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WHEREAS by Letters Patent, dated the 23
rd

 day of December, 1986, FEDERATION OF 

CANADIAN INDEPENDENT DEPOSIT BROKERS INC./FEDERATION DES COURTIERS DE 

DEPOTS CANADIENS INDEPENDANTS INC., was incorporated; 

 

BE IT ENACTED as a bylaw of FEDERATION OF CANADIAN DEPOSIT BROKERS 

INC./FEDERATION DES COURTIERS DE DEPOTS CANADIENS INC., as follows: 

 

 

1. INTERPRETATION 

1.1. In this bylaw and all other bylaws and resolutions of FEDERATION OF 

CANADIAN INDEPENDENT DEPOSIT BROKERS INC./FEDERATION DES 

COURTIERS DE DEPOTS CANADIENS INDEPENDANTS INC., unless the 

context requires otherwise: 

 

a) the singular includes the plural; 

 

b) the masculine gender includes the feminine: 

 

c) "Board" means the Board of Directors of FEDERATION OF CANADIAN 

INDEPENDENT DEPOSIT BROKERS INC./FEDERATION DES 

COURTIERS DE DEPOTS CANADIENS INDEPENDANTS INC.; 

    

d) "Corporation" means the FEDERATION OF CANADIAN INDEPENDENT 

DEPOSIT BROKERS INC./FEDERATION DES COURTIERS DE DEPOTS 

   CANADIENS INDEPENDANTS INC.; 

 

e) "Letters Patent" means the Letters Patent and any Supplementary Letters 

Patent; 

 

f) "Document" includes deeds, mortgages, hypothecs, charges, conveyances, 

transfers and assignments of property, real or personal, immovable or 

movable, agreements, releases, receipts and discharges for the payment of 

money or other obligation, conveyances, transfers and assignments of shares, 

bonds, debentures or other securities and all paper writings. 

 

g) "Corporation Act" means the Canada Corporations Act, as amended, and any 

statute enacted in substitution therefore from time to time.   

 

1.2. all terms defined in the Corporations Act have the same meaning in this bylaw and all 

other bylaws and resolutions of the Corporation. 

 

 

2. HEAD OFFICE 

2.1. the head office of the Corporation shall be in the City of Ottawa, in the Province of  

Ontario, or at such place therein as the Board may from time to time determine. 
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3. SEAL 

3.1. the seal impressed on the right margin of this bylaw shall be the corporate seal of the 

Corporation. 

 

 

4. MEMBERSHIP 

4.1. Classes of Members - The Corporation shall have five (5) classes of members, regular 

members, associate members, affiliate members, provisional members and financial   

                        institution members. 

 

4.2. Membership Year - The membership year of the Corporation shall coincide with its 

fiscal year. 

 

4.3. Membership Dues - There shall be an initial membership fee for each regular 

member, associate member, provisional member, affiliate member and each financial 

institution member.  Such fee shall be fixed by the Board of Directors annually.  In 

addition, the Board shall fix annually at the commencement of each membership year, 

a fee for each member. 

 

Board of Directors may waive the initiation fee with respect to any class of members, 

as they may deem necessary or advantageous for the best interest of the Corporation. 

Notice of assessment of dues for the next following membership year shall be mailed 

to each member at least 30 days prior to the end of the membership year.  In any year 

where a member pays an initial fee, such member shall not be assessed a current 

membership fee.  If a member refuses or neglects to pay his/its current membership 

fee within 60 days of the end of the membership year, the membership may at the 

option of the Board be terminated on 10 days notice.  

 

4.4. Regular Members - Any person  

a) who is an individual eighteen (18) years of age or over who is the principal 

owner of the firm or corporation, or a corporation registered in any Province 

of Canada or a Federally registered corporation, or partnership; and 

 

b) who applies to the Secretary of the Corporation in writing to become a regular 

member, and is approved by the Membership Committee; and, 

 

c) who pays the initial membership fee, shall, upon acceptance of his initial 

application by resolution of the Board of Directors of the Corporation, be a 

regular member of the Corporation for that membership year for which the 

fees are paid and so on from year to year so long as the annual membership 

dues are paid thereafter. 

 

  To have all rights of membership. 
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4.5. Associate Members - Any person  

a) who is an individual eighteen (18) years of age or over who is the principal 

owner of the firm or corporation, or a corporation registered in any Province 

of Canada or a Federally registered corporation, or partnership; and 

 

b) who is employed or associated with a regular member (whether as joint 

venturer, subsidiary, franchisee, partner); 

 

c) who applies to the Secretary of the Corporation in writing to become an 

associate member, and is approved by the Membership Committee; and, 

 

d) who pays the initial membership fee, shall, upon acceptance of his initial 

application by resolution of the Board of Directors of the Corporation, be an 

associate member of the Corporation for that membership year for which the 

fees are paid and so on from year to year so long as the annual membership 

dues are paid thereafter. 

 

  To have all rights of membership. 

 

4.6 Affiliate Members - Any person  

 

a)   who is an individual eighteen (18) years of age or over who is the principal 

owner of the firm or corporation, or a corporation registered in any Province 

of Canada or a Federally registered corporation, or partnership; and 

 

b)   who is sponsored by, submits a letter of reference from and maintains a 

business relationship as an affiliate or an employee of a Regular Member or 

Financial Institution Member in good standing of the Federation; and 

 

c)  who applies to the Secretary of the Corporation in writing to become an 

affiliate member; and 

 

d)   who pays the initial fee and shall upon acceptance of his/its application by 

resolution of the Board of Directors of the Corporation be an affiliate member. 

