

condi+ons of any such class; 
g) divide any class of members into two (2) or more classes or groups and fix the rights and 

condi+ons of each class or; 
h) add, change, or remove a provision respec+ng the transfer of a membership; 
i) subject to Sec+on 133 of the Act, increase or decrease the number of, or the minimum or 

maximum number of, Directors fixed by the ar+cles; 
j) change the statement of the purpose of the Corpora+on; 
k) change the statement concerning the distribu+on of property remaining on liquida+on aier 

the discharge of any liabili+es of the Corpora+on; 
l) change the manner of giving no+ce to members en+tled to vote at a mee+ng of members; 
m) change the method of vo+ng by members not in aWendance at a mee+ng of members; or 
n) add, change, or remove any other provision that is permiWed by this Act to be set out in the 

ar+cles. 
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3.2          Special Class Vote 
 
Sec+on 199 of the Act provides that each membership class is en+tled to vote separately (special 
resolu+on of each class) if the fundamental change noted above relates to membership rights, such as: 

a) effect an exchange, reclassifica+on or cancella+on of all or part of the memberships of the 
class; 

b) add, change, or remove the rights or condi+ons aWached to the memberships of the class, 
including: 

i. to reduce or remove a liquida+on preference; or 
ii. to add, remove or change prejudicially vo+ng or transfers rights of the class; 

c) increase the rights of any other class of members having rights equal or superior to those of 
the class; 

d) increase the rights of a class of members having rights inferior to those of the class to make 
them equal or superior to those of the class; 

e) create a new class having rights equal or superior to those of the class; or 
f) affect an exchange or create a right of exchange of all or part of the memberships of another 

class into the membership of the class. 
 
3.3         One Class 
 
For greater certainty the two categories listed in Ar+cles 2 are members of the same class  
 
 

ARTICLE 4 
MEETING OF MEMBERS 

 
4.1          Calling MeeCngs of Members 
 
Pursuant to Sec+on 10 of the Act and the Regula+ons: 
 

a) The directors shall call an annual mee+ng of members: 
i. not later than eighteen (18) months aier the Corpora+on comes into existence; and 

ii. subsequently, not later than fiieen (15) months aier holding the preceding annual 
mee+ng but no later than six (6) months aier the end of the Corpora+on’s preceding 
financial year. 
 

b) The directors may at any +me call a special mee+ng of members. 
 
4.2          Persons EnCtled to be Present 
 
The persons en+tled to be present at a mee+ng of members shall be those en+tled to vote at the 
mee+ng, including the directors, and the public accountant of the Corpora+on and such other persons 
who are en+tled or required under any provision of the Act or ar+cles of the Corpora+on to be present 
at the mee+ng. The Provincial/Territorial Sec+ons shall be represented by the President of such 
Provincial/Territorial Sec+on, provided however, that if the President of the Provincial/Territorial Sec+on 
is unable to aWend a mee+ng of the members, the Provincial/Territorial Sec+on shall send a 
representa+ve or designate and such representa+ve or designate shall be admiWed to the mee+ng. 
Anyone other than the directors and the president of the Provincial/Territorial Sec+on or such 
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Provincial/Territorial Sec+ons representa+ve or designate in the absence of the president, may be 
admiWed only on the invita+on of the chair of the mee+ng or by ordinary resolu+on of the members. 
 
4.3         NoCce of Member MeeCng 
 
No+ce of the +me and place of a mee+ng of members shall be given to each member en+tled to vote at 
the mee+ng by the following means: 

a) by mail, courier or personal delivery to each member en+tled to vote at the mee+ng, to the 
directors of the Corpora+on, to each affiliated Provincial/Territorial Sec+ons and the public 
accountant during a period of fiieen (15) to fiiy (50) days before the day on which the mee+ng 
is to be held; 

b) by telephonic, electronic, or other communica+on facility to each member en+tled to vote at the 
mee+ng, during a period of twenty-one (21) to thirty-five (35) days before the day on which the 
mee+ng is to be held; or 

c) by affixing the no+ce, no later than thirty (30) days before the day on which the mee+ng is to be 
held, to a no+ce board on which the informa+on respec+ng the Corpora+on’s ac+vi+es is 
regularly posted and that is located in a place frequented by members. 

4.4          Calling of Special MeeCng 

a) Unless otherwise permiWed in the Act, special mee+ng of the Corpora+on may be called by 
members holding five (5%) percent of the votes of the Corpora+on by delivering to the President 
or the senior staff officer a wriWen request to convene such a special mee+ng and sekng forth 
the purpose for which such a mee+ng is being called. 

b) The board shall then call such a mee+ng for a day not more than twenty-one (21) days from the 
receipt of the requisi+on and shall send out such no+ces as shall be of the mee+ng and the 
mee+ng agenda to all members of the board and the Provincial/Territorial Sec+ons’, to be 
received not less than fiieen (15) days before the date of the mee+ng. The no+ce of mee+ng 
shall contain sufficient informa+on to permit a reasoned judgement on the decision to be taken. 

c) Special mee+ng shall be held at such a place as designated by the board. 

