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BY-LAW NO. 2 
 
 BE IT ENACTED as a By-Law of BELLEVILLE GENERAL HOSPITAL AUXILIARY 
(hereinafter called the "Corporation") as follows: 
 
1. General 
 

a) It is intended that this By-law No. 2 will replace the Constitution of the Corporation 
and By-law No. 1, each in their entirety.  

b) The by-laws of the Corporation, together with the Governance Policies, are intended 
to set out the Corporation’s governance framework. 
 

(a) Definitions    
2.  
 In this By-law and all other by-laws of the Corporation, unless the context otherwise 
requires: 

a) “Act” means the Corporations Act, Ontario, as amended, or any successor legislation. 

b) “Auxiliary” shall mean the Corporation. 

c) “Board” means the Board of Directors of the Corporation. 

d) “Director” means a duly elected member of the Board.  

e) “Governance Policies” means the governance policies of the Corporation dated 
__________, 2012, as amended from time to time. (Not yet approved) 

f) “Nomination Slate” shall mean the proposed slate of directors prepared by the 
Nominating Committee.  

g) “Nominating Committee” shall have the meaning ascribed to it in section 7 herein. 

h) “QHC” shall mean the Quinte Healthcare Corporation. 

i) “Voting member” shall mean any member of the Corporation who has the right to 
vote at meetings of the members.  

 
3. Registered Office 
 

The registered office of the Corporation shall be 265 Dundas Street East, Belleville 
Ontario, K8N 5A9. 
 
4. Seal  
 

The seal, an impression of which is stamped in the margin hereof, shall be the 
corporate seal of the Corporation.  
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5. Directors 
 

a) The affairs of the Corporation shall be managed by a Board of twelve (12) directors 
of whom a majority of the number of directors shall constitute a quorum. 
 

b) The members of the Corporation shall elect the directors from a list of potential 
directors provided by the Nominating Committee at a general meeting of the 
Corporation. 

 
c) Each director at the time of her/his election or within ten (10) days thereafter and 

throughout her/his term of office shall be a member of the Corporation.  
  

d) Each director shall be elected to hold office until the first annual meeting after he or 
she shall have been elected or until her/his successor shall have been duly elected 
and qualified. The term of the Board shall expire at each annual meeting, but Board 
members shall be eligible for re-election if otherwise qualified. The election may be 
by a show of hands unless a ballot be demanded by any member.   
 

e) The members of the Corporation 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 
such resolution has been given, remove any director before the expiration of her/his 
term of office and may elect any person in her/his stead for the remainder of her/his 
term. Notice of intent to move such a resolution must be given at least fifteen (15) 
days in advance of the meeting to the director affected.  The director shall have the 
opportunity to be heard at such meeting of the members and to make representations. 
 The notice shall include particulars of the reason for the removal of the director.  
Such particulars include such reasons as are determined by the remainder of the 
Board of Directors, including the conduct of the director being detrimental to the 
Corporation, its purposes or objects, the director violating the Corporation’s by-laws, 
policies and procedures or such other reasons as determined by the Board of 
Directors. 

 
f) Vacancies on the Board of Directors, however caused, may, so long as a quorum of 

directors remains in office, be filled by the directors from among the qualified 
members of the Corporation if they shall see fit to do so, otherwise such vacancy 
shall be filled at the next annual meeting of the members at which the directors for 
the ensuing year are elected, but if there is not a quorum of directors, the remaining 
directors shall forthwith call a meeting of the members to fill the vacancy. If the 
number of directors is increased between the terms, a vacancy or vacancies, to the 
number of the authorized increase, shall thereby be deemed to have occurred, which 
may be filled in the manner above provided. 
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g) A director may resign by a signed and written resignation, mailed, postage prepaid, 
or sent by facsimile, addressed to the Corporation at its registered office address, or 
by actual delivery to the President, and if the President is unavailable, to any other 
officer of the Corporation, her/his written  resignation which shall take effect, 
without more, upon the day of such mailing or delivery. If a director, without 
reasonable excuse, absences himself or herself from three (3) or more consecutive 
Board meetings or fifty (50%) per cent of the Board meetings held in any fiscal year 
of the Corporation, the remainder of the Board may, at its option, declare her or his 
office vacated and may appoint a successor in her/his place to hold office until the 
next annual general meeting.  A temporary leave of absence as approved by the 
Board of Directors, in its sole discretion, shall constitute a reasonable excuse for the 
purpose of this section. 