 The affiliate member can, upon satisfying the requirements, apply for another 

class of membership that fulfills their/it’s desired level of participation in the 

Federation.  NOTE: There are no volume requirements to be attained by an 

affiliate.  

 

e)   To have all rights of membership except the right to elect directors or vote at 

General Meetings of the Corporation or have their officers or representatives 

act as directors or vote at General Meetings of the Corporation.  Affiliate 

members will be permitted to attend all meetings, access all information, be 

involved in all functions and General Meetings, receive all mailings and 

newsletters and be permitted to display FCIDB logo for advertising. 
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4.7 Provisional Members - Any person  

 

a) who is an individual eighteen (18) years of age or over who is a principal 

owner of the firm or corporation, or a corporation registered in any Province 

of Canada or a Federally registered corporation, or partnership; and 

 

b) whose volumes or other qualifications may not qualify him/it for membership 

as an associate or regular member; and 

 

c) who applies to the Secretary of the Corporation in writing to become a 

provisional member; and 

 

d) who pays the initial fee and shall upon acceptance of his/its application by 

resolution of the Board of Directors of the Corporation, be a provisional 

member. After two years of provisional membership, a provisional member 

shall be assessed membership fees equivalent to that of regular membership 

even if the Qualifications of regular membership have not been met. 

 

e) To have all rights of membership except the right to elect directors or have 

their officers or representatives act as directors or vote on monetary issues that 

effect the Corporation.  Provisional Members are entitled to the use of any 

decals, letterhead, logos or the distribution of brochures or any material 

pertaining to the Federation of Canadian Independent Deposit Brokers Inc.  

 

4.8  Financial Institution Members - Any deposit taking institution who is a corporation registered 

in any Province of Canada or a Federally registered corporation, Credit Union or Chartered Bank, 

may submit the name of an individual:    

 

a) who is s eighteen (18) years of age or over;  

 

b)   who is employed or associated with a Financial Institution Member (whether 

as joint venturer, subsidiary, franchisee, partner); 

 

c)  who applies to the Secretary of the Corporation in writing to become a 

Financial Institution Member, and is recommended by the Membership 

Committee; and,  

 

d) who pays the initial membership fee, shall, upon acceptance of their initial 

application by resolution of the Board of Directors of the Corporation, be a 

Financial Institution Member of the Corporation for that membership year for 

which the fees are paid and so on from year to year so long as the annual 

membership dues are paid thereafter. 

 

e) To have all rights of Membership except the right to vote.  The intention is for 

the Financial Institution Members to collectively appoint four members to fill 

the positions of Financial Institution Directors to the Board of Directors of the 
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Corporation, with full Director privilege.  The Financial Institution Directors 

cannot hold any executive positions in the Federation.  It is also intended that 

the Financial Institution Members will collectively consider Federation 

business at hand and instruct their Directors to represent them appropriately 

on the Board of Directors and at general meetings of the Corporation. 

 

4.9. Termination of Membership - No class of membership in the Corporation is transferable and 

membership shall terminate: 

 

a) if the member resigns as a member of the Corporation,  

 

b) if the member, being an individual, dies; if, in the case of a corporation, the 

corporation dissolves or becomes insolvent or bankrupt; or in the case of a 

partnership, the partnership dissolves; 

 

c) if two-thirds majority of the members voting at any members meeting of the 

Corporation passes a resolution terminating the membership of a member; 

 

d) if an assessment of membership dues under the authority of 4.3 of these 

Bylaws remains unpaid for more than 60 days following the end of the 

membership year and after 10 days notice the Board of Directors resolves the 

membership is canceled. 

 

e) if the business of the member or the member’s organization is sold; or 

 

f) if a member shall fail to abide by the bylaws and resolutions of the 

Corporation as determined by the Board of Directors. 

 

g) if a member shall breach the Code of Ethics and/or Standards of Professional 

Conduct of the Corporation, and the member shall after a grievance hearing 

under the authority of Clause 10 of these Bylaws be adjudged to have 

breached the Code of Ethics and/or Standards of Professional Conduct, and 

termination is warranted, the membership shall be terminated.  

 

4.10. Eligibility for Office - Except as limited in section 5.0. of this bylaw, each member is 

eligible for election to the Board and election or appointment, as the case may be, to 

the other offices of the Corporation.  Provided, however: 

 

  a) that only one representative of any regular, financial institution or corporate 

member may be elected to the Board of Directors at any one time; and 

 

b) that only one member of a partnership, joint venture, syndicate or other 

associated person who is also already a member may be elected to the Board 

of Directors at any one time. 
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c) that the Financial Institution Members may hold four seats on the Board of  

Directors, however the representatives may vary as to availability. 

