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By majority vote, at the annual meeting, the Directors may be re-elected, replaced, or, subject to
Bylaw amendment, the number of said Directors may be increased or diminished, but not less than
three (3).

Notice of the time and place for the holding of the election meeting for Board members shall be
made by advertisement in a major local newspaper in circulation in the City of Ottawa, at least ten
(10) days prior to the date set for the meeting. The notice shall include a descnptxon of each
Board position to filled and the corresponding term.

Section 4.2 Tenure

£\ Subject to paragraph 4.2(b) below, Directors shall be elected at the first meeting of shareholders,

and shall hold office for a term of two years until the second annual meeting of shareholders next
following their election, unless subsequently elected for a further term at a duly called meeting of
shareholders, or unless otherwise terminated or removed in accordance with the by-laws of the
Corporation.

Notwithstanding paragraph 4.2(a) supra, one-half in number of the Directors.elected at the first
meelmg of shareholders only shall hold office for a term of one year only, rather than two years as
in the case of the other one-half in number of the Directors, until the next annual meeting of
shareholders of the Corporation, and unless subsequently elected for a further term at a duly
called meeting of shareholders, or unless otherwise terminated or removed in accordance with the
by-laws of the Corporation, the intention being that, to preserve continuity of management, at
each annual meeting of shareholders thereafter, the term of office of only one-half in number of
the Directors of the Corporation shall expire and those Directors shall stand for re-election to the
Board or resign as the case may be.

Each Director shall hold office until the next annual meeting of members and until his/her
successor is elected and qualified. The office of Director shall be automatically vacated :
i) if a director has resigned his/her office by delivering a written resignation to the
secretary of the Corporation;

ii) if he/she is found by a court to be of unsound mind;
iii)  if he/she becomes bankrupt or suspends payments or compounds with his/her
. creditors;

iv) if at a special general meeting of members, a resolution is passed by two thirds of
the members present at the meeting that he/she be removed from office; or
v) on death,

Section 4.3 Powers

The affairs of the corporation shall be managed by the Directors who shall have and may exercise
all the powers of the corporation, except those powers reserved to the members by law, the letters
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patent or these by-laws.

Section 4.4 Committee

The Directors may elect or appoint one or more committees and may delegate to any such
committee or committees any or all of their powers. Any committee to which the powers of the
Directors are delegated shall consist solely of Directors. Unless the Directors otherwise
designate, committees shall conduct their affairs in the same manner as is provided in these by-
laws for the Directors. The provision for meetings of the executive committee, if any, shall be as
for directors meetings and shall require Bylaw amendment in order to amend same. The members
of any committee shall remain in office at the pleasure of the Directors.

Section 4.5 Removal an sion of Directors
A Director may be removed or suspended (a) with or without cause by a two-thirds vote of the
members then eligible to vote, or (b) with cause by a majority vote of the Board of Directors. A

Director may be removed or suspended with cause only after reasonable notice and opportunity to
be heard.

Section 4.6 Resignation of Directors

A Director may resign by delivering his/her written resignation to the President or Secretary of the
corporation, to a meeting of the members of Directors, or to the corporation at its principal office.
Such resignation shall be effective upon receipt (unless otherwise specified in it) and acceptance
thereof shall not be necessary to make it effective unless it so states.

Secti 7 ies

Any vacancy in the Board of Directors shall be filled in such a manner that the composition of the
Board is and continues to be consistent with the requirements of Section 4.1 regarding elected
Directors. Each successor shall hold office for the unexpired term or until he/she sooner dies,
resigns, is removed or becomes disqualified. The Directors shall have and may exercise all of
their powers notwithstanding the existence of one or more vacancies in their number.

Section 4.8 Regular Meetings

Regular meetings of the Board of Directors may be held at such places, within the National
Capital Region, and at least four times a year and such further times as the Directors may
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Special meetings of the Directors may be held at any time and at any place, within the National
Capital Region, when called by the Chairman of the Board of Directors (or if there is no such
Chairman, the President) or by two or more directors.