4.5         Annual MeeCng (AM) 

a) The AM of the corpora+on shall be held within fiieen (15) months of the last Annual Mee+ng 
but not later than six (6) months aier the end of the Corpora+on’s financial year end. 

b) At every annual mee+ng of members, the following maWers shall be transacted in addi+on to 
any other business that may be transacted: 

i. Call to order; 
ii. Confirma+on of vo+ng creden+als, including acknowledgement of proxies, and 

alloca+on of votes; 
iii. Vote on adop+on of agenda; 
iv. Declara+on of conflict of interest, if any; 
v. Vote on acceptance of previous minutes; 

vi. Business arising from previous year’s AM; 
vii. Annual reports from all Provincial/Territorial Sec+on and the Corpora+on’s commiWees; 

viii. Correspondence; 
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ix. No+ce of Mo+on; 
x. Financial Report; 

xi. Appointment of Auditor; 
xii. Volunteer of the Year; 

xiii. Appointment of Scru+neers; 
xiv. Elec+ons; 
xv. New Business; and 

xvi. Schedule of the next AM. 

 
4.6         ResoluCons at the AM 
 

a) The board shall issue a wriWen call for resolu+on at least forty-five (45) days but not more than 
sixty (60) days prior to the AM to members of the board and to each affiliated 
Provincial/Territorial Sec+ons. 

b) To be considered at the AM, resolu+ons shall be submiWed in wri+ng to the Corpora+on no 
fewer than thirty (30) days prior to the AM. 

c) Resolu+ons shall be accepted by the Corpora+on only from members in Good Standing. 
d) The Corpora+on shall acknowledge receipt of the proposed resolu+on. 
e) No fewer than fiieen (15) days prior to the AM, the Corpora+on shall forward a copy of the 

proposed resolu+on to each member of the board and to each affiliated Provincial/Territorial 
Sec+ons. 

f) Any proposed resolu+on shall be binding on the board provided the proposed resolu+on is 
confirmed by ordinary resolu+on or in the case of a fundamental change or amendment to the 
Ar+cles/By-laws by a special resolu+on. 

g) Resolu+ons may be presented from the floor at the AM. Such resolu+ons shall be in wri+ng and 
signed by a member en+tled to vote thereon. If carried, such resolu+ons shall be considered 
only as a recommenda+on to the board and shall not be considered binding. 

 
4.7          Chair of the MeeCng 
 
The President or, in the President’s absence, the Vice-President of the Corpora+on shall be the chair of 
any mee+ngs of members. If none of these officers are present, the members who are present and 
en+tled to vote at the mee+ng shall choose one of their number to chair the mee+ng. 
 
4.8         Quorum of Members 
 
A quorum at any mee+ng of the members (unless a greater number of members are required to be 
present by the Act) shall be one half plus one of the members en+tled to vote at the mee+ng, 
represen+ng not less than five (5) Provincial/Territorial Sec+ons’. If a quorum is present at the opening of 
a mee+ng of members, the members present may proceed with the business of the mee+ng even if a 
quorum is not present throughout the mee+ng. 
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4.9          Adjournment of MeeCng of Members 
 
Pursuant to Sec+on 162(7) of the Act, if a mee+ng is adjourned for less than thirty-one (31) days, it is not 
necessary for any member to be no+fied of the adjournment mee+ng other than by announcement at 
the earliest mee+ng that is adjourned. 
 
4.10         Votes to Govern 
 
Subject to ARTICLE 3, at any mee+ng every maWer shall, unless otherwise provided by this by-law, the 
ar+cles or by the Act, be determined by an ordinary resolu+on. In case of an equality of votes either on 
show of hands or on a ballot or on the results of electronic vo+ng, the maWer is defeated. 
 
4.11         Electronic ParCcipaCon in VoCng at Physical MeeCngs 
 

a) Any person en+tled to aWend a mee+ng of members may par+cipate in the mee+ng by means of 
a telephonic, an electronic or other communica+on facility that permits all par+cipants to 
communicate adequately with each other during the mee+ng, if the Corpora+on makes available 
such a communica+on facility. A person so par+cipa+ng in a mee+ng is deemed to be present at 
the mee+ng. 

b) Any person par+cipa+ng electronically in a mee+ng of members pursuant to Sec+on 4.11 (a) of 
this by-law and en+tled to vote at such mee+ng may vote, and that vote may be held, by means 
of the telephonic, electronic, or other communica+on facility that the Corpora+on has made 
available for that purpose if such facility complies with the requirements of sec+on 4.13 of this 
by-law. 

 
4.12         MeeCngs Held EnCrely by Electronic Means 
 

a) If the directors or members call a mee+ng of members, those directors, or members, as the case 
may be, may determine that the mee+ng shall be held en+rely by means of a telephonic, and 
electronic or other communica+on facility that permits all par+cipants to communicate 
adequately with each other during the mee+ng. 

b) Any vote at a mee+ng held en+rely by electronic means in accordance with Sec+on 4.12 (a) of 
this by-law may be held, en+rely by means of a telephonic, an electronic or other 
communica+on facility, if the Corpora+on makes available such a communica+on facility and 
such facility complies with the requirements of Sec+on 4.13 of this by-law. 