 

4.11. Additional Qualifications for Membership - The Membership Committee may 

recommend to the Board any perspective member who has the following 

qualifications, in addition to those requirements set forth in Paragraphs 4.4 to 4.8 

must: 

 

a) Have three years experience in the deposit brokerage business or in a financial 

or financially related business, whether as employee, partner or some other 

capacity; 

 

b) Be engaged in the deposit brokerage business or a financially related business 

on a full-time basis; 

 

c) Have qualified staff available at place of business during normal business 

hours; 

 

d) Have an acceptable office or place of business; 

 

e) Be financially stable; 

 

f) Provide character references from at least three sources, two of whom must be 

from either a trust company, savings and loan company, or bank; 

 

g) Have attained a book volume of $500,000.00 (per institution) long or short 

term deposits, with at least four different member financial institutions (the 

qualifications applies to Regular or Associate members except for Associate 

members who are employees of Regular members); 

 

h) Not be excluded from membership by virtue of his/her professional 

association. 

 

 

5. DIRECTORS 

5.1. Number of Directors - The affairs of the Corporation shall be managed by a Board 

consisting of 15 directors holding the following offices: 

- President 

- Vice-president 

- Second Vice-president 

- Secretary 

- Treasurer 

- 5 Directors at large 

-  4 Financial Institution Directors 

- Immediate past President 
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Every director shall maintain membership in the Corporation during his term as 

director whether as an individual, or as the properly designated representative of a 

corporation or partnership member. 

 

To ensure a truly national representation the Directors at large should be elected from 

the geographic areas of Canada as outlined in the initial board from bylaw 5.8.3.  If 

there is no nominee for Director at large from a geographic area, a Director may be 

nominated and elected from another geographic area so as to fill the vacancies on the 

Board. 

 

5.2. Eligibility - Each candidate for director shall be a natural person at least 18 years of 

age.  No candidate for director shall be an undischarged bankrupt or a mentally 

incompetent person.  If a director or a candidate for director becomes bankrupt or a 

mentally incompetent person, he thereupon ceases to be a director or to be eligible to 

be a director, as the case may be.  Any vacancy on the Board so created shall be filled 

in the manner prescribed in section 6.2 of this bylaw. 

 

No solicitor acting for the Corporation or for any client or party adverse in the interest 

to the Corporation is eligible to be a director while so acting.  Any director who 

becomes ineligible pursuant to this provision, thereupon ceases to be a director and 

any vacancy on the Board so created shall be filled in the manner prescribed in 

section 6.2 of this Bylaw. 

 

5.3. Consent of Director - A person who is elected or appointed a director is not a director 

unless 

 

a) he was present at the meeting where he was elected or appointed and did not 

refuse to act as director; 

 

b) where he was not present at the meeting where he was elected or appointed, 

he consented to act as director in writing before his election or appointment or 

within 10 days thereafter. 

 

A person who is elected or appointed as director and refuses under clause (a) or fails 

to consent under clause (b) shall be deemed not to have been elected or appointed as a 

Director. 

 

5.4. Removal of Directors - The Members may, by resolution passed by at least two-thirds 

of the votes cast at a general meeting of which notice specifying the intention to pass 

the resolution has been give, remove any director before the expiration of his term of 

office and may, by a majority of the votes cast at that meeting, elect any member in 

his stead for the remainder of his term.  
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5.5. Non-Remuneration of Directors - No director shall receive remuneration from the 

Corporation for acting as such.  A director may be reimbursed for reasonable 

expenses incurred while discharging his duties as director of the Corporation. 

 

5.6. Conflict of Interest - Every director is in a fiduciary relation with the Corporation and 

is under an obligation to act in the utmost good faith toward the Corporation in his 

dealings with it or on its behalf.  No director shall place himself in a position where 

there is a conflict between his duties as director and his other interests. 

   

Every director who is in any way directly or indirectly interested in an existing or 

proposed contract, transaction or arrangement with the Corporation or who otherwise 

has a conflict of interest shall declare his interest and shall refrain from discussion 

and voting in respect of the matter on which he has declared a conflict.  Every 

disclosure of interest shall be recorded in the minutes of the meeting. 

 

5.7. Protection of Directors and Employees - Every director and employee (including the 

Executive Director) of the Corporation and their heirs, executors and administrators, 

and estate and effects, respectively, shall from time to time and at all times, be 

indemnified and saved harmless, out of the funds of the Corporation, from and 

against  

 

a) all costs, charges and expenses whatsoever which such director sustains or 

incurs in or about any action, suit or proceeding which is brought, commenced 

or prosecuted against him for or in respect of any act, deed, matter or thing 

whatsoever made, done or permitted by him in or about the execution of the  

duties of his office or in respect of any such  liability; 

 

b) all other costs, charges and expenses which he sustains or incurs in or about or 

in relation to the affairs thereof, except such costs, charges or expenses as are 

occasioned by his own willful neglect or default. 

 

No director for the time being of the Corporation shall be liable for the acts, 

omissions, neglects or defaults of any other director or any officer or employee or for 

joining in any act for conformity, or for any loss, damage or expense happening to the 

Corporation through the insufficiency or deficiency of title to any property acquired 

by the Board of Directors for or on behalf of the Corporation of for the insufficiency 

or deficiency of any security in or upon which any of the moneys of or belonging to 

the Corporation shall be placed out or invested, or for any loss or damage arising 

from bankruptcy, insolvency or tortuous acts of any person, firm or corporation with 

whom or in which any moneys, securities or effects shall be lodged or deposited or 

for any other loss, damage or misfortune whatever which may happen in the 

execution or supposed execution of the duties of his respective office or trust or in 

relation thereto unless the same shall happen by or through his own willful act or his 

own willful default. 
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5.8. Term of Office: 

1. The applicant for incorporation shall become the first directors of the 

Corporation whose term of office on the Board of Directors shall be six (6) 

months. 

