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SecDon 1 – General 
1. Purpose 

These bylaws relate to the general conduct of the affairs of the Newcastle Yacht Club 
1.02 DefiniDons 
In this by-law, unless the context otherwise requires: 

1. "Act" means the Not-for-Profit Corpora$ons Act, 2010 (Ontario) and any act that may be subs$tuted therefor as 
amended or re-enacted from $me to $me; 

2. "Board" means the board of directors of the Corpora$on; 
3. "By-laws" means this by-law (including the schedules to this by-law) and all other by-laws of the Corpora$on as 

amended and which are, from $me to $me, in force; 
4. "Chair" means the chair of the Board; 
5. "Corpora$on" means the corpora$on that has passed these by-laws under the Act or that is deemed to have 

passed these by-laws under the Act;  
6. "Director" means an individual occupying the posi$on of director on the Board of the Corpora$on by whatever 

name he or she is called;  
7. "Member" means a member of the Corpora$on;  
8. "Members" means the collec$ve membership of the Corpora$on; and 
9. "Officer" means an officer of the Corpora$on. 

1.02 InterpretaDon  
Other than as specified in Sec$on 1.01, all terms contained in this by-law that are defined in the Act shall have the 
meanings given to such terms in the Act.  Words impor$ng the singular include the plural and vice versa, and words 
impor$ng one gender include all genders.  
1.03 Severability and Precedence 
The invalidity or unenforceability of any provision of this By-law shall not affect the validity or enforceability of the 
remaining provisions of this By-law. If any of the provisions contained in the By-laws are inconsistent with those 
contained in the Ar$cles or the Act, the provisions contained in the Ar$cles or the Act, as the case may be, shall prevail.  
1.04 Seal 
The seal of the Corpora$on, if any, shall be in the form determined by the Board. 
1.05 ExecuDon of Contracts 
Deeds, transfers, assignments, contracts, obliga$ons and other instruments in wri$ng requiring execu$on by the 
Corpora$on may be signed by any two of its Officers or Directors. In addi$on, the Board may from $me to $me direct the 
manner in which and the person by whom a par$cular document or type of document shall be executed.  Any person 
authorized to sign any document may affix the corporate seal, if any, to the document.  Any Director or Officer may 
cer$fy a copy of any instrument, resolu$on, by-law or other document of the Corpora$on to be a true copy thereof.   



SecDon 2 – Directors 
2.01 ElecDon and Term 
The Directors shall be elected by the Members. Three to nine of Directors will form the Board to govern the affairs of the 
organiza$on. Directors will serve terms of two years and then subject to reelec$on. Terms commence from the date of 
the mee$ng at which they are elected or appointed un$l the annual mee$ng two years hence or un$l their successors 
are elected or appointed. 
2.02 Vacancies 
The office of a Director shall be vacated immediately:  

1. if the Director resigns office by wriben no$ce to the secretary, which resigna$on shall be effec$ve at the $me it 
is received by the secretary or at the $me specified in the no$ce, whichever is later; 

2. if the Director dies or becomes bankrupt; 
3. if the Director is found to be incapable of managing property by a court or under Ontario law; or 
4. If, at a mee$ng of the Members, a resolu$on is passed by at least a majority of the votes cast by the Members 

removing the Director before the expira$on of the Director’s term of office. 
2.03 Filling Vacancies 
A vacancy on the Board shall be filled as follows: 

1. a quorum of Directors may fill a vacancy among the Directors;  
2. if there is not a quorum of Directors or there has been a failure to elect the minimum number of Directors set 

out in the ar$cles, the Directors in office shall, without delay, call a special mee$ng of Members to fill the 
vacancy and, if they fail to call such a mee$ng, the mee$ng may be called by any Member; 

3. if the vacancy occurs as a result of the Members removing a Director, the Members may fill the vacancy by a 
majority vote and any Director elected to fill the vacancy shall hold office for the remainder of the removed 
Director’s term; and 

4. the Board may fill any other vacancy by a majority vote, and the appointee shall hold office for the remainder of 
the unexpired por$on of the term of the vaca$ng Director.  Aeer that, the appointee shall be eligible to be 
elected as a Director.  

2.04 CommiVees 
Commibees may be established by the Board as follows: 

1. The Board may appoint from their number a managing Director or a commibee of Directors and may delegate to 
the managing Director or commibee any of the powers of the Directors excep$ng those powers set out in the 
Act that are not permibed to be delegated; and  

2. Subject to the limita$ons on delega$on set out in the Act, the Board may establish any commibee it determines 
necessary for the execu$on of the Board’s responsibili$es.  The Board shall determine the composi$on and 
terms of reference for any such commibee.  The Board may dissolve any commibee by resolu$on at any $me. 