 
4.13         Requirements for Electronic VoCng 
 
Vo+ng may be carried out by means of a telephonic, electronic, or other communica+on facility in 
accordance with Sec+on 4.11(b) of this bylaw and Sec+on 4.12(b) of this by-law if the facility: 

a) Enables the votes to be gathered in a manner that permits their subsequent verifica+on; and 
b) Permits the tallied vote to be presented to the Corpora+on without it being possible for the 

Corpora+on to iden+fy how each member or category  of members voted. 
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4.14         VoCng Delegates 
 

a) All members of the Corpora+on shall be en+tled to aWend the AM and special mee+ngs of the 
members. Registrants, as well as honoured contributors, shall be en+tled to aWend the AM and 
special mee+ngs, as observers. 

b) In accordance with the terms of this sec+on, each Provincial/Territorial Sec+ons shall be en+tled 
to one vote and an addi+onal quota of votes based upon number Registrants within such 
member’s province or territory who are registered with the Corpora+on for the preceding 
registra+on year, September 1st to August 31st. 

i. 1 vote for each Provincial/Territorial Sec+ons, or Combined Sec+ons; 
ii. 1 addi+onal vote for 0 to 50 Registrants of the Provincial/Territorial Sec+ons; 

iii. 1 addi+onal vote for 51 to 100 Registrants of the Provincial/Territorial Sec+ons; 
iv. 1 addi+onal vote for each increment of 100 Registrants of the 

Provincial/Territorial Sec+ons. 
c) For the purpose of vo+ng, a single individual will cast the votes for each Provincial/Territorial 

Sec+on or Combined Sec+on. This will generally be the president of the Provincial/Territorial 
Sec+on or the chair of the Combined Sec+on. In his or her absence, the Provincial/Territorial 
Sec+on’s representa+ve or delegate shall vote on behalf of the Provincial/Territorial Sec+on. The 
representa+ve or delegate shall be a recognized member of the Board of Directors from the 
Provincial/Territorial Sec+on.      

d) Each Category 2 member shall be en+tled to one (1) vote, except the member presiding at the 
mee+ng. 

 
4.15        Absentee VoCng 
 
A member en+tled to vote at a mee+ng of members may vote: 

a) by mailed-in ballot or by telephonic, electronic, or other communica+on facility, if the 
Corpora+on has a system that: 

i. enables the votes to be gathered in a manner that permits their subsequent 
verifica+on, and 

b) permits, if a closed ballot vote is requested, the tallied votes to be presented to the Corpora+on 
without it being possible for the Corpora+on to iden+fy how each member voted, or by proxy, if 
the proxyholder and any alternate proxyholders (who are not required to be members) are 
appointed in wri+ng by the member to aWend and act at the mee+ng in the manner and to the 
extent authorized by the proxy and with the authority conferred by it subject to the following 
requirements: 
 

i. a proxy is valid only at the mee+ng in respect of which it is given or at a con+nua+on 
of that mee+ng aier an adjournment; 

ii. a member may revoke a proxy: 
A. by deposi+ng an instrument in wri+ng at the registered office of the 

Corpora+on no later than the last business day preceding the day of the 
mee+ng, or the day of the con+nuance of that mee+ng aier an 
adjournment of that mee+ng, at which the proxy is to be used; 

B. by deposi+ng an instrument in wri+ng with the chairperson of the mee+ng 
on the day of the mee+ng or the day of the con+nua+on of that mee+ng 
aier an adjournment of that mee+ng; or 

C. in any other maWer permiWed by law. 
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If a form of proxy is created by a person other than the member, the form of proxy must comply 
with the requirements of Sec+on 74(2)(d) of the Canada Not-for-Profit Corpora+ons Regula+ons, 
SOR/2011-223. 

 
 

ARTICLE 5 
DIRECTORS 

 
5.1         ResponsibiliCes of the board 
 

a) The board shall be responsible for the governance of the Corpora+on and to manage, or 
supervise the management of, the ac+vi+es and affairs of the Corpora+on. The board is charged 
with guiding the Corpora+on towards the accomplishment of its mission. 

b) The board has adopted governance policies, as well as other wriWen policies, which may be 
amended from +me to +me by ac+on of the board, to establish certain policies and procedures 
applicable to the board and the senior staff officer in the conduct of their ac+vi+es. 

c) The board may, from +me to +me, develop and adopt charters of the board sekng out in 
greater detail its roles and responsibili+es that are not addressed in the preceding paragraph. 

 
5.2         DuCes of the Board 
 

a) Except as otherwise provided in the Act or the by-laws of the Corpora+on, the board may 
delegate any of its powers, du+es, and func+ons. 

b) The board may discipline members and Registrants in accordance with the by-laws, rules, 
Regula+ons and/or wriWen of the Corpora+on as amended from +me to +me. 

c) The board shall establish policies, procedures, and Regula+ons regarding the business and affairs 
of the Corpora+on, including, but not limited to, policies regarding the governance of the 
Corpora+on, business and risk management, finance, programs, nomina+on and the 
management and disputes within the Corpora+on. All  
ac+vi+es of the board and the Corpora+on shall be dealt with in accordance with such policies, 
procedures, and regula+ons. 

d) The board shall employ a senior staff officer who, together with volunteers and staff, shall 
implement the board’s goals and objec+ves. The board may delegate its authority to the senior 
staff officer. The senior staff officer may employ such persons as required to carry out the 
mission and work of the Corpora+on. 

 
5.3          Number of Directors 
 
The board shall consist of the number of directors specified in the ar+cles. At all +mes, one of the 
director posi+ons will be reserved for an athlete representa+ve as defined in these by-laws. Should an 
athlete representa+ve not be elected to the Board, that director posi+on will remain vacant un+l such 
+me as a suitable candidate can be appointed to the posi+on un+l the next annual mee+ng of the 
members as per Sec+on 5.13 of these by-laws.  
 