 

2. At the first meeting of the members, which shall be held within six (6) months 

from the application for incorporation, the initial Board of Directors then 

elected shall replace the provisional directors named in the Letters Patent of 

the Corporation. 

 

3. The initial Board of Directors of the Corporation shall hold office as follows: 

a) President:   for a term of two years; 

b) Secretary:   for a term of two years; 

c) Treasurer:   for a term of two years; 

d) Vice-president:  for a term of two years; 

e) Directors at large:  

-  Western Director, Eastern Director and one Ontario Director 

    for a term of two years; 

- Midwestern Director, Quebec Director and the Second            

               Ontario Director for a term of three years. 

 

4. After the foregoing term, the following shall apply: 

a) President:   for a term of two years; 

b) Secretary:   for a term of two years; 

c) Treasurer:   for a term of two years; 

d) Vice-president:  for a term of two years; 

e) Second Vice-president for a term of two years; 

f) Directors at large:  for a term of two years; 

g) Past President:  until a new President is elected. 

 

Any director may be re-elected on termination of his/her term of office. 

 

5.   It shall be understood that throughout the Nominating process and the ongoing 

structure and operation of the Board of Directors of the Corporation, executive 

positions will be filled with individuals able and willing to advance through 

the officer positions towards the position of President.  This is imperative to 

the consistent leadership and direction for the Federation and to ensure that 

projects and initiative maintained by the Federation receive continuous and 

appropriate attention.   

 

 

6. BOARD MEETINGS 

6.1 Quorum - A quorum for the transaction of business at any meeting of the Board of 

Directors shall be a majority of the Board, regardless of vacancies.  Only those 

directors present in person or via teleconferencing shall be counted in determining 

whether or not a quorum is present. 
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6.2 Vacancies - So long as a quorum of directors remains in office, any vacancy 

occurring in the Board of Directors shall be filled for its unexpired term within 90 

days from the date on which the Board declared the seat vacant either 

 

a) by election at an annual meeting, where the annual meeting falls within the 90 

day period, or 

 

b) where no annual meeting falls within the 90-day period, by having those 

directors remaining in office designate a suitable individual from among the 

members of the Agency. 

 

If no quorum of directors remains in office, the directors shall forth with call 

a general meeting of the members to fill the vacancies for their unexpired terms. 

 

6.3. Attendance - Any director who fails to attend, without reasonable cause as 

determined by the Board, 50% of the Board meetings held in any one fiscal period or 

3 consecutive meetings of the Board, shall, if the Board by resolution so decides, be 

disqualified from serving as a director.  Any director so disqualified shall thereupon 

cease to be a director.  The vacancy so created may be filled in the manner prescribed 

in section 6.2 of this bylaw. 

 

6.4. Location of Meetings - Meetings of the Board may be held at the Head Office of the 

Corporation or at any place within the area served by the Corporation, as designated 

in the notice calling the meeting.  Directors meetings may be made by conference 

calls. 

 

6.5. Number of Meetings - Board shall hold at least one (1) meeting in each fiscal year. 

Meetings of the Board may be called at any time by the President at his own behest or 

at the request of any three (3) directors. 

 

6.6. Open Board Meetings - All meetings of the Board shall be open to all members of the 

Corporation and to such other persons or classes of persons as the Board from time to 

time by resolution determines, unless the Board by resolution requires that any Board 

meeting or part thereof shall be held in camera.  Unless the Board by resolution 

determines otherwise, no one other than a director shall have the right to participate in 

discussion at any Board meeting.  No one other than a director shall vote on any 

question proposed for consideration at any Board meeting. 

 

The Board shall keep a record of all resolutions to hold Board meetings or parts 

thereof in camera pursuant to this section, which record shall include the resolution 

and the reasons therefore. 

 

6.7. Notice to Directors - Notice of Board meetings shall be delivered, mailed or 

telephoned to each director not less than three days before the meeting is to take 

place.  The sanctuary declaration of the Secretary or President that notice has been 

given pursuant to this bylaw shall be sufficient and conclusive evidence of the giving 



 

 

15 

of such notice.  No formal notice of a meeting is necessary if all the directors are 

present or if those absent have signified their consent in writing to the meeting being 

held without notice and in their absence. 

 

6.8. Notice to Members - The Board shall establish procedures for giving the members of 

the Agency complete and timely notice of the day, time and place of all meetings of 

the Board. 

 

6.9. Regular Meetings - The Board may designate one or more days in any month or 

months of the years as the date or dates on which regular meetings of the Board will 

be held at a place and time named.  If this is done and proper notice is given, no 

individual notice of any regular Board meeting need be given.  

 

6.10. Voting - So long as a quorum is present and unless otherwise required by this bylaw, 

questions arising at any meeting of the Board shall be decided by a majority of the 

Directors present and voting.  There shall be no proxy voting.  In the case of an 

equality of votes, the Chairman, in addition to his original vote, has a second or 

casting vote.  At all meetings of the Board, every question shall be decided by a show 

of hands unless a poll on the question is requested by the Chairman or requested by 

any director.  Polls shall be conducted by secret ballot.  A declaration by the 

Chairman that a resolution has been carried and an entry to that effect in the minutes 

is conclusive evidence of the fact without proof of the number of proportion of votes 

recorded in favor of or against the resolution. 