2.05 RemuneraDon of Directors 
The Directors shall serve as such without remunera$on and no Director shall directly or indirectly receive any profit from 
occupying the posi$on of Director; provided that: 

1. Directors may be reimbursed for reasonable expenses they incur in the performance of their Directors’ du$es;  
2. Directors may be paid remunera$on and reimbursed for expenses incurred in connec$on with services they 

provide to the Corpora$on in their capacity other than as Directors, provided that the amount of any such 
remunera$on or reimbursement is: (i) considered reasonable by the Board; (ii) approved by the Board for 
payment by resolu$on passed before such payment is made; and (iii) in compliance with the conflict of interest 
provisions of the Act. 



SecDon 3 - Board MeeDngs 
3.01 Calling of MeeDngs 
Mee$ngs of the Directors may be called by the Chair, or any two Directors at any $me and any place on no$ce as 
required by this by-law, provided that, for the first organiza$onal mee$ng following incorpora$on, an incorporator or a 
Director may call the first mee$ng of the Directors by giving not less than five days’ no$ce to each Director, sta$ng the 
$me and place of the mee$ng. 
3.02 Regular MeeDngs  
The Board may fix the place and $me of regular Board mee$ngs and send a copy of the resolu$on fixing the place and 
$me of such mee$ngs to each Director, and no other no$ce shall be required for any such mee$ngs. 
3.03 NoDce  
No$ce of the $me and place for the holding of a mee$ng of the Board shall be given in the manner provided in Sec$on 
10 of this by-law to every Director of the Corpora$on not less than seven days before the date that the mee$ng is to be 
held. No$ce of a mee$ng is not necessary if all of the Directors are present, and none objects to the holding of the 
mee$ng, or if those absent have waived no$ce or have otherwise signified their consent to the holding of such mee$ng.   
If a quorum of Directors is present, each newly elected or appointed Board may, without no$ce, hold its first mee$ng 
immediately following the annual mee$ng of the Corpora$on. 
3.04 Chair 
The Chair shall preside at Board mee$ngs.  In the absence of the Chair, the Directors present shall choose one of their 
number to act as the Chair. 
3.05 VoDng 
Each Director has one vote.  Ques$ons arising at any Board mee$ng shall be decided by a majority of votes.  In case of an 
equality of votes, the Chair shall not have a second or cas$ng vote. 
3.06 ParDcipaDon by Telephone or Other CommunicaDons FaciliDes 
If all of the Directors of the Corpora$on consent, a Director may par$cipate in a mee$ng of the Board or of a commibee 
of Directors by telephonic or electronic means that permits all par$cipants to communicate adequately with each other 
during the mee$ng. A Director par$cipa$ng by such means is deemed to be present at that mee$ng. 

SecDon 4 - Financial 
4.01 Banking 
The Board shall by resolu$on from $me to $me designate the bank in which the money, bonds or other securi$es of the 
Corpora$on shall be placed for safekeeping. 
4.02 Financial Year 
The financial year of the Corpora$on ends on September 30th in each year or on such other date as the Board may from 
$me to $me by resolu$on determine. 



SecDon 5 - Officers 
5.01 Officers  
The Board shall appoint from among the Directors a Chair and may appoint any other person to be treasurer and 
secretary at its first mee$ng following the annual mee$ng of the Corpora$on.  The office of treasurer and secretary may 
be held by the same person and may be known as the secretary-treasurer. The office of Chair and president may also be 
held by the same person. The Board may appoint such other Officers and agents as it deems necessary, and who shall 
have such authority and shall perform such du$es as the Board may prescribe from $me to $me. 
5.02 Office Held at Board’s DiscreDon 
Any Officer shall cease to hold office upon resolu$on of the Board. 
5.03 DuDes 
Officers shall be responsible for the du$es assigned to them and they may delegate to others the performance of any or 
all of such du$es. 
5.04 DuDes of the Chair 
The Chair shall perform the du$es described in sec$ons 3.04 and 9.05 and such other du$es as may be required by law 
or as the Board may determine from $me to $me. The chair shall perform the du$es described in Schedule A and such 
other du$es as may be required by law or as the Board may determine from $me to $me.  
5.06 DuDes of the Treasurer 
The treasurer shall perform the du$es described in Schedule B and such other du$es as may be required by law or as the 
Board may determine from $me to $me. 
5.07 DuDes of the Secretary 
The secretary shall perform the du$es described in Schedule C and such other du$es as may be required by law or as the 
Board may determine from $me to $me. 