 
h) The Board of Directors may hold its meetings at any place within Ontario. 

 
i) No formal notice of any such meetings shall be necessary if all the Directors are 

present, or if those absent have signified their consent to the meeting being held in 
their absence.   

 
j) No error or omission in giving such notice for meeting of Directors shall invalidate 

such meeting or invalidate or make void any proceedings taken or had at such 
meeting and any Director may at any time waive notice of any such meeting and may 
rectify and approve of any or all proceedings taken or had thereat. 

 
k) Directors' meetings may be formally called by the President or a Vice-President or by 

the Recording Secretary on direction of the President or a Vice-President, or by the 
Recording Secretary on direction in writing of two directors. Notice of such meetings 
shall be delivered, telephoned or sent by facsimile to each director not less than one 
(1) day before the meeting is to take place.  The statutory declaration of the 
Recording Secretary or President that notice has been given pursuant to this By-law 
shall be sufficient and conclusive evidence of the giving of such notice. The Board 
may appoint a day or days in any month or months for regular meetings at an hour to 
be named and of such regular meeting no notice need be sent. 
 

l) A directors' meeting may also be held, without notice, immediately following the 
annual meeting of the Corporation or immediately following the meeting of directors 
at which he or she is elected, provided a quorum is present. 

 
m) In the case of a director elected to fill a vacancy on the Board, no notice of the 

meeting at which he or she is elected shall be required to be given to that director. 
 

n) At all meetings of directors, each director shall have one vote, including the 
Chairman.  If there is an equal vote on any resolution or motion, the resolution or 
motion shall be deemed to be defeated. 
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o) A declaration by the Chairman that a resolution has been carried and an entry to that 

effect in the minutes shall be admissible in evidence as prima facie proof of the fact 
without proof of the number or proportion of the votes recorded in favour of or 
against such resolution.  In the absence of the President, the President's duties may be 
performed by a Vice-President or such other director as the Board may from time to 
time appoint for the purpose. 

 
p) The directors of the Corporation may administer the affairs of the Corporation in all 

things and make or cause to be made for the Corporation in its name, any kind of 
contract which the Corporation may lawfully enter into and, save as hereinafter 
provided, generally, may exercise all such other powers and do all such acts and 
things as the Corporation is by its charter or otherwise authorized to exercise and do.  
 

q) All action taken and things done by any meeting of persons acting as a Board of 
Directors or by any person acting as a director shall, notwithstanding that it shall 
afterwards be discovered that there was some defect in the election, appointment or 
qualification of such director or Board of Directors, be as valid as though such defect 
had not occurred. 

 
r) The directors shall receive no remuneration for acting as such. 

 
s) If, within twenty (20) minutes after the time appointed for a meeting of the Board, a 

quorum is not present, the meeting shall stand adjourned until the next scheduled 
Board meeting. 

 
t) The Board shall elect and/or appoint the officers of the Corporation, including the 

coordinators, within two (2) weeks after the annual meeting of the Corporation, 
taking into account the wishes of the members expressed at the annual general 
meeting as to the identity of any officers, including coordinators. 