If a minimum and maximum number of directors is provided for in the ar+cles, the members may, from 
+me to +me by ordinary resolu+on, fix the number of directors and the number of directors to be 
elected at annual mee+ngs of the members, or the members may delegate those powers to the 
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directors. The Corpora+on shall have at least three (3) directors, at least two (2) of whom are not officers 
or employees of the Corpora+on or its affiliates. At all +mes, a minimum of seventy-five (75%) percent of 
directors shall be permanent residents of Canada, and those individuals who are not permanent 
residents must be Canadian ci+zens. 
 
5.4          QualificaCons of Directors 
 
The following person are disqualified from being a director of the Corpora+on: 

i. anyone who is less than eighteen (18) years of age; 
ii. anyone who has played on, coached (head or assistant), or managed one of Canada’s 

na+onal teams, of any age category, at any point in the three (3) years immediately 
preceding the AM in which the candidate would be considered, with the excep+on of 
the individual filling the director posi+on reserved for an athlete representa+ve; 

iii. a member of the immediate family (including without limita+on, parent, grandparent, 
guardian, brother, or sister) of any person listed in 5.4(ii); 

iv. anyone who has been declared incapable by a court in Canada or in another country; 
v. a person who is not an individual; 

vi. a person who has the status of bankrupt; 
vii. or person who does not have the power under law to contract; 

viii. a person who is a board member, director, execu+ve commiWee, or staff member of a 
Category 1 member of the Corpora+on; or 

ix. anyone who is not independent, with the excep+on of the individual filling the director 
posi+on reserved for an athlete representa+ve. 

 
5.5         Senior Staff RestricCons 
 
No individual currently serving as an employee or contractor of the Corpora+on may be a director. No 
director may become the Chief Execu+ve Officer or interim Chief Execu+ve Officer of the Corpora+on 
during their term as a director or for twelve (12) months thereaier. 
 
5.6         No Alternate Directors 
 
No person shall act for an absent director at a mee+ng of the board or a commiWee of directors. 
 
5.7          NominaCon Procedure 
 
At least sixty (60) days prior to the AM the board shall issue a wriWen call for nomina+ons for the 
posi+ons of director. 
 

a) The call for nomina+ons shall be sent to all members of the board and to each affiliated 
Provincial/Territorial Sec+on or Combine Sec+on. 

b) Nomina+ons for posi+ons of director shall be received in wri+ng by the standing nomina+ons 
commiWee at least thirty (30) days prior to the AM. 

c) A nomina+ons commiWee appointed by the board shall determine candidate eligibility pursuant 
to the criteria established in sec+on 5.4 and its policies, procedures, rules, and Regula+ons. 

d) When there is no Athlete Representa+ve on the Board, the Nomina+ons CommiWee will recruit 
at least one (1) candidate who is considered an athlete representa+ve as defined in these by-
laws to be nominated for elec+on to the board. 
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e) Fiieen (15) days prior to the AM, the Corpora+on shall deliver a copy of the nomina+ons 
received to members of the board and to each affiliated Provincial/Territorial Sec+on or 
Combined Sec+on. 

f) To ensure diversity, the Nomina+ons CommiWee will take into considera+on the gender iden+ty 
of each director on the board whose term is not expiring at the mee+ng of Members. If more 
than sixty (60%) percent of individuals remaining on the board iden+fy as one gender iden+ty, 
nominees of that same gender iden+ty will not be permiWed to stand for elec+on. 

 
5.8          ElecCon Procedure 
 

a) The chair shall call the roll of eligible vo+ng delegates and determine the number of votes 
present. 

b) The chair shall present the nomina+ons received and conduct elec+ons to fill the posi+ons of 
directors in accordance with sec+on 5.3. 

c) The appropriate number of directors pursuant to sec+on 5.3 shall be elected by eligible vo+ng 
members. 

d) If there are more nominees than available posi+ons, the nominee(s) receiving the greatest 
number of votes will be elected provided the gender iden+ty quota has not been reached. 

 
5.9          Ballots 
 
Ballots for the elec+on of directors will include the names of the nominees in alphabe+cal lis+ng by 
surname. 
 
5.10         Run-off Vote 
 
In the case of a +e, the nominees receiving the same number of votes for the final posi+on(s) will 
par+cipate in a run-off vote. The nominee(s) receiving the most votes will be determined the winner. 
(For example: five (5) nominees receiving the same number of votes for the final two posi+ons will 
require a run-off vote including the five (5) nominees from which vo+ng delegates will select two (2) 
winners who received the greatest number of votes). Addi+onal run-off votes may be run as required. 
 
5.11         ElecCon and Term 
 
Subject to the ar+cles, the members will, by ordinary resolu+on, elect the directors at the first mee+ng 
of members and at each succeeding annual mee+ng at which an elec+on of directors is required, and the 
directors shall be elected to hold office for a term expiring as described below: 

• At the AM for the fiscal period 2024, the members will elect three (3) directors for a three (3) 
year term, two (2) directors for a two (2) year term. 

• At the AM for the fiscal period 2025, the members will elect three (3) directors for a three (3) 
year term, one (1) director for a one (1) year term. 

• At the AM for the fiscal period 2026, and at each AM thereaier, the members will elect three (3) 
directors for a three (3) year term.  