SecDon 6 - ProtecDon of Directors and Others 
6.01 ProtecDon of Directors and Officers 
No Director, Officer or commibee member of the Corpora$on is liable for the acts, neglects or defaults of any other 
Director, Officer, commibee member or employee of the Corpora$on or for joining in any receipt or for any loss, damage 
or expense happening to the Corpora$on through the insufficiency or deficiency of $tle to any property acquired by 
resolu$on of the Board or for or on behalf of the Corpora$on or for the insufficiency or deficiency of any security in or 
upon which any of the money of or belonging to the Corpora$on shall be placed out or invested or for any loss or 
damage arising from the bankruptcy, insolvency or tor$ous act of any person, firm or Corpora$on with whom or which 
any moneys, securi$es or effects shall be lodged or deposited or for any other loss, damage or misfortune whatever 
which may happen in the execu$on of the du$es of his or her respec$ve office or trust provided that they have: 

1. complied with the Act and the Corpora$on's ar$cles and By-laws; and 
2. exercised their powers and discharged their du$es in accordance with the Act. 

SecDon 7 - Conflict of Interest 
7.01 Conflict of Interest 
A Director who is in any way directly or indirectly interested, or could be perceived as interested, in a contract or 
transac$on, or proposed contract or transac$on, with the Corpora$on shall make the disclosure required by the Act.  
Except as provided by the Act, no such Director shall abend any part of a mee$ng of Directors or vote on any resolu$on 
to approve any such contract or transac$on.   



SecDon 8 - Members 
8.01 Members 
Membership in the Corpora$on shall consist of the incorporators named in the ar$cles and such other persons 
interested in furthering the Corpora$on’s purposes and who have been accepted into membership in the Corpora$on by 
resolu$on of the Board. Any adult (over 18) with a club membership in good standing will be considered a member of 
the Corpora$on. 
8.02 Membership 
A membership in the Corpora$on is not transferable and automa$cally terminates if the Member resigns or such 
membership is otherwise terminated in accordance with the Act. 
8.03 In Good Standing 
A member will be in good standing provided they have completed and submibed all required documenta$on, have 
complied with the by-laws, has not been suspended or expelled and has paid all required membership dues. If the 
member ceases to be in good standing they will not be en$tled to vote at mee$ngs of the membership.  
8.04 Disciplinary Act or TerminaDon of Membership for Cause  

1. Upon 15 days’ wriben no$ce to a Member, the Board may pass a resolu$on authorizing disciplinary ac$on or the 
termina$on of membership for viola$ng any provision of the ar$cles or By-laws. 

2. The no$ce shall set out the reasons for the disciplinary ac$on or termina$on of membership. The Member 
receiving the no$ce shall be en$tled to give the Board a wriben submission opposing the disciplinary ac$on or 
termina$on not less than 5 days before the end of the 15-day period. The Board shall consider the wriben 
submission of the Member before making a final decision regarding disciplinary ac$on or termina$on of 
membership.   

SecDon 9 - Members’ MeeDngs 
9.01 Annual MeeDng 
The annual mee$ng shall be held on a day and at a place within Ontario fixed by the Board. Any Member, upon request, 
shall be provided, not less than 21 days before the annual mee$ng, with a copy of the approved financial statements, 
auditor’s report or review engagement report and other financial informa$on required by the By-laws or ar$cles. 
The business transacted at the annual mee$ng shall include: 

1. receipt of the agenda; 
2. receipt of the minutes of the previous annual and subsequent special mee$ngs; 
3. considera$on of the financial statements; 
4. report of the auditor or person who has been appointed to conduct a review engagement; 
5. reappointment or new appointment of the auditor or a person to conduct a review engagement for the coming 

year;  
6. elec$on of Directors; and 
7. such other or special business as may be set out in the no$ce of mee$ng. 

No other item of business shall be included on the agenda for annual mee$ng unless a Member’s proposal has been 
given to the secretary prior to the giving of no$ce of the annual mee$ng in accordance with the Act, so that such item of 
new business can be included in the no$ce of annual mee$ng. 
9.02 Special MeeDngs 
The Directors may call a special mee$ng of the Members.  The Board shall convene a special mee$ng on wriben 
requisi$on of not less than one-tenth of the Members for any purpose connected with the affairs of the Corpora$on that 
does not fall within the excep$ons listed in the Act or is otherwise inconsistent with the Act, within 21 days from the 
date of the deposit of the requisi$on. 
9.03 NoDce 
Subject to the Act, not less than 10 and not more than 50 days wriben no$ce of any annual or special Members’ mee$ng 
shall be given in the manner specified in the Act to each Member and to the auditor or person appointed to conduct a 
review engagement.  No$ce of any mee$ng where special business will be transacted must contain sufficient informa$on 
to permit the Members to form a reasoned judgment on the decision to be taken.  No$ce of each mee$ng must remind 
the Member of the right to vote by proxy. 