 
6. Officers  
 

a) The officers of the Corporation shall be a President, Past President, First 
Vice-President, Second Vice President, Recording Secretary (referred to herein as the 
“Secretary”), Corresponding Secretary, Treasurer, an In Hospital Services Director, 
Retail Services Director, Special Events Director, Communications Director and 
Administration Director  and such other officers as the directors in their discretion 
shall from time to time elect or appoint, and if deemed advisable, a Chairman of the 
Board, one (1) or more Assistant-Secretaries and one (1) or more Assistant 
Treasurers.   

 
b) Any offices may be held by the same person except those of Chairman of the Board, 

President and the Vice-Presidents.  
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c) All other officers shall be elected or appointed by, and a vacancy in any office, 

however occurring, may be filled by the Board of Directors. 
 
d) In the absence of an agreement to the contrary: all offices shall be held during 

pleasure of the Board of Directors; all officers shall be subject to removal with or 
without cause by resolution of the Board; and officers may resign their offices at any 
time at a meeting of the Board or by delivering their resignations in writing to the 
Recording Secretary or if the Recording Secretary is unavailable, to any other officer 
or mailing the same by ordinary prepaid post addressed to the Corporation at its 
registered office address.  Subject thereto an officer shall continue in office until he 
or she shall cease to hold office when her/his successor is elected or appointed. 

 
e) The President, when present, shall preside at all meetings of the members of the 

Corporation and of the Board of Directors. 
 
f) The President shall also be charged with the supervision of the affairs of the 

Corporation and with the Recording Secretary or other officer appointed by the 
Board for the purpose shall sign all by-laws. 

 
g) In the absence of the President, the President's duties and powers may be exercised 

by the Vice-President and in the absence of a Vice-President, by such other director 
or officer as the Board may from time to time appoint for the purpose; subject thereto 
and to any statutory limitation, the Board of Directors may from time to time delegate 
to any other person the powers, the authority and duties of any officer. 

 
h) The Recording Secretary shall be a member of the Board of Directors and shall 

attend all meetings of the Board and record all facts and minutes of all proceedings in 
the books kept for that purpose. The Recording Secretary shall give all notices 
required to be given to members and to directors and shall be the custodian of the 
seal of the Corporation and of all books, papers, records, contracts and other 
documents belonging to the Corporation which he or she shall deliver up only when 
authorized by a resolution of the Board of Directors to do so and to such person or 
persons as may be named in the resolution and the Secretary shall perform such other 
duties as may from time to time be determined by the Board of Directors. 

 
i) The Treasurer, or person performing the usual duties of a Treasurer on her/his behalf, 

shall be responsible for keeping full and accurate accounts of all receipts and 
disbursements of the Corporation in proper books of account; and depositing all 
monies or other valuable effects in the name and to the credit of the Corporation in 
such bank or banks as may from time to time be designated by the Board of 
Directors. The Treasurer shall disburse or be responsible for disbursements of the 
funds of the Corporation under the direction of the Board of Directors taking proper 
vouchers therefor and shall render to the Board of Directors at the regular meetings 
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thereof or whenever required, an account of all transactions as Treasurer, and of the 
financial position of the Corporation. He or she shall also perform such other duties 
as may from time to time be determined by the Board of Directors.  

 
j) The duties of all other officers of the Corporation shall be such as the terms of their 

engagement call for or the Board of Directors requires of them.  
 

k) The Corresponding Secretary shall be a member of the Board of Directors and shall 
attend all meetings of the Board.  The Corresponding Secretary shall be responsible 
for receiving and issuing all correspondence on behalf of the Corporation, and 
liaisoning  with outside agencies. The Corresponding Secretary shall have such other 
duties as may be ascribed to such Corresponding Secretary from time to time by the 
Board. 

 
l) The Past President shall be the person who last served as President prior to the 

current President, if such person is willing to stand.  If not, then the Past President’s 
position shall be filled by the person who served as President immediately before the 
first nominee as Past President and so on until a person who has served as President 
has indicated the willingness to stand and serve as a Past President. 

