CANADIAN HANDBALL ASSOCIATION

BY-LAWS

ARTICLEI: GENERAL
1.1 Purpose- These By-laws relate to the general conduchefiffairs of the Canadian Handball Association,
a Canadian Corporation.

1.2 Definitions— The following terms have these meanings in theséasg:

a) Act — the Canada Not-for-Profit Corporations Act, S2009, c.23, including the Regulations made
pursuant to the Act, and any statutes or regulattbat may be substituted, as amended from time to
time;

b) Annual Meeting- the annual meeting of the Members;

c) Articles— the original or restated articles of incorponatar articles of amendment, amalgamation,
continuance, reorganization, arrangement, or réwif/etne Corporation;

d) Auditor — a Public Accountant, as defined in the Act, apiead by the Members by Ordinary
Resolution at the Annual Meeting to audit the beaccounts, and records of the Corporation for a
report to the Members at the next Annual Meeting;

e) Board- the Board of Directors of the Corporation;

f) Corporation— Canadian Handball Association;

g) Days- days including weekends and holidays;

h) Delegate— an individual appointed by a Member to repredbat Member at a meeting of the
Members;

i) Director — an individual elected or appointed to servel@nBoard pursuant to these By-laws;

i) Fundamental Changes amendments or other changes to the Corporatainatte designated by the
Act to be “fundamental changes”;

k) Handball- refers to the sport with the disciplines of fowall, three wall and one wall court handball;
both indoor and outdoor;

[) Member— those entities meeting the definition of Memltlest are admitted as Members of the
Corporation under these By-laws;

m) Officer— an individual elected or appointed to servera®#8icer of the Corporation pursuant to these
By-laws;

n) Ordinary Resolution- a resolution passed by a majority of the votest on that resolution;

0) Registrant- individuals who are in good standing with, andowdre engaged in activities that are
provided, sponsored, supported or sanctioned Byember and may include, but are not limited to
including, recreational and competitive athletegmbers of national teams, coaches, officials, event
organizers, administrators of provincial and teriél clubs, and volunteers who serve on club
executives, committees and boards of directors;

p) Regulations- the regulations made under the Act, as amendsthted or in effect from time to time;
and

g) Special Resolutior a resolution passed by a majority of not less ttwo-thirds of the votes cast on
that resolution.

1.3 Registered Office- The Registered Office of the Corporation willlbeated in the province of Ontario at
such address as the Board may determine.

1.4 No Gain for Members- The Corporation will be carried on without therpose of gain for its Members
and any profits or other accretions to the Corponatill be used in promoting its objectives.

15 Ruling on By-laws— Except as provided in the Act, the Board wilvéahe authority to interpret any
provision of these By-laws that is contradictorgntaguous, or unclear, provided such interpretatsononsistent
with the objectives, mission, vision and valueshef Corporation.

1.6 Conduct of Meetings- Unless otherwise specified in the Act or thegddvs, meetings of Members and
meetings of the Board will be conducted accordmBabert’'s Rules of Orddcurrent edition).
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1.7 Interpretation— Words importing the singular will include theugl and vice versa, words importing the
masculine will include the feminine and vice veraad words importing persons will include bodiespoate.
Words importing an organization name, title, orgreon will include any successor organizational natitie, or
program.

1.8 Language- These By-laws have been drafted in English &edbfficial French text is a translation. In the
case of conflicting interpretations, the Englisinsien will prevail.

ARTICLEII: MEMBERSHIP

M ember ship Categories

2.1 Categories- The Corporation has the following categoriedefmbers:
a) Provincial Association Members

2.2 Provincial Association Member An organization, association or corporation ggtieed by the
Corporation as the sole governing body for handbatat Province or Territory, is registered arember of the
Corporation and has agreed to abide by the CoripatstBy-laws, policies, procedures, rules and tatjons.

Admission of Members
2.3 Admission of Members Any candidate will be admitted as a Member if:
a) The candidate member makes an application for meshige in a manner prescribed by the
Corporation;
b) The candidate member was at any time previoushembkr, the candidate member was a Member in
good standing at the time of ceasing to be a Member
c) The candidate member has paid dues as prescribie IBoard;
d) The candidate member has met the applicable defirlisted in Section 2.2; and
e) The candidate member has been approved by majpotyy as a Member by the Board or by any
committee or individual delegated this authoritytbg Board.