 

6.11. Minutes - The minutes of each Board meeting shall be submitted to the Board for its 

approval at the next following Board meeting and, once approved, copies shall be 

made available to each director. 

 

6.12. Teleconference - The Board of Directors may meet by teleconference in whole or in 

part. 

 

 

7. OFFICES 

7.1. General - 

a) The Membership shall elect a President, a Vice-president, Second Vice-

president, Secretary and a Treasurer in accordance with paragraph 5.8, at the time of 

election of the Board of Directors.  The Directors stand for election as either 

Directors at large or as an office as herein stated.  One person may hold more that one 

office except the offices of President and Vice-president. 

 

b) The Board may appoint such other officers, employees (including the 

Executive Director), and agents as it considers necessary and all appointees 

shall have, in addition to those powers set out in this bylaw, the authority to 

perform the duties from time to time prescribed by the Board.  The Board may 

by resolution remove at its pleasure any such appointees of the Corporation 

who is not a Director. 
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c) Any officer appointed by the Board need not be a member of the Board of 

Directors. 

 

7.2. Chairman of the Board - Provided that this bylaw is passed by a special resolution as 

defined in the Corporations Act, the President shall be and act as the Chairman of the 

Board.  The Chairman of the Board shall be the chief executive officer of the 

Corporation and shall exercise general supervision over the business and affairs of the 

Corporation. When present, he shall: preside at all meetings of the Board, the 

Executive Committee and the members; sign such contracts, documents or 

instruments in writing as may require his signature; and have such powers and 

perform such other duties as may from time to time be assigned to him by resolution 

of the Board. 

 

7.3. President - the President shall be an ex officio member of all committees. 

 

7.4. Vice-president - When the President is absent or unable to act, the Vice-president 

may exercise all the powers and duties of the President.  In the event that the 

President and the Vice-president are both absent, the Board may nominate the Second 

Vice-president or one of its members to preside as Acting President and, while so 

acting, the Acting President shall have all the powers and duties of the President. 

 

The Vice-president shall also perform the other duties prescribed from time to time 

by the Board or incident to their office. 

 

7.5. Second Vice-president – Should neither the President nor Vice-president be present 

or able to act, the Second Vice-president with nomination from the Board may 

exercise all the powers and duties of the President or Vice-president. The Second 

Vice-president shall also perform the other duties prescribed from time to time by the 

Board or incident to their office. 

 

7.6. Secretary - The Secretary shall perform or cause to be performed all secretarial 

functions for the Board and the Executive Committee of the Board.  The Secretary 

shall keep or cause to be kept a correct record of the proceedings and transactions of 

all meetings of the members, the Board, and the Executive Committee of the Board.  

The Secretary shall give all notices required to be given to members, directors and 

others.  The Secretary shall be the custodian of the corporate seal of the Corporation 

and of all the books, papers, records, correspondence and documents belonging to the 

Corporation. 

 

The Secretary shall perform the other duties from time to time prescribed by the 

Board or incident to his office. 

 

7.7. Treasurer - The Treasurer shall keep or cause to be kept full and accurate accounts of 

all receipts and disbursements of the Corporation in proper books of account and shall 

deposit or cause to be deposited all moneys or other valuable effects in the name and 

to the credit of the Corporation in such banks, trust companies or other financial 
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depositories from time to time designated by the Board.  The Treasurer shall disburse 

or cause to be disbursed the funds of the Corporation under the direction of the Board, 

taking proper vouchers therefor, and shall render to the Board whenever required of 

him an account of all his transactions as Treasurer and of the financial position of the 

Corporation.  He shall cooperate with the auditors of the Corporation. 

 

The Treasurer shall perform the other duties from time to time prescribed by the 

Board or incident to his office. 

 

7.8. Non-Remuneration of Offices - With the exception of those officers employed by the 

  Board of Directors pursuant to paragraph 7.1(b), no officer shall receive remuneration 

for acting as an officer. 

 

 

8. EXECUTIVE COMMITTEE 

8.1. Members of Committee - The Board shall elect annually, or as often as may be 

required, from among its number a five-member Executive Committee consisting of 

the Chairman of the Board (if elected or appointed) or in the event no Chairman of 

the Board is elected or appointed, the President, Vice-president, the Treasurer, 

Secretary and one other director.  Each member of the Executive Committee shall 

serve only so long as he is a director. 

 

A majority of the Executive Committee present in person constitutes a quorum for the 

transaction of business at a meeting of the Executive Committee.  If and whenever a 

vacancy exists in the Executive Committee, so long as a quorum remains in office, 

the remaining members may exercise all the powers of the Executive Committee. 

 

The Board shall, within 60 days after a seat on the Executive Committee is vacated, 

fill the vacancy by election from among the members of the Board. 

 

8.2. Quorum Required - No business may be transacted by the Executive Committee 

except at a meeting of its members at which a quorum of the Executive Committee is 

present.  A quorum for the Executive Committee is 4 committee members. 

 

8.3. Powers Between Board Meetings - During the intervals between the meetings of the 

Board, the Executive Committee shall possess and may exercise (subject to any 

regulations which the Board may from time to time impose) all the powers of the 

Board in the management and direction of the affairs and business of the Corporation 

(save and except only such acts as must by law be performed by the Board itself) in 

such a manner as the Executive Committee shall deem best for the interests of the 

Corporation in all cases in which specific directions have not been given by the 

Board.  