9.04 Quorum  
A quorum for the transac$on of business at a Members’ mee$ng is a majority of the Members en$tled to vote at the 
mee$ng, whether present in person or by proxy. If a quorum is present at the opening of a mee$ng of the Members, the 
Members present may proceed with the business of the mee$ng, even if a quorum is not present throughout the 
mee$ng. 
9.05 Chair of the MeeDng 
The Chair shall be the chair of the Members’ mee$ng; in the Chair’s absence, the Members present at any Members’ 
mee$ng shall choose another Director as chair and if no Director is present or if all of the Directors present decline to act 
as chair, the Members present shall choose one of their number to chair the mee$ng. 
9.06 VoDng of Members 
Business arising at any Members’ mee$ng shall be decided by a majority of votes unless otherwise required by the Act or 
the By-law provided that: 

1. each Member shall be en$tled to one vote at any mee$ng; 
2. votes shall be taken by a show of hands among all Members present and the chair of the mee$ng, if a Member, 

shall have a vote;  
3. an absten$on shall not be considered a vote cast; 
4. before or aeer a show of hands has been taken on any ques$on, the chair of the mee$ng may require, or any 

Member may demand, a wriben ballot.  A wriben ballot so required or demanded shall be taken in such manner 
as the chair of the mee$ng shall direct; 

5. if there is a $e vote, the chair of the mee$ng shall require a wriben ballot, and shall not have a second or cas$ng 
vote.  If there is a $e vote upon wriben ballot, the mo$on is lost; and 

6. whenever a vote by show of hands is taken on a ques$on, unless a wriben ballot is required or demanded, a 
declara$on by the chair of the mee$ng that a resolu$on has been carried or lost and an entry to that effect in 
the minutes shall be conclusive evidence of the fact without proof of the number or propor$on of votes 
recorded in favour of or against the mo$on. 

9.07 Adjournments 
The Chair may, with the majority consent of any Members’ mee$ng, adjourn the same from $me to $me and no no$ce 
of such adjournment need be given to the Members, unless the mee$ng is adjourned by one or more adjournments for 
an aggregate of 30 days of more.  Any business may be brought before or dealt with at any adjourned mee$ng which 
might have been brought before or dealt with at the original mee$ng in accordance with the no$ce calling the same. 
9.08 Persons EnDtled to be Present 
The only persons en$tled to abend a Members’ mee$ng are the Members, the Directors, the auditors of the Corpora$on 
(or the person who has been appointed to conduct a review engagement, if any) and others who are en$tled or required 
under any provision of the Act or the ar$cles to be present at the mee$ng.  Any other person may be admibed only if 
invited by the Chair of the mee$ng or with the majority consent of the Members present at the mee$ng. 

SecDon 10 - NoDces 
10.01 Service 
Any no$ce required to be sent to any Member or Director or to the auditor or person who has been appointed to 
conduct a review engagement shall be provided by telephone, delivered personally, or sent by prepaid mail, facsimile, 
email or other electronic means to any such Member or Director at their latest address as shown in the records of the 
Corpora$on and to the auditor or the person who has been appointed to conduct a review engagement at its business 
address, or if no address be given then to the last address of such Member or Director known to the secretary; provided 
always that no$ce may be waived or the $me for the no$ce may be waived or abridged at any $me with the consent in 
wri$ng of the person en$tled thereto. 
10.02 ComputaDon of Time 
Where a given number of days’ no$ce or no$ce extending over any period is required to be given, the day of service or 
pos$ng of the no$ce shall not, unless it is otherwise provided, be counted in such number of days or other period.  
10.03 Error or Omission in Giving NoDce 
No error or accidental omission in giving no$ce of any Board mee$ng or any Members’ mee$ng shall invalidate the 
mee$ng or make void any proceedings taken at the mee$ng. 

SecDon 11 - DissoluDon 
11.01 DissoluDon 
The Corpora$on may be resolved in accordance with the Act. 



SecDon 12 - AdopDon and Amendment of By-laws 
12.01 Amendments to By-laws 
The Members may from $me to $me amend this by-law by a majority of the votes cast. The Board may from $me to $me 
in accordance with the Act pass or amend this by-law other than a provision respec$ng the transfer of a membership or 
to change the method of vo$ng by members not in abendance at a mee$ng of members. 