2.4 Change of Terms/Conditions of MembershifPursuant to the sections of the Act applicablEundamental
Changes, a Special Resolution of the Members igined|to make any amendments if those amendmeietst dfie
following membership rights and/or conditions:

a) Change a condition required for being a Member;

b) Change in the manner of giving notice to Membeltigled to vote at a meeting of Members; or

c) Change the method of voting by Members not in dtece at a meeting of Members.

Transfer of Member ship
2.5 Transfer— Any interest arising out of membership in thef@@oation is not transferable.

Duration
2.6 Duration of Membership- Membership within the Corporation is upon anuairbasis and will terminate on
March 3%, subject to re-admission in accordance with tigséaws.

Registrant Status
2.7 Registrant—- Each Member must provide a list of their Regists to the Corporation by March3af each
year.

2.8 Status— Members must notify the Corporation wheneveregiftrant has been suspended or expelled by the
Member.

M ember ship Dues
2.9 Dues— Membership dues for all categories of membergliie determined annually by the Board.

2.10 Deadline— Members will be notified in writing of the membhkip dues at any time payable by them, and if
they are not paid within sixty (60) days of the nibemship renewal date, the Member in default witoauatically
cease to be a Member of the Corporation.

Withdrawal and Termination of M ember ship
2.11 Withdrawal and Terminatior Membership in the Corporation is terminated mvhe
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a) The Member dissolves;

b) The Member fails to maintain any of the qualificats or conditions of membership described in
Section 2.2 of these By-laws;

¢) The Member resigns from the Corporation by giviriften notice to the Secretary, in which case the
resignation becomes effective on the date spedifiede resignation. The Member will be responsible
for all fees payable until the actual withdrawattmes effective;

d) By Ordinary Resolution of the Board or of the Memsbat a duly called meeting, provided fifteen (15)
days notice is given and the Member is providedhwéiasons and the opportunity to be heard. Notice
will set out the reasons for termination of memhgrsand the member receiving the notice will be
entitled to submit a written submission opposirg términation;

e) The Member’s term of membership expires; or

f) The Corporation is liquidated or dissolved under Act.

2.12 May Not Resign- A Member or Registrant may not resign from tleggoration if the Member or Registrant
is subject to disciplinary investigation or action.

2.13 Discipline— A Member or Registrant may be suspended or Egpé&om the Corporation in accordance with
the Corporation’s policies and procedures relatinthe discipline of Members and Registrants.

2.14 Arrears— A Member will be expelled from the Corporatiasr ffailing to pay membership dues or monies
owed to the Corporation by the deadline dates pieest by the Corporation.

Good Standing
2.15 Definition — A Member of the Corporation will be in good starg provided that the Member:

a) Has not ceased to be a Member;

b) Has not been suspended or expelled from membewhifad other restrictions or sanctions imposed;

¢) Has completed and remitted all documents as redjbyehe Corporation;

d) Has complied with the By-laws, policies, procedureges and regulations of the Corporation;

e) Is not subject to a disciplinary investigation ati@an by the Corporation, or if subject to disaialiy
action previously, has fulfilled all terms and cdimhs of such disciplinary action to the satisfaotof
the Board; and

f) Has paid all required membership dues or debtsgd@brporation, if any.

2.16 Cease to be in Good StandirgMembers who cease to be in good standing mag pavileges suspended
and will not be entitled to vote at meetings of Mmrs or be entitled to the benefits and privilegemembership
until such time as the Board is satisfied thathtember has met the definition of good standingea®at above.

ARTICLE III: MEETINGSOF MEMBERS
3.1 Types of Meetings- Meetings of Members will include Annual Meetireysd Special Meetings.

3.2 Special Meeting- The agenda of a Special Meeting will be limitedthe subject matter for which the
meeting was duly called. A Special Meeting of theribers may be called at any time by:

a) the President,

b) the Board, or

c) Members, upon written requisition, who hold fivergant (5%) of the votes of the Corporation.

3.3 Location and Date- The Corporation will hold meetings of Memberssath date, time and place as
determined by the Board. The Annual Meeting willHedd within fifteen (15) months of the last Anndéeting
but not later than six (6) months after the enthefCorporation’s preceding financial year.

3.4 Meetings by Electronic Means A meeting of Members may be held by means eptebne, electronic or
other communication facility that permits all paipiants to communicate adequately with each otleind the
meeting, if the Corporation makes available sucbhramunication facility.