 
7. Nominating Committee 

a) There shall be a Nominating Committee consisting of the Past President, a Vice 
President, one (1) member from the Board of Directors and two (2) members from 
the membership at large.  The Past President shall be the Chairman if they are still 
active, and if not, a Vice President shall be Chairman.  

b) Members of the Nominating Committee shall not be eligible for election to office, 
except for the Vice President and the members from the Board of Directors included 
on the Nominating Committee.  

c) The Nominating Committee shall constitute a Standing Committee of the Auxiliary.  

d) The Nominating Committee shall prepare and present a slate of directors from the list 
of members in good standing, whose fees for the current year have been paid and 
who have consented to stand for election.  

e) Any voting member of the Corporation shall have the right to nominate a director 
from among the members in good standing to be proposed for nomination to the slate 
of officers and identified as nominated by a member and not by the Nominating 
Committee, provided said nomination is delivered to the Nomination Committee in 
writing at least thirty (30) days prior to the annual general meeting along with the 
proposed director’s consent to stand for election.  
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f) The Nominating Committee shall present the slate of officers at the general meeting 
of the members designated by the Board for the annual election of the Board of 
Directors.  The newly installed Board of Directors shall assume their responsibilities 
immediately after the general meeting at which they were elected. 

 
8.              Membership  

 
Subject to the articles, there shall be three (3) classes of members in the Corporation, 
namely, General Members, Associate Members, and Life Members. The Board of 
Directors of the Corporation may, by resolution, approve the admission of the 
members of the Corporation. Members may also be admitted in such other manner as 
may be prescribed by the board by resolution. The following conditions of 
membership shall apply:  

 
(a) General Members 

 
i. General membership in the Corporation is restricted to individuals who reside in the 

area served by QHC as determined by the Board. 
 

ii. The General membership shall consist of those persons whose applications for 
membership in the Corporation have been approved by the Board of Directors and 
who have paid the annual membership dues and shall include the applicants named in 
the application to incorporate the Corporation.  Until changed by the Board of 
Directors from time to time,  the General membership annual dues shall be as 
follows:  

 
$5.00 

 
iii. The term of membership of a general member shall be annual, subject to renewal in 

accordance with the policies of the Corporation. 
 

iv. Each General Member in good standing shall be entitled to one vote on each question 
arising at any general or special meeting of the members.  No other members, other 
than General Members and Life Members shall be entitled to a vote on questions 
arising at meetings of members; 

 
v. Changes in annual dues or fees payable by General Members, except such as shall 

from time to time be fixed by vote of the Board of Directors, which vote shall 
become effective when confirmed by the General Members of an annual or general 
meeting;   
 

vi. The interest of a General Member in the Corporation is not transferable and lapses 
and ceases to exist upon her/his death or when he or she ceases to be a General 



 
 

8 
 

Member by resignation or for non-payment of annual dues or otherwise in 
accordance with the by-laws of the Corporation.  
 
No class of membership is transferable. With respect to all classes of members other 
than General Members, the fees paid to qualify may be varied from time to time by 
vote of the directors of the Corporation.  
 

(b) Associate Members 
 

i. Associate Members in the Corporation shall be restricted to individuals who reside in 
the area served by QHC as determined by the Board. 

 
ii. The Associate Membership shall consist of those persons whose applications for 

Associate Membership in the Corporation have been approved by the Board of 
Directors and who have paid the membership dues for Associate directors.  Until 
changed by the Board of  Directors from time to time, the Associate Membership 
annual dues shall be as follows: 

 
 $6.00 
 

iii. The term of membership of an Associate Member shall be annual, subject to renewal 
in accordance with the policies of the Corporation. 

 
iv. Changes in annual dues or fees payable by Associate Members shall from time to 

time be fixed by vote of the Board of Directors. 
 

v. The interest of an Associate Member in the Corporation is not transferable and lapses 
and ceases to exist upon her/his death or when he or she ceases to be an associate 
member by resignation or for non-payment of annual dues or otherwise in 
accordance with the by-laws of the Corporation. 