Section 4.10 C ti

2)

b)

d)

Regular Meetings  No call or notice shall be required for regular meetings of
Directors, provided that a notice of reminder of regular meeting shall be
communicated to each Director personally or by telephone, telegraph, facsimile, or

-hand delivery at least ten clear days before the regular meeting. Such reminder

shall reasonable notice (i) of the first regular meeting following the determination
by the directors of the times and places for regular meetings shall be given to
absent Directors, (if) specifying the purpose of a regular meeting shall be given to
each Director if either contracts or transaction of the corporation with interested
persons or amendments to these by-laws are to be given as otherwise required by
law, the letters patent or these by-laws.

Special Meetings  Notice of the time and place of a special meeting shall be
communicated to each Director personally or by telephone, telegraph, facsimile, or
hand delivery at least two clear days before the regular meeting. If notice is sent
by post it must be prepaid first class and will be deemed to have been received five
days after having been mailed. ~Such notice need not specify the purposes of a
meeting, unless otherwise required by law, the letters patent, or these by-laws or
unless there is to be considered at the meeting (i) contracts or transactions of the
corporation with interested persons (ii) amendments to these by-laws, or (jii)
removal or suspension of a Director.

Waiver of Notice ~Whenever notice of a meeting is required, such notice need
not be given to a Director if a written waiver of notice, executed by him/her (or
his/her attorney thereunto authorized) before or after the meeting, is filed with the
records of the meeting, or to any Director who attends the meeting without
protesting prior thereto or at its commencement the lack of notice to him/her. A

- waiver of notice need not specify the purposes of the meeting unless such purpose

were required to be specified in the notice of such meeting,
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Section 4.11 rum

At any meeting of the Directors; where there-are only three (3) Directors present, two )
Directors shall constitute quorum. At any meeting of the Directors where there are four or more
Directors present, a simple majority of Directors present plus one shall constitute shall constitute
a quorum for that meeting. Any meeting may be adjourned by a majority of the votes cast upon
the question, whether or not a quorum is present, and the meeting may be held as adjourned
without further notice.

Section 4.12_Action By Vote

When quorum is present at any meeting, a majority of the Directors present and voting shall
decide any question, including election of officers, unless otherwise provided by law, the letters
patent or these by-laws. Each Director has one (I) vote.

413 ion By Written Resolution

Any action required or permitted to be taken at any meeting of the Directors may be by written
resolution signed by all the Directors of the company.

Section 4.14 Compensation

Directors, officers and committee members shall serve without remuneration for their services.
The Board of Directors may authorize the reimbursement of any reasonable expenses incurred by
a Director in the course of his or her duties.

ARTICLE V. OFFICERS AND AGENTS

Section 5.1 Number an ificati

The officers of the corporation shall be a President, Vice President and a Secretary/Treasurer, and
such other officers, if any, as the Directors may determine. The corporation may also have such
agents, if any, as the Directors may appoint. The President, Vice President and
Secretary/Treasurer shall be members of the corporation and shall, by virtue of their offices, be
Directors of the corporation.

A person may hold more than one office at the same time. If required by the Directors, any
officer shall give the corporation a bond for the faithful performance of his/her duties in such
amount and with such surety or sureties as shall be satisfactory to the Directors.
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Section 5.2 Election

e /" The President, Vice President and Secretary/Treasurer shall be elected annually by the members at_
~ their an_nial/ meeting. Other officers, if any, may be elected by the Directors at any time,

Section 5.3 Tenure

The President, Vice President, Treasurer and Secretary shall each hold office until the next annual
meeting of the members and until his/her successor is chosen and qualified. Each other officer, if
any, shall hold office until the first meeting of the Directors following the next annual meeting of
the members unless a shorter period shall have been specified by the terms of his/her election or
appointment, or in each case until he/she sooner dies, resigns, is removed or becomes disqualified.
Each agent shall retain his/her authority at the pleasure of the Directors,

Section 5.4 Chairman of the Board of Directors

The President of the Board of Directors shall preside at all meetings of the Directors, except as
the Directors shall otherwise determine, and shall have such other powers and duties as may be
determined by the Directors. The President shall be the chief executive officer of the corporation
and, subject to the control of the Directors, shall have general charge and supervision of the
affairs of the corporation.