35 Participation in Meetings by Electronic MearsAny Member entitled to vote at a meeting of Mensb
may participate in the meeting by means of telephan electronic or other communication facilitgtthbermits all
participants to communicate adequately with eablkraduring the meeting, if the Corporation makeailable such
a communication facility. A person so participatinga meeting is deemed to be present at the ngeetin
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3.6 Notice — Notice will include the time and place of a g the proposed agenda, reasonable information
to permit Members to make informed decisions, ailtlbe given to each Member entitled to vote at theeting,
the auditor, and the Board, by the following means:
a) By mail, courier or personal delivery to eachnber entitled to vote at the meeting, during aqebdf
thirty (30) days before the day on which the megiinto be held; or
b) By telephone, electronic or other communicatfanility to each member entitled to vote at the
meeting, during a period of thirty (30) days beftire day on which the meeting is to be held; or
c) By posting on the Corporation’s website not liss thirty (30) days prior to the date of the timep

3.7 Change in Notice Requirementdursuant to the sections of the Act applicablEindamental Changes, a
Special Resolution of the Members may be requicethdake any amendment to the By-laws of the Corporad
change the manner of giving notice to Membersledtib vote at a meeting of Members.

3.8 Persons Entitled to Attend Delegates representing Members, the Directand, the auditor of the
Corporation and such other persons who are entitledquired under any provision of the Act, Ariglor By-laws
of the Corporation are entitled to be presentattieeting. Any other person may be admitted onltherinvitation

of the chair of the meeting or by resolution of Members.

3.9 Adjournment— Any meetings of Members may be adjourned totang and place as determined by the
Board and such business may be transacted at dimireed meeting as might have been transactduairiginal
meeting from which such adjournment took place nidtice will be required for any adjourned meeting.

3.10 Agenda- The agenda for the Annual Meeting will include:
a) Callto order
b) Determination of a quorum
c) Appointment of scrutineers
d) Approval of the agenda
e) Declaration of any conflicts of interest
f)  Adoption of minutes of the previous Annual Meeting
g) Board, Committee and Staff reports
h) Report of Auditors
i) Appointment of Auditors
i) Business as specified in the meeting notice
k) Election of new Directors
[) Adjournment

3.11 New Business- No other item of business will be included ie tiotice of the meeting of the Members
unless notice in writing of such other item of mesis, or a Member’s proposal, has been submittéldet@oard
sixty (60) days prior to the meeting of the Membirsaccordance with procedures as approved by therd3
Copies of all such proposals together with copfesny amendments thereto then proposed by the Boatdopies
of all resolutions put forward by the Board shadl ¢ent to all Members with the agenda and the eatidling an
Annual Meeting.

3.12  Quorum-— A minimum of four (4) Members will constituteqaiorum. If a quorum is present at the opening
of a meeting of the Members, the Members presegtpraceed with the business of the meeting, evangifiorum
is not present throughout the meeting.

Voting at M eetings of Members
3.13  Voting Privileges- Members will have the following voting rightsat meetings of Members:

a) Provincial Association Membersill be entitled to appoint two Delegates who nadtend meetings of
Members and exercise one vote per Delegate.

3.14  Delegates- Provincial Association Members will appoint imitmg (inclusive of electronic notice) to the
Corporation, at least seven (7) days prior to tleetng of Members, the name of the Delegates toesept the
Member. Delegates must be at least eighteen yéageoand be in good-standing with the Provincias@ciation
Member.
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3.15 Proxy Voting— Members may vote by proxy if:
a) The Member notified the Corporation in writing aabt seven (7) days prior to the meeting of the
Members of an appointment of a proxy holder;
b) The proxy is received by the Corporation priortie start of the meeting;
c) The proxy clearly states the date of the specietimg; and
d) The proxy clearly states to whom the proxy is given

3.16 Maximum Number of Proxies No Member will hold more than one (1) proxy vote

3.17 Absentee Voting- A Member may vote in writing in advance of theating of the Members on published
proposed resolutions and for the election of Doexby so indicating the vote to the Secretarg farm prescribed
by the Corporation, prior to the vote being taken.

3.18 Voting by Mail or Electronic Means A Member may vote by mail, or by telephonic tac&ronic means
if:

a) The votes may be verified as having been madedgmber entitled to vote; and
b) The Corporation is not able to identify how eachniber voted.

3.19  Scrutineers- At the beginning of each meeting, the Board aygyoint one or more scrutineers who will be
responsible for ensuring that votes are properdy aad counted.