 

8.4. Notice to Executive Committee Members - Notice of Executive Committee meetings 

shall be delivered, mailed or telephoned to each member of the Executive Committee 
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not less than three days before the meeting is to take place.  The Statutory Declaration 

of the Secretary or President that notice has been given pursuant to this bylaw shall be 

sufficient and conclusive evidence of the giving of such notice.  No formal notice of a 

meeting is necessary if all the members of the Executive Committee are present or if 

those absent have signified their consent to the meeting being held without notice and 

in their absence. 

 

8.5. Voting - So long as a quorum is present, questions arising at any meeting of the 

Executive Committee shall be decided by a majority of the members of the Executive 

Committee present and voting.  There shall be no proxy voting.  In the case of 

equality of votes, the Chairman of the Executive Committee, in addition to his 

original vote, has a second or casting vote.  At all meetings of the Executive 

Committee, every question shall be decided by a show of hands unless a poll on the 

question is required by the Chairman of the Executive Committee or requested by any 

member of the Executive Committee.  Polls shall be conducted by secret ballot.  A 

declaration by the Chairman of the Executive Committee that a resolution has been 

carried and an entry to that effect in the minutes is conclusive evidence of the fact 

without proof of the number or proportion of votes recorded in favor of or against the 

resolution. 

 

8.6. Location of Meetings - Meetings of the Executive Committee may be held at the 

Head Office of the Corporation or at any other place in the area served by the 

Corporation, as designated by the Executive Committee in the notice calling the 

meeting. 

 

8.7. Minutes - The minutes of the meeting of the Executive Committee shall be submitted 

to the Board at the next Board meeting following the meeting of the Executive 

Committee or at any time upon request of the Board. 

 

8.8 Teleconference - The Executive Committee may meet by teleconference in whole or 

in part. 

 

 

9. OTHER COMMITTEES  

9.1. Board may Establish - There shall be an Executive Steering Group, Nominating 

Committee and such other permanent and ad hoc committees as the Board may from 

time to time by bylaw or resolution establish, having such powers and duties as the 

Board may determine.  Except as otherwise provided in this bylaw: 

 

a) the Chairman of each committee must be a director; 

 

b) other members of the committee may, but need not, be directors; 

 

c) members of the committee shall be appointed by the Chairman of the 

committee and approved by the Board; 
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d) each committee shall keep records, shall report to the Board at regular 

intervals and at any time upon request and shall be responsible to the Board;  

and 

 

e) each committee shall have the power to appoint one or more subcommittees. 

 

9.2. Recommendations to Board - Each committee established by the Board shall 

consider, report and make recommendations to the Board on any matter referred to 

the committee by the Board. 

 

9.3. Duties of Committees - The duties of each committee shall include, but not be limited 

to, all the responsibilities assigned to it by bylaw.  The Board may at any time by 

resolution assign additional responsibilities to a committee. 

 

 

10. GRIEVANCE PROCEDURES  

10.1. The Board shall establish written policies with respect to complaints or grievances 

lodged by Corporation members, other Corporation clients, workers, and such other 

groups as the Board by resolution deems appropriate.  The Board shall establish in 

writing procedures or mechanisms whereby complaints and grievances shall be heard 

and resolved.  The policies and procedures with respect to grievances may be 

implemented through the use of a committee or in such other manner as the Board by 

resolution shall from time to time determine.  The Board shall keep a written record 

of the number, type and resolutions of grievances lodged. 

 

10.2. Any decision of the Grievance Committee may be appealed within 30 days of 

decision to the Board of Directors.  The Board of Directors may fix the terms of the 

appeal process by resolution and asset costs against an unsuccessful appellant. 

 

10.3 The actions of a member or former member may be reviewed by the Grievance 

Committee even if such person has ceased to be a member. 

 

 

11. MEMBERS' MEETINGS 

11.1. Annual Meeting - The annual meeting of the Corporation shall be held within nine 

months following the end of the Corporation's fiscal year and within 15 months after 

the holding of the last preceding annual meeting at a time, date and place within the 

area served by the Corporation as determined by the Board for the purposes of: 

 

a) hearing and receiving the reports and statements required by the Corporations 

Act to be read at and laid before the Corporation at an annual meeting; 

 

b) electing directors; 
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c) appointing the auditor and fixing or authorizing the Board to fix his  

remuneration; and 

 

d) transacting any other business properly brought before the meeting. 

 

 

11.2. General Meeting - The Board may at any time call a general meeting of members for 

the transaction of any business, the general nature of which is specified in the notice 

calling the meeting.  A general meeting of members may be held at any place at 

which an annual meeting of members may be held.  A general meeting of members 

may also be called by the members in the manner specified in the Corporations Act. 

 

11.3. Record Date - The Board shall by resolution establish in advance a time and date, at 

least 30 days in advance of any meeting of the members, as the Record Date for the 

determination of those members entitled to notice of and to vote at the members' 

meeting.  Any person who is not a member as of the Record Date is not entitled to 

notice of or to vote at the meeting for which the Record Date has been established. 

 

11.4. Notice - Notice of the time, place, and date of meetings of members and the general 

nature of the business to be transacted shall be given at least 45 days before the date 

of meeting: 

 

a) to each member as of the Record Date by sending the notice by prepaid mail 

to the last address; and 

 

b) to the auditor of the Corporation. 