 
(c) Life Members 

 
Life Members shall consist of those persons who reside in the area served by QHC, and 
whose applications for Life Membership in the Corporation have been approved by the 
Board of Directors or the applicable standing committee of the Board, if any, from time to 
time, who has such function delegated to it.  Life Members do not have to pay a fee but have 
a right to vote at all meetings of members.   
  

9.         Termination of Membership 
 
Any member can be expelled by the Board if the majority of the Board determines on 
reasonable grounds that it is in the best interests of the Corporation to expel such member. 
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Provided that, the member that is to be expelled shall be given advance notice and be 
permitted to speak at the meeting of the Board in which such termination will be determined.  
 

A membership in the Corporation is terminated when: 

a) the member dies, or, in the case of a member that is a corporation, the corporation is 
dissolved; 

b) a member fails to maintain any qualifications for membership described in the 
section on membership conditions of these by-laws; 

c) the member resigns by delivering a written resignation to the chair of the board of 
the Corporation in which case such resignation shall be effective on the date 
specified in the resignation; 

d) the member is expelled in accordance with the articles or by-laws of the 
Corporation; 

e) the member's term of membership expires; or 

f) the Corporation is liquidated or dissolved under the Act. 

Subject to the articles, upon any termination of membership, the rights of the member, 
including any rights in the property of the Corporation, automatically cease to exist. 

 
10. Meetings of Members   
 

a) Subject to compliance with Section 293 of the Act, the annual meeting of the 
members and any other general or special meetings of members shall only be for 
voting members and shall be held at such time and such place either at the registered 
office of the Corporation or elsewhere in Ontario as the Board of Directors may by 
resolution determine. Associate Members may attend any general or special meeting 
of the members, but shall not be entitled to vote at such meeting. 

 
b) The annual general meeting shall be scheduled between 4 and 6 months following 

the fiscal year end of the Corporation.  
 

c) There shall be held for three (3) general meetings of the members each year of the 
Corporation, in addition to the annual general meeting, including one (1) meeting 
which may be designated as a meeting to elect the directors, dates and times to be 
scheduled by the President or the Vice-President or by the order of the Board of 
Directors. 

 
d) Other meetings of the members shall only include General Members and may be 

convened at any time and place within Ontario by the President or the Vice-President 
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or by order of the Board of Directors. A special general meeting may be called by the 
President at the request of five (5) General Members in good standing. 

 
e) At every annual meeting of members in addition to any other business that may be 

transacted, the report of the President, the Treasurer, the financial statement and the 
report of the auditors shall be presented and a Board of Directors elected and auditors 
appointed for the ensuing year. 

 
f) Any general member may consider and transact any business either special or 

general without any notice thereof at any meeting of the members. 
 

g) No public notice nor advertisement of members' meetings, annual or general, shall be 
required. Notice of the time and place of every meeting of members, annual or 
general, shall be given to each General Member by sending the notice by prepaid 
mail or facsimile, at least ten days before the time fixed for the holding of such 
meeting or by public notice or advertisement published in a local newspaper no more 
than fifteen (15) days and no less than ten days before such meeting; provided that 
any meetings of members may be held at any time and place without such notice if 
all the General Members of the Corporation are present thereat or consent to waiving 
such notice and at such meeting any business may be transacted which the 
Corporation at annual or general meetings may transact.  

 
h) No error or omission in giving notice of any annual or general meeting or any 

adjourned meeting, whether annual or general, of the General Members of the 
Corporation shall invalidate such meeting or make void any proceedings taken 
thereat and any general member may at any time waive notice of any such meeting 
and may ratify, approve and confirm any or all proceedings taken or had thereat. For 
the purpose of sending notice to any general member, director, officer for any 
meeting or otherwise, the address of any general member, director or officer shall be 
her/his last address recorded on the books of the Corporation. 