3.20 Determination of Votes Votes will be determined by a show of hands|ly@ electronic ballot, except
in the case of elections which require a secrdbhainless a secret or recorded ballot is reqddsyea Member.

3.21  Majority of Votes— Except as otherwise provided in the Act or thBgdaws, the majority of votes and
proxy votes cast will decide each issue. In the cds tie, the issue is defeated.

ARTICLEIV: GOVERNANCE
Composition of the Board
4.1 Directors— The Board will consist of eight (8) Directorsfaows:
a) President
b) Vice-President
c) Treasurer
d) Secretary
e) Women’s Development Director
f)  Junior Development Director
g) Referee-in-Chief
h) Director-at-Large (appointed)

Eligibility of Directors

4.2 Eligibility — Any individual, who is eighteen (18) years okay older, who is a resident of Canada as
defined in thdncome Tax Actwho has the power under law to contract, whorween declared incapable by a
court in Canada or in another country, and who dm¢ave the status of bankrupt, may be nomintatedlection

or appointment as a Director.

Election of Directors
4.3 Nominations Committee The Board will appoint a Nominations Committ€ae Nominations Committee
will be responsible to solicit nominations for thiection of the Directors.

4.4 Nomination— Any nomination of an individual for election a®irector will:
a) Include the written consent of the nominee by sigoeelectronic signature;
b) Comply with the procedures established by the Natibtns Committee; and
c) Be submitted to the Registered Office of the Coafion seven (7) days prior to the Annual Meeting.
This timeline may be extended by Ordinary Resoiutibthe Board.

4.5 Nominations from the Floor Nominations for elections of a Director will grive accepted from the floor
if there is not a candidate meeting the requiremdafined in Section 4.4.
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4.6 Circulation of Nominations Valid nominations will be circulated to Membeatsthe Annual Meeting prior
to the elections.

4.7 Election and Term+ The election of directors will take place atle@mnual Meeting of Members. The
elections will take place in two parts:
a) The President, Treasurer, and Women’s Developméeatir will be elected to the Board at alternate
Annual Meetings to those listed in subsection lot an
b) The Vice-President, Secretary, Junior Developmeredior, and Referee-in-Chief and will be elected
in alternate Annual Meetings to those listed insadtion a.

4.8 Decision— Elections will be decided by the Members in adaace with the following:

a) One Valid Nomination- Winner declared by acclamation.

b) Two or More Valid Nominations- The nominee(s) receiving the greatest numberotés will be
elected. In the case of a tie, the nominee recgitire fewest votes will be deleted from the list of
nominees and a second vote will be conducted elfetitontinues to be a tie and more nominees than
positions, the hominee receiving the fewest votiishe deleted from the list of nominees until ther
remains the appropriate number of nominees foptstion(s) or until a winner is declared. If there
continues to be a tie then the winner(s) will belaleed by Ordinary Resolution of the Board.

4.9 Terms— Elected Directors will hold office for a term ofio (2) years and will hold office until their
successors have been duly elected in accordanbethéise By-laws, unless they resign, or are remdrad or
vacate their office.

Appointment of Director-at-L arge

4,10 Appointment— The Board may appoint up to a maximum of one[§itgctor-at-Large upon Ordinary
Resolution of the Board after the Corporation’s AainMeeting on an annual basis. For clarity, anoagpd
Director will serve a term of one (1) year and tluenber of appointed Directors cannot exceed mam tme-third
(1/3) of the Directors elected at the previous AairiMeeting.

4,11  Vacancy of Appointed Director at LargeWhere the position of an appointed Director-atge becomes
vacant for whatever reason, the Board may appaipiadified individual to fill the vacancy for themainder of the
term until such time as a new Director-at-Largappointed in accordance with these By-laws.

Suspension, Resignation and Removal of Directors

4.12  Resignation- A Director may resign from the Board at any tinyepsesenting his or her written notice of
resignation to the Board. This resignation will bee effective the date on which the request is @edeby the
Board. If a Director who is subject to a disciphyp@nvestigation or action of the Corporation resgthat Director
will nonetheless be subject to any sanctions osequences resulting from the disciplinary invesiigeor action.

4.13  Vacate Office- The office of any Director will be vacated autoioally if the Director:
a) Isfound by a court to be of unsound mind;
b) Becomes bankrupt, suspends payment, or compourdsisior her creditors, or makes unauthorized
assignment, or is declared insolvent;
c) Is charged and/or convicted of any criminal offeredated to the position;
d) Changes his or her permanent residence outsidardda; or
e) Dies.