Section 5.5 Treasurer

The Treasurer, if any, and otherwise the Secretary, shall be the chief financial officer and the chief
accounting officer of the Corporation. He/she shall be in charge of its financial affairs, funds,
securities and valuable papers and shall keep full and accurate records thereof. He/she shall have
such other duties and powers as designated by the Directors or the President. He/she shall also be
in charge of the books of account and accounting records of the corporation, and its accounting
procedures. )

Section 5.6 Secretary

The Secretary shall have possession of the corporate seal, and shall maintain records of the names
and addresses of the members of the corporation, and he/she shall receive any applications for
membership submitted to the corporation. He/she shall conduct the annual registration of
members.
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ion 5.7 n ion of Officers

An officer may be removed or suspended with or without cause by a two-thirds vote of the
directors then present at any special meeting called for such purpose, or at any general meeting.
An officer may be removed with cause only after reasonable notice and opportunity to be heard.

Section 5.8 Resignation

An officer may resign by delivering his/her written resignation to the President or Secretary of the
Corporation, to a meeting of the members or Directors, or to the corporation at its head office.
Such resignation shall be effective upon receipt (unless otherwise specified in it) and acceptance
thereof shall not be necessary to make it effective unless it so states.

Section 5.9 Vacancies

If the office of any officer becomes vacant, the Directors may elect a successor. Each such
successor shall hold office for the unexpired term and until his/her successor is elected and
qualified, or in each case until he/she sooner dies, resigns, is removed or becomes disqualified.

ARTICL CUTION OF PAPERS

Section 6.1

Except as the Directors may generally or in particular cases authorize the execution thereof in
some other manner, all deeds, leases, transfers, contracts, bonds, notes, cheques, drafts and other
obligations made, accepted or endorsed by the corporation shall be signed by the President and
the Sgﬁa%yh@:@g&\Any recordable instrument to affect an interest i;#dal'&groperty,
exectted in the iame of the corporation by the President and the Secr reasurer, shall be
binding on the corporation in favour of a purchaser or other person relying in good faith on such
instrument, notwithstanding any inconsistent provisions of the letters patent, by-laws, resolutions
or votes of the Corporation.
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ARTICLE VII. PERSONAL LIABILITY AND INDEMNIFICATION

Section 7.1

The members, Directors and officers of the corporation shall not be personally liable for any debt,
liability or obligation of the corporation. All persons, corporations or other entities extending
credit to, contracting with or having any claims against the corporation may look only to the
funds and property of the corporation for the payment of any debt, damages, judgement or
decree, or of any money that may otherwise become due or payable to them from the corporation.
The corporation may provide indemnification of its directors, officers and agents. Such
indemnification may include payment by the corporation of expenses incurred in defending a civil
or criminal action or proceeding in advance of the final disposition of such action or proceeding,
upon receipt of an undertaking by the person considered by a majority vote of the members or
Directors not to be entitled to indemnification under the Articles. Any such indemnification may
be provided although the person indemnified is no longer an officer, Directors or agent of the
corporation. No indemnification shall be provided for any person with respect to any matter as to
which he/she shall have been adjudicated in any proceeding not to have acted in good faith or in
the reasonable belief that his/her action was in the best interests of the corporation. The
corporation shall have the power to purchase and maintain insurance on behalf of any person who
is or was a Director, officer oragent of the corporation against any liability incurred by him/her in
such capacity, or arising out of hisher status as such, whether or not the corporation would have
the power to indemnify himvher against such liability.

ARTICLE VIII. AMENDMENTS

Section 8.1

The by-laws of the corporation now embodied in the Letters Patent may be repealed or amended
by by-law enacted by a majority of the Directors at a meeting of the Board of Directors and
sanctioned by an affirmative vote of at least two-thirds of the members at a meeting duly called
for the purpose of considering the said by-law, provided that the repeal or amendment of such by-
laws by the members shall not be enforced nor acted upon until approved by the Ministry of
Consumer and Corporate Affairs.
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TICLEIX. ORATE SE,

The seal, an impression whereof is stamped in the margin hereof, shall be the seal of the
Corporation.

ARTICLE X BORROWING

Section 10.1
The Directors may from time to time

a) borrow money on the credit of the Corporation; or
b) issue, sell or pledge the securities of the Corporation; or
¢) charge, mortgage, pledge or hypothecate 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 any other debt, or any other obligation or liability of the

Corporation.
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From time to time the directors may authorize any director, officer, or employee of the Corporation

or any other person to make arrangements with reference to the moneys borrowed or to be borrowed. ...