 
i) Any meetings of members of the Corporation duly constituted may be adjourned at 

any time and from time to time and such business may be transacted at such 
adjourned meeting as might have been transacted at the original meeting from which 
such adjournment took place. No notice shall be required of any such adjournment 
and  such  adjournment  may be made notwithstanding that no quorum is present. 

 
j) A quorum for the transaction of business at any meeting of members shall consist of 

not less than five (5) General Members present in person. General Members may not 
be represented, and may not vote, at meetings of General Members by proxy. 

 
k) Subject to the provisions, if any, contained in the Letters Patent of the Corporation 

each general member of the Corporation shall, at all meetings of members, be 
entitled to one vote. 
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l) At all meetings of General Members every question shall be decided by majority of 

the votes of the General Members unless otherwise required by the by-laws of the 
Corporation or by law.  Every question shall be decided in the first instance by a 
show of hands unless a poll be demanded by any general member. Upon a show of 
hands, every General Member having voting rights shall have one vote, and unless, a 
poll be demanded a declaration by the Chairman that a resolution has been carried or 
not carried and an entry to that effect in the minutes of the Corporation shall be 
admissible in evidence as prima facie proof of the fact without proof of the number 
of proportion of the votes accorded in favour of or against such resolution. The 
demand for a poll may be withdrawn but if a poll be demanded and not withdrawn, 
the questions shall be decided by a majority of votes given by the General Members 
and such poll shall be taken in such manner as the Chairman shall direct and the 
result of such poll shall be deemed the decision of the Corporation in general 
meeting upon the matter in question. In case of an equality of votes at any general 
meeting, whether upon a show of hands or at a poll, the Chairman shall not be 
entitled to a second or casting vote. 

 
11.                  Banking and Negotiable Instruments 
 

(a) Bank accounts of the Corporation shall be kept at such banks and in such places and 
shall be operated in such manner and by such person or persons as the Board of 
Directors shall from time to time determine. 

 
(b) All cheques, bills of exchange or other orders for the payment of money, notices or 

other evidences of indebtedness issued in the name of the Corporation shall be signed 
by such officer or officers, agent or agents of the Corporation and in such manner as 
shall from time to time be determined by resolution of the Board of Directors and 
any one of such officers or agents may alone endorse notes and drafts for collection 
on account of the Corporation through its bankers, and endorse notes and cheques for 
 deposit with the Corporation's bankers for the credit of the Corporation or the same 
may be endorsed "for collection" or "for deposit" with the bankers of the  
Corporation by using the Corporation's rubber stamp for the purpose. Any one of 
such officers or agents so appointed may arrange, settle, balance and certify all books 
and accounts between the Corporation and the Corporation's bankers and may 
receive all paid cheques and vouchers and sign all the bank's forms or settlement of 
balances and release or verification slips. 

 
12.                  Investments 
 

(a) The Board of Directors may invest the funds of the Corporation not immediately 
required for the carrying on of its activities in such investments as the Board of 
Directors in its discretion may decide. 
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(b) Any bonds, debentures, shares or other securities given or bequeathed to the 
Corporation may be retained in the form given or bequeathed so long as the Board of 
Directors considers the holding thereof desirable and advantageous to the 
Corporation. 

 
(c) Records shall be kept and maintained at all times containing detailed information as 

to testamentary documents or for any other instruments of trust or trust deed for the 
instruction and guidance of the Board of Directors and all other persons directly or 
indirectly concerned in the  administration pertaining thereto and all such documents 
received shall be kept on file. 

 
13.                  Voting Shares and Securities 
 

All of the shares or other securities carrying voting rights of any company or 
corporation held from time to time by the Corporation may be voted at any and all meetings of 
shareholders, bondholders, debenture holders, debenture stock holders or holders of other securities 
(as the case may be) of such other company or corporation and in such manner and by such persons 
as the Board of Directors shall from time to time determine. 
 