A director may not serve more than nine (9) consecu+ve years on the board, whereaier a period of two 
(2) consecu+ve years shall pass before such person is re-eligible to serve as a director. 
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5.12         Vacancies on the Board 
 
The office of director shall be vacated: 

a) if the director has resigned from office by delivering a wriWen resigna+on to an officer of the 
Corpora+on or chairperson of the board; 

b) if, at a mee+ng of members, an ordinary resolu+on is passed by members (or the relevant class 
of members, if applicable) that the director be removed from office provided the director has 
been given no+ce of and the opportunity to be present and to be heard at the mee+ng; 

c) if the director has the status of bankrupt; 
d) if the director is declared incapable by a court in Canada or another country; or 
e) on the death of such director. 

 
5.13         Filing Vacancies Among Directors 
 

a) A quorum of directors may fill a vacancy among the directors, except a vacancy resul+ng from an 
increase in the number or the minimum or maximum of directors provided for in the ar+cles/by-
laws or a failure to elect the number or minimum number of directors provided for in the 
ar+cles/by-laws. 
 

b) If there is not a quorum of directors of if there has been a failure to elect the number of 
minimum number of directors provided for in the ar+cles/by-laws, the directors then in office 
shall without delay call a special mee+ng of members to fill the vacancy and, if they fail to call a 
mee+ng or if there are no directors then in office, the mee+ng may be called by any member. 

c) A director appointed or elected to fill a vacancy holds office for the remainder of the unexpired 
term of their predecessor. 

d) The directors may appoint one (1) or more addi+onal directors, pursuant to the terms of the Act, 
who shall hold office for a term expiring not later than the close of the next annual mee+ng of 
members, provided that the total number of directors elected at the previous annual mee+ng of 
members. 

 
5.14         Borrowing Powers 
 
The directors may without authoriza+on of the members, from +me to +me: 

a) borrow money upon the credit of the Corpora+on; 
b) issue, reissue, sell or pledge debt obliga+ons of the Corpora+on; 
c) subject to the Act, give a guarantee on behalf of the Corpora+on to secure performance of an 

obliga+on of any person; and 
d) mortgage, hypothecate, pledge, or otherwise create a security interest in all or any property of 

the Corpora+on owned or subsequently acquired, to secure any obliga+on of the Corpora+on. 
 
5.15         DelegaCon 
 
Subject to the ar+cles and any by-law: 

a) the board may from +me-to-+me delegate to a director or a commiWee appointed by the 
directors, all or any of the powers conferred on the board by the Act to such extent and in such 
manner as the board shall determine of each such delega+on, except that the board shall not 
delegate authority to: 

i. submit to the members any ques+on or maWer requiring the approval of members; 
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ii. fill a vacancy among the directors or in the office of public accountant or appoint 
addi+onal directors; 

iii. issue debt obliga+ons except as authorized by the directors; 
iv. approve any financial statements; 
v. adopt, amend, or repeal by-laws; or 

vi. establish or modify contribu+ons to be made, or dues to be paid, by members. 
b) the powers specified in 5.13 may be delegated to a director, or commiWee of directors or an 

officer of the Corpora+on. 
 
Any commiWee of directors may formulate its own rules of procedure, subject to such Regula+on or 
direc+ons as the board may from +me to +me make. Any commiWee member may be removed by 
resolu+on of the board. 
 
5.16         By-laws 
 
Pursuant to Sec+on 152 of the Act: 
 

a) Unless the ar+cles otherwise provide, the directors may, by resolu+on, make, amend, or repeal 
any by-laws that regulate the ac+vi+es or affairs of the Corpora+on, except in respect to maWers 
referred to in Sec+on 3.1 of this by-law. 

b) The directors shall submit every by-law, amendment, or repeal to the members at the next 
mee+ng of members, and the members may, by special resolu+on, confirm, reject, or amend 
such by-law, amendment or repeal. 

c) Subject to Sec+on 5.17€ of this by-law, the by-law, amendment, or repeal is effec+ve from the 
date of the resolu+on of the directors. If the by-law, amendment, or repeal is confirmed, or 
confirmed as amended, by the members it remains effec+ve in the form in which it was 
confirmed. 
 

d) The by-law, amendment or a repeal, ceases to have effect, a subsequent resolu+on of the 
directors that has substan+ally the same purpose or effect is not effec+ve un+l it is confirmed, or 
confirmed as amended, by the members. 

e) If a by-law, an amendment or a repeal, ceases to have effect, a subsequent resolu+on of the 
directors that has substan+ally the same purpose or effect is not effec+ve un+l it is confirmed, or 
confirmed as amended, by the members. 

 
 

ARTICLE 6 
 

MEETINGS OF DIRECTORS 
 

6.1          Calling of MeeCngs 
 

Mee+ngs of the board may be called by the President or any two (2) directors at any +me. If the 
Corpora+on has only one director, that director may call and cons+tute a mee+ng. The board shall meet 
as oien as necessary, but not less than four (4) +mes per year and as determined by the board. 
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6.2          NoCce of MeeCng 
 

No+ce of the +me and place for the holding of a mee+ng of the board shall be given in the manner 
provided in ARTICLE 11 of this by-law to every director of the Corpora+on not less than fourteen (14) 
days before the +me when the mee+ng is to be held. No+ce of a mee+ng shall not be necessary if all of 
the directors are present, and none objects to the holding of the mee+ng, or if those absent have waived 
no+ce of or have otherwise signified their consent to the holding of such mee+ng is announced at the 
original mee+ng. No no+ce of mee+ng need specify the purpose or the business to be transacted at the 
mee+ng except that a no+ce of mee+ng of directors shall specify any maWer referred to in sec+ons 
5.15(a) of this by-law. 