25 aforesaid and as to the terms and conditions of the loan thereof, and as to the securities to be given
therefor, with power to vary or modify such arrangements, terms and conditions and to give such
additional securities for any moneys to be borrowed or remaining due by the Corporation as the
directors may authorize and generally to manage, transact and settle the borrowing of money by the
Corporation. .

19

Passed by the board of directors and sealed with the corporate seal this day of Marahi 51997

DATED at the City of Ottawa, in the Province of Ontario, this 19 day of  March , 1997.

GEORGE SIMPSON

\‘-@} / X . KEITH HOBBS

_/,_.(',7&10’/4/‘ 7- 5%
/;‘Q‘(/&L&Qu’ //]7 %Zy/y_x

,f) L VMW THOMAS PARKER

= Signatures of appiicants/Signature

S

‘ N

Keth Mobbe

PIERRE VACHON

GERALD PURCHASE
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BY-LAWS OF NATIONAL CAPITAL ABLE SAIL ASSOCIATION

TICLEL N. OBJECTIVES, LOCATION, AUDITORS AND FISCAL YE

Section 1.1 Name

The name of the Corporation shall be

NATIONAL CAPITAL ABLE SATL ASSOCIATION

Section 1.2 Objects

(a) Preamble - The corporation exists to support, assist, and train disabled persons in the art of

sailing,

(b) Objects - The Corporation's objects as stated in the Letters Patent are:

1
2)

b)

<)

d)
€)

f)
g

h)

To establish and operate a sailing organization for disabled sailors;

To foster and advance the interests of disabled sailors in the National Capital
Region;

To promote interest in a sailing programme for disabled sailors and facilitate and
liase with representatives of other siailing associations to maximize sailing
opportunities and experiences for persons with disabilities;

To provide teaching and training opportunities for the development of sailing skills
among disabled sailors;

To arrange for instruction, lectures and exhibits of sailing skills and techniques;

To organize and promote sailing competitions, regattas and races and grant prizes
and awards; ;

To facilitate the rehabilitation of persons with disabilities through sailing;

To promote the integration of disabled sailors into the able-bodied sailing
community;

To solicit and receive donations, and to carry out other fundraising activities for
the furtherance of the above objectives and such other complimentary purposes not
inconsistent with these aobjects.
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Section 1.3 Location

The head office of the corporation shall be located in the Regional Municipality of Ottawa-
Carleton, in the Province of Ontario, as the directors may from time to time determine.

ection 1.4 itors

The members shall, at each annual meeting, appoint an auditor to audit the accounts of the
corporation for a report to the members at the next annual meeting. The Directors may fill any
casual vacancy in the office of auditor. The remuneration of the auditor shall be fixed by the
Directors.

Section 1.5 Fiscal Year

The fiscal year of the corporation shall, unless otherwise decided by the Board of Directors, end
on the 31st day of March in each year.

TICLE IL MBER.

Section 2.1 Eligibility and Membership

The membership shall consist of the applicants for the incorporation of the Corporation and such
other individuals and such corporations, partnerships, and other legal entities as are admitted as
members by the board of directors, provided that at least-two-~thirds of the membership is
comprised of individuals with disabilities. © T~

Section 2.2 Duties, Qbligations and Rights of Members and Dues

The members of the corporation shall, by virtue of their membership in the corporation, have
certain duties and obligations with respect to the corporation, including but not limited to the
following:

a) attendance at general meetings of the membership of the corporation;

b) assistance in carrying out activities of the corporation;

c) maintenance of proper decorum at various meetings and functions of the
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corporation and while on the premises of the corporation; and

d) - other duties and-obligations-as determined and announced by the Board of - - -+
Directors.

There shall be no dues or fees payable by members except such, if any, as shall from time to time
be fixed by unanimous vote of the board of directors, which vote shall become effective only
when confirmed by a vote of the members at an annual or general meeting.

The Secretary shall notify the members of the dues or fees at any time payable by them and, if any
are not paid within 30 days of the date of such notice the members in default shall thereupon
automatically cease to be members of the Corporation, but any such members may on payment of
all unpaid dues or fees be reinstated by unanimous vote of the board of directors.