14.                  Custody of Securities 
 

(a) All shares and securities owned by the Corporation shall be deposited (in the name of 
the Corporation) for safekeeping with one or more bankers, trust companies or other 
financial institutions to be selected by the Board of Directors.  Any and all securities 
so deposited may be withdrawn, from time to time, only upon the written order of the 
Corporation signed by such officer or officers, agent or agents of the Corporation and 
in such manner, as shall from time to time be determined by resolution of the Board 
of Directors and such authority may be general or confined to specific instances. 

 
(b) The institutions which may be so selected as custodians of the Board of Directors 

shall be fully protected in acting in accordance with the directions of the Board of 
Directors and shall in no event be liable for the due application of the securities so 
withdrawn from deposit or the proceeds thereof. 

 
15.                  Notices 
  

(a) Subject to paragraph 10(f) hereof, whenever under the provisions of the by-laws of 
the Corporation notice is required to be given, such notice may be given either 
personally or by facsimile or by depositing same in a post office or a public letter 
box, in a prepaid, sealed wrapper addressed to the director, officer or member at 
her/his or their last address recorded and as the same appears on the books of the 
Corporation.  
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(b) A notice or other document sent by post shall be deemed to be sent at the time when 
it was deposited in a post office or public letter box as aforesaid, or if facsimile shall 
be deemed to be sent when it was shown as transferred in electronic form to the 
receiving facsimile machine. 

 
(c) The signature to any notice given by the Corporation may be in whole or in part 

written, stamped, typewritten or printed. 
 

(d) Any member, director or officer may waive any notice required to be given by the 
by-laws of the Corporation or by statute.  

 
(e) Notice may be sent in the Auxiliary Bulletin. 

 
16.                  Protection and Indemnity of Directors and Others 
 

Every director or officer of the Corporation or other person who has undertaken or is 
about to undertake any liability on behalf 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, officer or other 
person sustains or incurs in or about any action, suit or proceeding which is brought, 
commenced or prosecuted against him or her for or in respect of any act, deed, matter 
or thing whatsoever made, done or permitted by him or her in or about the execution 
of the duties of her/his office or in respect of any such liability; 

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

in relation to the affairs thereof, except such costs, charges or expenses as are 
occasioned by her/his own wilful neglect or default. 

 
No director or  officer for the time being of the Corporation shall be liable for the 

acts, receipts, neglects or defaults of any other director or officer or employee or for joining in any 
receipt or act for conformity or for any loss, damage or expense happening to the Corporation 
through the insufficiency or deficiency of title to any property acquired by order of the Board of 
Directors for or on behalf of the Corporation or 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 the bankruptcy, insolvency or tortious act of any person, firm 
or corporation with whom or which any moneys, securities or effects shall be lodged or deposited or 
for any other loss, damage or misfortune whatever which may happen in the execution or supposed 
execution of the duties of her/his respective office or trust or in relation thereto unless the same shall 
happen by or through her/his own wilful act or her/his own wilful default. 
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17.                  Execution of Documents 
 

(a) Subject to contracts and/or writings made in the ordinary course of the Corporation's 
activities, all deeds, transfers, licences, contracts and engagements on behalf  of the 
Corporation shall be signed by any two (2) of the President, First Vice-President, 
Second Vice-President, Secretary, and Treasurer and the Secretary shall affix the seal 
of the Corporation to such instruments as require the same.  

 
(b) The President, Vice-Presidents, the Directors, Secretary or Treasurer, or any one of 

them, or any person or persons from time to time designated by the Board of 
Directors may transfer any and all shares, bonds or other securities from time to time 
standing in the name of the Corporation in its individual or any other capacity or as 
trustee or otherwise and may accept in the name and on behalf of the Corporation 
transfers of shares, bonds or other securities from time to time transferred to the 
Corporation and may affix the corporate seal to any such transfers or acceptances of 
transfers, and may make, execute and deliver under the corporate seal any and all 
instruments in writing necessary or proper for such purposes, including the 
appointment of an attorney or attorneys to make or accept transfers of shares, bonds, 
or other securities on the books of any company or corporation. 