 
6.3         Regular MeeCngs 
 
The directors may appoint a day or days in any month for regular mee+ngs of the board at a place and 
hour to be named. A copy of any resolu+on of the directors fixing the place and +me of such regular 
mee+ngs of the board shall be sent to each director forthwith aier being passed, but no other no+ce 
shall be required for any such regular mee+ng except if Sec+on 136(3) (No+ce of Mee+ng) of the Act 
requires the purpose thereof or the business to be transacted to be specified in the no+ce. The board 
shall meet at least four (4) +mes a year as determined by the board. 
 
6.4           Adjourned MeeCngs 
 
Any mee+ng of directors may be adjourned to any +me and from +me to +me such business may be 
transacted at such adjourned mee+ng as might have been transacted at the original mee+ng from which 
such adjournment took place providing a quorum is present at the adjourned mee+ng. No+ce of an 
adjourned mee+ng of directors is not required to be given if the +me and place of the adjourned 
mee+ng is announced at the original mee+ng. 
 
6.5          ParCcipaCon in MeeCngs by Electronic Means 
 
If all directors have consented, one (1) or more directors (up to and including all of the directors) may 
par+cipate in a mee+ng of directors or a commiWee of directors by means of a telephonic, electronic or 
other communica+on facility that permits all par+cipants to communicate adequately with each other 
during the mee+ng. A director so par+cipa+ng in a mee+ng is deemed for the purposes of the Act to be 
present at that mee+ng. 
 
6.6           Quorum of Directors 
 
A majority of the number of directors, one of whom shall be the President or Vice-President, shall 
cons+tute a quorum, and despite any vacancy among the directors, a quorum of directors may exercise 
all the powers of the directors. 
 
6.7           Votes to Govern 
 
Except as may be otherwise specified in this by-law or unless otherwise required by the Act or the 
ar+cles, at all mee+ngs of the board or a commiWee of directors, every ques+on shall be decided by a 
majority vote of directors. In case of an equality of votes, the mo+on is defeated. 
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ARTICLE 7 

DISCLOSURE OF INTEREST 
 

7.1          Disclosure of Interest by Directors and Officers 
 
In accordance with Sec+on 141 of the Act, a director, Officer, or member of a CommiWee who has an 
interest, or who may be perceived as having an interest, in a proposed contract, transac+on or decision 
to be rendered, such that it would be considered a conflict of interest pursuant to the terms of the 
Corpora+on’s Conflict of Interest Policy will comply with the Act and the Associa+on’s Conflict of Interest 
Policy and will disclose fully and promptly the nature and extent of such interest to the board or 
commiWee, as the case may be, will refrain from vo+ng or speaking in debate on such contract or 
transac+on; will refrain from influencing the decision on such contract or transac+on; and will otherwise 
comply with the requirements of the Conflict of Interest Policy and the Act regarding conflict of interest. 
 
 

ARTICLE 8 
LIABILITY AND PROTECTION OF DIRECTORS AND OFFICERS 

 
8.1           Standard of Care 

 
Every director and officer, in exercising their powers and discharging their du+es to the Corpora+on, 
shall: 

1. act honestly and in good faith with a view to the best interest of the Corpora+on; and 
2. exercise the care, diligence, and skill that a reasonably prudent person would exercise in 

comparable circumstances. 
 

Should the Board iden+fy a need to retain professional advisors to assist with the execu+on of its du+es, 
such advisors may be retained at the expense of the corpora+on by ordinary resolu+on of the board. 
 
8.2         IndemnificaCon by CorporaCon 
 

a) Subject to Sec+on 8.4 of this by-law, the Corpora+on shall indemnify a director or officer of the 
Corpora+on, a former director or officer of the Corpora+on, or another individual who acts or 
acted at the Corpora+on’s request as a director or officer, or an individual ac+ng in a similar 
capacity for another en+ty, against all costs, charges and expenses, including an amount paid to 
seWle an ac+on or sa+sfy a judgement, reasonably incurred  
 
 

b) by the individual in respect of any civil, criminal, administra+ve inves+ga+ve or other proceeding 
in which the individual is involved because of that associa+on with the Corpora+on or other 
en+ty. 

c) The Corpora+on may purchase and maintain insurance with respect to (a) above as the board 
may determine. 
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8.3          Advance of Costs 
 
The Corpora+on shall advance money to a director, officer or other individual for the costs, charges and 
expenses of a proceeding referred to in Sec+on 8.2 of this by-law, but the individual shall repay the 
money to the Corpora+on if the individual does not fulfil the condi+ons set out in Sec+on 8.4 of this by-
law. 
 
8.4          LimitaCon of Indemnity 
 
The Corpora+on shall not indemnify an individual iden+fied in Sec+on 8.2 of this by-law unless: 
 

a) the individual acted honestly and in Good Faith with a view to the best interests of the 
Corpora+on or, as the case may be, to the best interests of the other en+ty for which the 
individual acted as a director or officer or in a similar capacity at the Corpora+on’s request; and 

b) in the case of a criminal or administra+ve ac+on or proceeding that is enforced by a monetary 
penalty, the individual had reasonable grounds for believing that his or her conduct was lawful. 