The members of the corporation shall, by virtue of their membership in the corporation, also have
certain rights with respect to the corporation, including but not limited to the following:

a) the right to attend general meetings and other activities of the corporation;

b) the right to vote on matters submitted to the membership for consideration and
“=yote;

c) the right to vote in the election of directors-and officers of the corporation subject

to any limitations set forth in Article IV of these by-laws; and

d) other rights as determined and announced by the Board of Directors.

Section 2.3 Removal and Suspension of Members

A member of the corporation may be removed as a member with or without cause. Such removal
shall be accomplished by a two-thirds vote of those members then qualified to vote at a general
meeting or special meeting called for the purpose of considering such removal, or a majority vote
of the Board of Directors.

A member may be removed for cause only after reasonable notice and opportunity to be heard.

A member of the corporation shall be suspended from membership up?n/fail’iggm\lhcannual_
_membership fee, if any. : et
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Section 2.4 Reinstatement of Removed Members

A member who has beenremoved-with-or without cause pursuant to-the previsions-of Section 2.3 - - - -

of these by-laws may be reinstated to membership by a vote at a general meeting or special
meeting called for the purpose of considering such reinstatement.

Section Resignation of M S

A member may resign by delivering his/her written resignation to any officer of the corporation, to
a meeting of the members or Directors, or to the corporation at its head office. Such resignation
shall be effective upon receipt (unless otherwise specified in it) and acceptance thereof shall not be
necessary to make it effective unless it so states.

Section 2.6 Annual and other Meetings of Members

The annual or any other general meeting of the members shall be held at the head office of the
Corporation or elsewhere in Ontario as the board of directors may determine and on such day as
the said directors shall appoint.

At every annual meeting, in addition to any other business that may be transacted, the report of
the directors, 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 and the remuneration of the
auditors shall be fixed. The members may consider and transact any business either special or
general without any notice thereof at any meeting of members. The board of directors or the
President or the Vice President shall have power to call at any time a general meeting of the
members of the Corporation. No public notice or advertisement of members' meetings, annual or
general shall be required, but notice of the time and place of every meeting shall be given to each
member by sending the notice by prepaid mail or telegraph, ten days before the time fixed for the
holding of such meeting; provided that any meetings of members may be held at any time and
place without such notice if all the members of the Corporation are present thereat or represented
by proxy duly appointed, and at such meeting any business may be transacted which the
Corporation may transact at annual or general meetings.

Section 2.7 Error or Omission in Notice

No error or omission in giving notice of any annual or general meeting or any adjourned meeting,
whether annual or general, of the members of the Corporation shall invalidate such meeting or
make any proceedings taken thereat and any 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 member, director or officer for any meeting or otherwise, the
address of any member, director or officer shall be his last address as recorded on the books of the
corporation.
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i 8 djournment

Any meetings-of the-Corporation or of the directors may be-adjourned-to 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. Such adjournment may be made notwithstanding that no
quorum is present.

Section 2.9 Quorum

A quorum for the transaction of business at any meeting of members shall consist of not less than
fifty one (51%) of the members present in person or represented by proxy; provided that in no
_case can any meeting be held unless there are fifty (50%) percent of the members present in
\./ person. One member may not hold more than one proxy of another member at any one meeting,

A~

Section 2.10" Action by Vote

Each member shall have one vote. When a quorum is present at any meeting, a majority of the
votes properly cast by members present in person or duly represented shall decide any question,
including election to any office, unless otherwise provided by law, the letters patent or these by-

laws.
ARTICLE I1I, SPONSORS, BENEFACTORS, CONTRIBUTORS, ADVISERS, AND »
FRIENDS OF THE CORPORATION
Section 3.1

The Directors may designate certain persons or groups of persons as sponsors, benefactors,
contributors, advisers, or friends of the corporation or such other title as they deem appropriate.
Such persons shall serve in an honourary capacity and, except as the Directors shall otherwise
designate, shall in such capacity have no right to notice of or to vote at any meeting, shall not be
considered for purposes of establishing a quorum, and shall have no other rights or
responsibilities. ’

ARTICLE IV. BOARD OF DIRECTORS

Section 4.1 Numbér and Election

The Board of Directors shall consist of a minimum of three (3) and a maximum of seven (7)
directors. At least fifty-one percent of the members of the Board shall be persons with a
disability.