 
(c) Notwithstanding any provisions to the contrary contained in the by-laws of the 

Corporation the Board of Directors may at any time by resolution direct the manner 
in which, and the person or persons by whom, any particular instrument, contract or 
obligations of the Corporation may or shall be executed. 

 
18.                  Committees 
 

(a) The Board of Directors may from time to time as they deem necessary appoint such 
committees consisting of such numbers of directors, members and/or other persons as 
may be deemed desirable and shall prescribe their duties and term of office. 

 
 (b) Unless otherwise directed, the President shall be entitled to be ex officio a member of 

all committees. The Board may constitute any other officer of the Corporation to be 
ex officio member of any committee in place instead of the President. 

 
(c) Any committees so appointed may meet for the transaction of business, adjourn and 

otherwise regulate their meetings as they think fit.  
 

(d) Unless otherwise determined by the Board of Directors, a majority of members of a 
committee shall constitute a quorum.  
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(e) Any questions arising at any meeting of a committee shall be decided by a majority 
of votes cast and in the case of equality of votes the motion or resolution is lost.  The 
Chairman at any meeting of any committee shall be entitled to a vote. 

 
19.                  Books and Records 
 

The directors shall see that all necessary books and records of the Corporation or any 
applicable statute or law are regularly and properly kept. 
 
20.                   Fiscal Year 
 

The fiscal year of the Corporation shall terminate on the  31st  day of March   in each 
year or on such other day as the Board of Directors may from time to time determine. 
 
21.                   Interpretation 
 

Unless the context otherwise requires, in all by-laws of the Corporation the singular 
shall include the plural; the plural shall include the singular; the word "persons" shall include firms 
and corporations; the masculine shall include the feminine and, where applicable to corporations, the 
neuter; and reference to any statute or statutory provision shall extend to any amendment thereof or 
substitution therefor then or thereafter made. 

 
22.                  Amendments  

 
a) The by-laws of the Corporation may be amended at a regular general meeting by a 

majority of the members in good standing, present and voting.  Thirty (30) days’ Notice 
of Motion in writing shall be given of the intention to amend the by-laws, which notice 
may be given by the Auxiliary Bulletin sent to each member thirty (30) days  prior to the 
next meeting.  Such notice does not have to include any copy of the new by-law, which 
can be made available at the head office of the Corporation or other designated office of 
the Corporation to be named in such notice. 

 
b) The Governance Policies may be amended by a majority vote of the Board from time 

to time.  
 

c) The by-laws and Governance Policies shall be reviewed when necessary, but at least 
within five (5) years of the date hereof.   
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BY-LAW NO.2 enacted this 18th day of September, 2012.  
 
 

WITNESS the corporate seal of the Corporation. 
 
 

                                                      JANE BATEY_____________________ 
                                               President 
 
 GILL SPARROW___________________ 
                                              Secretary 
 
 

The foregoing By-law was passed by a motion approved by the directors of the 
Corporation pursuant to the provisions of the Corporations Act, Ontario, as confirmed by the 
signature of the President and Secretary set out below. 
 

DATED this 19th day of June, 2012. 
 

 
                 JANE BATEY_____________________ 
      President 
 
      GILL SPARROW __________________ 
      Secretary
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The foregoing By-Law No. ___ was passed by a motion at a general meeting of the members 
pursuant to the provisions of the Corporations Act, Ontario as evidenced by the signature of the 
President and Secretary below. 
 

DATED this 18th day of September, 2012. 
 
JANE BATEY                                                                                                                
President 
 
GILL SPARROW                                                                                                            
Secretary 
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