 
8.5          Right to Indemnity 
 
The Corpora+on shall, with the approval of a court of competent jurisdic+on, indemnify an individual 
referred to in Sec+on 8.2 of this by-law, or advance monies under Sec+on 8.3 of this by-law, in respect of 
an ac+on by or on behalf of the Corpora+on or other en+ty to obtain a judgement in its favour, to which 
the individual is made a party because of the individual’s associa+on with the Corpora+on or other en+ty 
as described in Sec+on 8.2 of this by-law, against all costs, charges and expenses reasonably incurred by 
the individual in connec+on with such ac+on, if the individual fulfils the condi+ons set out in Sec+on 8.4 
of this by-law. 
 
8.6          Indemnity Agreements 
 
The Corpora+on may from +me to +me enter into agreements pursuant to which shall indemnify one (1) 
or more persons in accordance with the provisions of this Sec+on and Sec+on 151 of the Act. 
 

ARTICLE 9 
BOARD COMMITTEES 

 
9.1          Commicee CreaCon and LimitaCon 
 

a) The board may, by resolu+on, establish such standing commiWee as it determines necessary 
from +me to +me. 

b) The board will have at the minimum, the following commiWees: Nomina+ons, Governance & 
Ethics, and Audit & Finance. 
 

c) The number of members for each standing commiWee and the mandate of such standing 
commiWee(s) shall be determined by the board from +me to +me unless otherwise 
established by the provisions of this by-law. 
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d) Membership on each standing commiWee shall be served without remunera+on, provided 
that a commiWee member may be paid reasonable expenses incurred by him or her in the 
performance of their du+es. 
 

e) All prospec+ve commiWee members and the chairperson of each standing commiWee must 
first be approved by a majority of the board before being en+tled to serve thereon. 
 

f) Except as otherwise provided for in this by-law, the chairperson of each standing commiWee 
shall be appointed by a majority of the board from among the membership of the par+cular 
standing commiWee in each fiscal year. 
 

g) The specific du+es of each standing commiWee shall, unless otherwise provided for in this 
by-law: 

i. Be determined by such standing commiWee in wri+ng and approved by the board; 
ii. Include the keeping of minutes of each mee+ng; 

iii. Include the prepara+on of an annual budget for the opera+ons of the commiWee for 
presenta+on to the board and subsequent approval by a majority of the board. 

 
h) Standing commiWees shall meet at such +mes as are determined by the chairperson of each 

standing commiWee or the chairperson of the board, but in any event, not less than once per 
year. 
 

i) The procedure to be adopted during mee+ngs of each standing commiWee shall be the same 
as those set out herein for the board with modifica+ons as necessary. 

 
The board may remove any member from any standing commiWee for any reason upon a two-thirds 
(2/3) majority of the board, in which event the board may fill such vacancy. 
 
 

ARTICLE 10 
OFFICERS 

 
10.1         DesignaCon of Power 
 
The directors may designate the offices of the Corpora+on and specify their du+es and delegate to them 
powers to manage the ac+vi+es and affairs of the Corpora+on as contemplated in sec+on 5.14 of this by-
law. 
 
10.2         Offices 
 
The execu+ve officers of the Corpora+on shall consist of two (2) elected officers, being a President and 
Vice-President, each of which must also be independent directors, in Good Standing, at the +me they are 
elected as an officer. 
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10.3          ElecCon and Vacancy 
 
Subject to Sec+on 10.5 hereof Officers of the Corpora+on shall be appointed by ordinary resolu+on of 
the board at the first mee+ng of the board of directors following the AM in which the board is elected. 
 
10.4         Chief ExecuCve Officer 
 
The posi+on of Chief Execu+ve Officer will be filled consequent to a contract of employment upon such 
terms and condi+ons as the board may approve. 
 
10.5         Term 
 
The President, the Vice-President and any other officers of the Corpora+on other than the Chief 
Execu+ve Officer shall hold for a term of one (1) year or un+l the first board mee+ng following the AGM 
in the next fiscal year, whichever occurs first. If an officer ceases to be a director of the Corpora+on, such 
officer’s term shall automa+cally and simultaneously terminate at the date such officer ceased to be a 
director of the Corpora+on. A person may not hold the posi+on of President for longer than six (6) years. 
 
10.6         DuCes 
 
Un+l the board, subject to the Act, varies, adds to, or limits the powers and du+es of any officer the 
powers the powers and du+es of Officers are as follows: 
 

a) The President will be responsible for the general supervision of the affairs and opera+ons of the 
Corpora+on, will preside at the AM and special mee+ngs of the Corpora+on and at mee+ngs of 
the board, will be the official spokesperson of the Corpora+on, and will perform such other 
du+es as may from +me to +me be established by the board. 

b) The Vice President will support and assist the President in all du+es and responsibili+es and will 
perform such other du+es as may from +me to +me be established by the President or the 
board. 

c) The Chief Execu+ve Officer will, subject to the powers and du+es of the board, manage the day-
to-day opera+ons of the Corpora+on, keep proper accoun+ng records as required by the Act, will 
cause to be deposited all monies received by the Corpora+on in the Corpora+on’s bank account, 
will supervise the management and the disbursement of funds of the Corpora+on, when 
required, will provide the board with an account of financial transac+ons and the financial 
posi+on of the Corpora+on, will prepare annual budgets, will oversee and supervise office staff, 
and will perform such other du+es as may from +me to +me be established by the board.  
The Chief Execu+ve Officer may delegate to any person any power, duty or func+on conferred on 
the Chief Execu+ve Officer. In the absence in capacity of the Chief Execu+ve Officer (or vacancy 
of the posi+on), the President may designate any person to exercise the powers and perform the 
du+es and func+ons of the Chief Execu+ve Officer during the absence or vacancy but for no 
longer than ninety (90) days without the approval of the board. 