 

11.5. Quorum - The members in attendance in person or proxy constitutes a quorum for the  

transaction of business at any meeting of members.  A quorum for membership 

meetings will be 25% of the active membership with voting privilege. 

 

11.6. Voting - Each Regular member, Associate member, Provisional member and the 

Financial Institution Directors, as of the Record Date shall be entitled to one vote on 

each question put to the member at any meeting of the members.  Unless otherwise 

required by the provisions of the Corporations Act or this bylaw, all questions 

proposed for consideration at a meeting of members shall be determined by a 

majority of the votes cast by the members present, in person or by proxy, and voting.  

In the case of an equality of votes, the Chairman presiding at the meeting has a 

second or casting vote.  

 

11.7. Show of Hands - At all meetings of members, every question shall be decided by a 

show of hands unless a poll is required by the Chairman or requested by any member. 

Upon a poll being required or requested, voting shall be by ballot with each member 

present, in person or by proxy entitled to vote one ballot.  Upon the Chairman 

declaring that a resolution has been carried or lost by a particular majority and an 
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entry to that effect in the minutes of the Corporation is conclusive evidence of the fact 

without proof of the number or proportion of votes recorded in favor of or against the 

motion. 

 

11.8. Polls - Polls shall be conducted by secret ballot and each member may vote in person 

or by a duly appointed proxy. 

 

If, at any meeting, a poll is requested on the election of a Chairman or on the question 

of adjournment, it must be taken forth with without adjournment.  If a poll is 

requested on any other question, it shall be taken in the manner and either at once or 

later at the meeting or after adjournment as the Chairman directs.  The result of a poll 

shall be deemed to be the resolution of the meeting at which the poll was requested.  

A request for a poll may be withdrawn at any time prior to the taking of the poll. 

 

11.9. Chairman - In the absence of the Chairmen of the Board (if any), the President and 

Vice-president, the members present at any meeting of members shall choose another 

director as Chairman and, if no director is present of if all the directors present 

decline to act as Chairman, the members present shall choose one of their number to 

act as Chairman.  

 

11.10. Adjournments - Except as set out in section 11.5 of this bylaw, and meeting of the 

Agency may be adjourned to any time and from time to time, and any business may 

be transacted at any adjourned meeting that might have been transacted at the original 

meeting from which the adjournment took place.  No notice is required of any 

adjourned meeting. 

 

11.11 Nomination to Board of Directors - Nominations for a director must be made to the 

Secretary by a member in good standing or the Nominations Committee at least one 

hour prior to the commencement of the annual meeting.  There shall be no 

nominations from the floor at the annual meeting unless no director(s) have been 

nominated at least one hour before commencement of the meeting.  No member shall 

be considered a candidate for Director unless he/she consents in writing to his 

nomination. 

 

11.12. Proxy - The form of proxy shall be approved by resolution of the Board of Directors 

and forwarded to members with notice of the meeting.  Prior to the commencement of 

the meeting a copy of each proxy held by a member shall be filed with the Secretary 

of the Corporation.  A proxy may be held only by a regular or an associate member. 

 

 

12. CORPORATION DOCUMENTS, REGISTERS AND BOOKS 

12.1. Books and Records - The Board shall ensure that all necessary books and records of 

the Corporation required by the bylaws of the Corporation or by any applicable 

statute are regularly and properly kept. 
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12.2. Information for Members - Upon the written request of any member, the Corporation, 

shall send by prepaid mail to the requesting members, a summary of the proceedings 

of any members meeting. 

 

Included with the summary of the meeting of the members shall be a notice stating 

that any member of the Corporation or his agent or legal representative may, during 

normal business hours of the Corporation, inspect and make extracts from or copy at 

his own expense any of the following Corporation documents, namely: 

 

a) the Letters Patent and any Supplementary Letters Patent issued to the 

Corporation; 

 

b) all bylaws and special resolutions of the Corporation; 

 

c) a register of directors in which are set out names, addresses and callings of all 

persons who are or have been directors of the Corporation with the several 

dates on which each became or ceases to be a director; 

 

d) the minutes of all meetings of the Corporation and the Board, except for 

minutes relating to parts of the Board meetings, which are held in camera; 

 

e) all the financial statements and auditor's reports of the Corporation; and 

 

f) a list of the names and addresses of all members of the Corporation, subject to 

the provisions of the Canada Corporations Act. 

 

 

13. EXECUTION OF DOCUMENTS  

13.1. Cheques, Drafts, Notes, Etc. - All cheques, drafts or orders for the payment of money 

and all notes and acceptances and bills of exchange shall be signed in the manner and 

by the officer or person or persons from time to time prescribed by the Board. 

 

13.2. Execution of Documents - Documents, excepting those set out in section 13.1, 

requiring execution by the Corporation may be signed by the Chairmen of the Board 

(if any) or the President or a Vice-president and the Secretary or the Treasurer, or by 

any two directors, and all documents so signed are binding upon the Corporation 

without any further authorization or formality.  The Board may from time to time 

appoint any officer or officers or any person or persons on behalf of the Corporation, 

either to sign documents generally or to sign specific documents.  The corporate seal 

of the Corporation shall, when required, be affixed to documents executed in 

accordance with the foregoing. 