Enacted February 24th, ‘2023 and Taking effect April 1st, ‘2023. 
[President - Jan Marani] 
[Secretary-Treasurer - Karl Loenhart] 



Schedule A  
PosiDon DescripDon of the Chair 
Role Statement 
The Chair provides leadership to the Board, ensures the integrity of the Board’s process and represents the Board to 
outside par$es.  The chair co-ordinates Board ac$vi$es in fulfilling its governance responsibili$es and facilitates co-
opera$ve rela$onships among Directors and between the Board and senior management, if any, of the Corpora$on.  The 
chair ensures the Board discusses all mabers rela$ng to the Board’s mandate. 
ResponsibiliDes 
Agendas 
Establish agendas aligned with annual Board goals and preside over Board mee$ngs.  Ensure mee$ngs are effec$ve and 
efficient for the performance of governance work.  Ensure that a schedule of Board mee$ngs is prepared annually. 
DirecDon 
Serve as the Board’s central point of communica$on with the senior management, if any, of the Corpora$on; provide 
guidance to senior management, if any, regarding the Board’s expecta$ons and concerns.  In collabora$on with senior 
management, develop standards for Board decision-support packages that include formats for repor$ng to the Board 
and level of detail to be provided to ensure that management strategies and planning and performance informa$on are 
appropriately presented to the Board. 
Performance Appraisal 
Lead the Board in monitoring and evalua$ng the performance of senior management, if any, through an annual process. 
Work Plan 
Ensure that a Board work plan is developed and implemented that includes annual goals for the Board and embraces 
con$nuous improvement. 
RepresentaDon. 
Serve as the Board’s primary contact with the public. 
ReporDng 
Report regularly to the Board on issues relevant to its governance responsibili$es. 
Board Conduct. 
Set a high standard for Board conduct and enforce policies and By-laws concerning Directors’ conduct. 
Mentorship 
Serve as a mentor to other Directors.  Ensure that all Directors contribute fully. Address issues associated with 
underperformance of individual Directors. 
Succession Planning 
Ensure succession planning occurs for senior management, if any, and Board. 
CommiVee Membership 
Serve as member on all Board commibees. 



Schedule B 
PosiDon DescripDon of the Treasurer 
Role Statement 
The treasurer works collabora$vely with the chair and senior management, if any, to support the Board in achieving its 
fiduciary responsibili$es. 
ResponsibiliDes 
Custody of Funds 
The treasurer shall have the custody of the funds and securi$es of the Corpora$on and shall keep full and accurate 
accounts of all assets, liabili$es, receipts and disbursements of the Corpora$on in the books belonging to the 
Corpora$on and shall deposit all monies, securi$es and other valuable effects in the name and to the credit of the 
Corpora$on in such chartered bank or trust company, or, in the case of securi$es, in such registered dealer in securi$es 
as may be designated by the Board from $me to $me. The treasurer shall disburse the funds of the Corpora$on as may 
be directed by proper authority taking proper vouchers for such disbursements, and shall render to the Chair and 
directors at the regular mee$ng of the Board, or whenever they may require it, an accoun$ng of all the transac$ons and 
a statement of the financial posi$on, of the Corpora$on.  The treasurer shall also perform such other du$es as may from 
$me to $me be directed by the Board. 
Board Conduct. 
Maintain a high standard for Board conduct and uphold policies and By-laws regarding Directors’ conduct, with par$cular 
emphasis on fiduciary responsibili$es. 
Mentorship 
Serve as a mentor to other Directors. 
Financial Statement 
Present to the Members at the annual mee$ng as part of the annual report, the financial statement of the Corpora$on 
approved by the Board together with the report of the auditor or of the person who has conducted the review 
engagement, as the case may be. 

Schedule C 
PosiDon DescripDon of the Secretary 
Role Statement 
The secretary works collabora$vely with the chair to support the Board in fulfilling its fiduciary responsibili$es. 
ResponsibiliDes 
Board Conduct 
Support the chair in maintaining a high standard for Board conduct and uphold policies and the By-laws regarding 
Directors’ conduct, with par$cular emphasis on fiduciary responsibili$es. 
Document Management 
Keep a roll of the names and addresses of the Members. Ensure the proper recording and maintenance of minutes of all 
mee$ngs of the Corpora$on, the Board and Board commibees.  Abend to correspondence on behalf of the Board.  Have 
custody of all minute books, documents, registers and the seal of the Corpora$on and ensure that they are maintained 
as required by law.  Ensure that all reports are prepared and filed as required by law or requested by the Board. 
MeeDngs 
Give such no$ce as required by the By-Laws of all mee$ngs of the Corpora$on, the Board and Board commibees.  Abend 
all mee$ngs of the Corpora$on, and the Board and where applicable, Board commibees.