 
10.7         Removal 
 
Except in the case of the Chief Execu+ve Officer, an Officer may be removed by special resolu+on of the 
board or by special resolu+on of the members in a mee+ng, provided the Officer has been given no+ce 
of and the opportunity to be present and to be heard at the mee+ng where such a special resolu+on is 
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put to a vote. If the Officer is removed, their posi+on as a director will automa+cally and simultaneously 
be terminated. 
 
10.8         Absentee VoCng 
 
There will be no absentee or proxy vo+ng by Officers. 
 
10.9         RemuneraCon 
 
All directors  and all Officers, other than the Chief Execu+ve Officer, will serve as such without 
remunera+on and will not directly or indirectly receive any profit from their posi+on as such; provided 
that they may be paid reasonable expenses incurred by them in the performance of their du+es. The 
Chief Execu+ve Officer may receive a salary to be determined by the board. 
 
10.10        DelegaCon of DuCes 
 
In the event that any one of the officers of the Corpora+on is absent or unable to act, or for any other 
reason that the directors deem sufficient, the directors may delegate all or any of the powers of such 
officer to any officer, or any director for such period as the directors deem necessary. 
 
10.11        VacaCon of Office 
 
Except in the case of the Chief Execu+ve Officer, if for any reason an officer vacates office before expiry 
of that person’s term, and where there is s+ll quorum of board Members, the board may, by ordinary 
resolu+on, appoint a qualified individual to fill the vacancy from the current directors un+l the end of the 
term. 
 
 

ARTICLE 11 
NOTICE 

 
11.1         Method of Giving NoCces 
 

a) Any no+ce (which term includes any communica+on or document) to be given (which term 
includes sent, delivered, or served), other than no+ce of a mee+ng of members, pursuant to the 
Act, the ar+cles, the by-laws or otherwise to a member, director, officer or member of a 
commiWee of the directors or to the public accountant shall be sufficiently given: 

i. If delivered personally to the person to whom it is to be given or if delivered to such 
person’s address as shown in the records of the Corpora+on or in the case of no+ce to a 
director to the latest address as shown in the last no+ce that was sent by the 
Corpora+on in accordance with Sec+on 128 (No+ce of directors) or 134 (No+ce of 
change of directors) of the Act; or 

ii. If mailed to such person at such person at such person’s recorded address by prepaid 
ordinary or air mail; or 

iii. If provided by electronic means, if the addressee has consented in wri+ng to receive 
electronic documents and specified an address for delivery of same in accordance with 
Part 17 of the Act. 
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b) A no+ce so delivered shall be deemed given when it is delivered personally; a no+ce so mailed 
shall be deemed given [when deposited in a post office or public leWer box]; and a no+ce so sent 
by electronic means shall be deemed to have been given when it leaves the informa+on system 
within the control of the originator or another person ac+ng on the originator’s behalf. 
 

c) The secretary of the Corpora+on or other designated person may change or cause to be changed 
the recorded address of any member, director, officer, public accountant, or member of a 
commiWee of the directors in accordance with any informa+on believed by the secretary or 
other designated person to be reliable. The declara+on by the secretary or other designated 
person to be reliable. The declara+on by the secretary or other designated officer that no+ce has 
been given pursuant to this by-law shall be sufficient and conclusive evidence of the giving of 
such no+ce. 

 
11.2         Omissions and Errors 
 
The accidental omission to give any no+ce to any member, director, officer, member of a commiWee of 
the directors or public accountant, or the non-receipt of any by any such person where the Corpora+on 
has provided no+ce in accordance with the by-laws or any error in any no+ce not affec+ng its substance, 
shall not invalidate any ac+on taken at any mee+ng to which the no+ce pertained or otherwise founded 
on such no+ce. 
 
 

ARTICLE 12 
EFFECTIVE DATE 

 
12.1         EffecCve Date 
 
Subject to maWers requiring a special resolu+on of the members (which shall be effec+ve as of the date 
of such special resolu+on). The making, amending or repeal of any by-law shall be effec+ve from the 
date of the relevant resolu+on of directors un+l the next mee+ng of members where it may be 
confirmed, rejected, or amended by the members by ordinary resolu+on. If the by-law, amendment or 
repeal is confirmed, or confirmed as amended, by the members it remains effec+ve in the form in which 
it was confirmed. The by-law, amendment or repeal ceases to have effect if it is not submiWed to the 
members at the next mee+ng of members or if it is rejected by the members at the mee+ng. 
 

 
 

ARTICLE 13 
REPEALS 

 
13.1         Repeals 
 
Upon this by-law coming into force, all prior by-laws of the Corpora+on are repealed. However, such 
repeal shall not affect the previous opera+on of such by-laws or affect the validity of any act done or 
right, privilege, obliga+on or liability acquired or incurred under the validity of any contract or 
agreement made pursuant to such by-laws prior to such repeal. All officers and persons ac+ng under 
such repealed by-laws shall con+nue to act as if appointed under the provisions of this by-law and all 
resolu+ons of the members or board with con+nuing effect passed under such repealed by-laws shall 
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con+nue good and valid, un+l amended or repealed, except to the extent inconsistent with this by-law or 
the Act. 
 
 
Passed on this 22nd day of September 2024. 