 

 

14. BANKING  

14.1. The Board shall designate, by resolution, those officers and other persons authorized 
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to transact the banking business, or any part thereof, of the Corporation with the 

banks, trust companies or other financial depositories on a banking business that the 

Board has designated at the Corporation's bankers.  Those officers and other persons 

so designated shall have the authority set out in the resolution including, unless 

otherwise restricted, the power to: 

 

a) operate the Corporation's accounts with the bankers; 

 

b) make, sign, draw, accept, endorse, negotiate, lodge, deposit or transfer any of 

the cheques, promissory notes, drafts, acceptances, bills of exchange and 

orders for the payment of money of the Corporation; 

 

c) issue receipts for and orders relating to any property of the Corporation; 

 

d) execute any agreement relating to any banking business and defining the 

rights and powers of the parties thereto; and 

 

e) authorize any officer of the banker to do any act or thing on the Corporation's 

behalf or facilitate the banking business. 

 

14.2. In the absence of a resolution dictating otherwise, the signing officers of the 

Corporation shall be the President and the Secretary/Treasurer, or either of them 

along with any other Board Director. 

 

 

15. BORROWING 

15.1. Subject to the limitations set out in the Corporations Act, the Letters Patent of the 

Corporation and this bylaw, the Board may: 

 

a) borrow money on the credit of the Corporation; 

 

b) issue, sell or pledge securities of the Corporation; or 

 

c) charge, mortgage, hypothecate or pledge all or any of the real or personal 

property of the Corporation, including book debts, rights, powers, franchises 

and undertakings, to secure any securities or any money borrowed, or other 

debt, or any other obligation or liability of the Corporation. 

 

The word "securities" as used in this paragraph means bonds, debentures, or other 

like liabilities of the Corporation whether constituting a charge on the property of the 

corporation or not. 

 

15.2. From time to time, the Board may authorize any director or officer to make 

arrangements with the reference or money borrowed or to be borrowed as to the terms 

and conditions of the loan thereof, and as to the security to be given therefor, with 
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power to vary or modify such arrangements, term and conditions and to give such 

additional security as the Board may authorize, and generally to manage, transact and 

settle the borrowing of money by the Corporation. 

 

 

16. FINANCIAL YEAR  

16.1. The financial year of the Corporation shall terminate on the last day of December in 

each year. 

 

 

17. FINANCIAL CAMPAIGNS 

17.1. The Board may authorize campaigns for voluntarily donated funds to support the 

general operations of the Corporation or any particular phase or aspect of the 

Corporation's operations. 

 

 

18. NOTICE  

18.1. Computation of Time - In computing the date when notice must be given under any 

provision in the bylaw requiring a specified number of days' notice of any meeting or 

other event, the date of giving the notice is, unless otherwise provided, included. 

 

18.2. Omissions and Errors - The accidental omission to give notice of any meeting of the 

Board or members or other notice required by this bylaw or the non-receipt of any 

notice by any director of member or by the auditor of the Corporation or any error in 

any notice not addicting its substance does not invalidate any resolution passed or any 

proceedings taken at the meeting.  Any director, member or the auditor of the 

Corporation may at any time waive notice of any meeting and may ratify and confirm 

any or all proceedings taken thereat. 

 

19. AUDITORS 

19.1. Appointment - At the annual meeting of the Corporation, the members shall appoint a 

licensed public accountant as auditor to hold office until the next annual meeting.  If 

no such appointment is made, the auditor in office shall continue in office until a 

successor is appointed. 

 

19.2. Reporting - The auditor shall report to the members on the financial statement to be 

laid before the Corporation at the annual meeting and on those other matters required 

by the Canada Corporations Act. 

 

19.3. Qualifications - No person shall be appointed as auditor of a Corporation who is a 

director, officer or employee of the Corporation or who is a partner, employer or 

employee of any such director, officer or employee without the unanimous consent of 

the members. 
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20. RULES OF PROCEDURE  

20.1. Roberts Rules of Order shall apply at all meetings of the members, the Boards, the 

Executive Committee and any other committees established by the Board. 

 

21. AMENDMENTS 

21.1. Majority for Amendments - This bylaw may be amended by a resolution of the 

directors, confirmed by two-thirds vote of the members of the Corporation voting at 

any meeting regularly called, provided that the repeal or amendment of bylaws not 

embodied in the Letters Patent shall not be enforced or acted upon until the approval 

of the Minister of Consumer and Corporate Affairs, Canada, has been obtained. 

 

21.2. Notice to Members - Notice of any proposed amendment or repeal of the bylaw shall 

be given to each member, in accordance with the procedure set out in section 11.4 of 

this bylaw, at least 14 days prior to the meeting at which the repeal or amendment is 

to be considered. 

 

22. CORPORATE NAME AND LOGO 

22.1. The Board of Directors may approve a logo and other identifying trademark for use 

by the corporation and its members. 

 

22.2. The corporate name, its logo, and membership in the corporation may be utilized by 

members in good standing in promotional material and stationery.  Any member not 

in good standing or upon ceasing to be a member shall cease use of the corporate logo 

and designation as a member of the corporation. 

 

 ENACTED this 28
th

  day of __August___2005 

 

 

 WITNESS the corporate seal of the Corporation. 

 

 

          David Newman               Beverly Bondy 

President                                           Secretary 