4.14 Removal- A Director may be removed by Ordinary Resolutidrihe Members at an Annual Meeting or
Special Meeting, provided the Director has beeemirotice of and the opportunity to be heard alh sumeeting. If
the Director is removed and holds a position a®©#icer, the Director will automatically and simaiteously be
removed from his or her position as an Officer.

4.15  Suspension- A Director may be suspended, pending the outcofre discipline hearing in accordance

with the Corporation’s policies related to disaigj by Special Resolution of the Board at a meatinigpe Board,
provided the Director has been given notice of twedopportunity to be heard at such meeting.
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Filling a Vacancy on the Board
4.16  Vacancy— Where the position of a Director becomes vaeaudk there is still a quorum of Directors, the
Board may appoint a qualified individual to fillgtvacancy until the next Annual Meeting of Members.

M eetings
4.17  Call of Meeting— Meetings of the Board will be held any time gtatce as determined by the Board.

4.18 Notice — Notice of meetings of the Board will be givenaib Directors at least five (5) days prior to the
scheduled meeting. No notice of a meeting of tharB is required if all Directors waive notice,ibthose absent
consent to the meeting being held in their absence.

4,19  Number of Meetings The Board will hold at least four (4) meetings fiscal year.

4.20  Quorum- At any meeting of the Board, quorum will congigfive (5) Directors.

4.21  Voting — Each Director, in attendance or participatisgentitled to one vote. Voting will be by a show of
hands, orally or by electronic ballot, unless aarigj of Directors present request a secret baRatsolutions will
be passed upon a majority of the votes being ilndawf the resolution. In the case of a tie, thesRient will
declare that the resolution has not been decidddvilhset a date for further deliberation. Afterther deliberation,

if the vote remains tied, the President may vogratp decide the issue.

4.22  Absentee Voting- There will be no absentee or proxy voting byeliors.

4.23  Closed Meetings- Meetings of the Board will be closed to Membams the public except by invitation of
the Board.

4.24  Meetings by Telecommunicatiors A meeting of the Board may take place by telém@mce upon the
consent of the Directors.

4.25  Meetings by Other Electronic MeansThe Directors may meet by other electronic mebhaspermit each
Director to communicate adequately with each opfmevided that:

a) The Directors have passed a resolution addressiagntechanics of holding such a meeting and
dealing specifically with how security issues slioble handled, the procedure for establishing a
quorum and for recording votes;

b) Each Director has access to the specific meansrofruinications to be used;

c) Each Director has consented in advance to meetingldctronic means using the specific means of
communication proposed for the meeting.

4.26  Meetings by Telephone Any Director who is unable to attend a meetirayparticipate in the meeting by
telephone or other telecommunications technologyedors who participate in a meeting by telephonesther
telecommunications technology are considered te lastended the meeting.

Power s of the Board
4.27  Powers— Except as otherwise provided in the Act or thBgdaws, the Board has the powers of the
Corporation and may delegate any of its powersesdatnd functions.

4.28 Empowered- The Board is empowered to:

a) Make policies and procedures or manage the affditise Corporation in accordance with the Act and
these By-laws;

b) Make policies and procedures relating to the dis@pof Members and Registrants, and have the
authority to discipline Members and Registrantadnordance with such policies and procedures.

c) Make policies and procedures relating to the mam&ge of disputes within the Corporation and deal
with disputes in accordance with such policies prutedures;

d) Employ or engage under contract such persons dseitns necessary to carry out the work of the
Corporation;

e) Determine registration procedures and membershgs, felues, assessments, charges, and other
registration requirements;
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f)  Borrow money upon the credit of the Corporationtatkems necessary in accordance with these By-
laws; and
g) Perform any other duties from time to time as mayrbthe best interests of the Corporation.

ARTICLEV: OFFICERS
51 Composition- The Officers will be comprised of the Presidafite President, Secretary, and Treasurer.

5.2 Duties— The duties of Officers are as follows:

a) The Presidentwill be responsible for the general supervisiontlod affairs and operations of the
Corporation, will preside at the Annual and Speblaktings of the Corporation and at meetings of the
Board, will be the official spokesman of the Comuan, and will perform such other duties as may
from time to time be established by the Board;

b) The Vice Presidenwill act as liaison between the Board and all cotte®s, will ensure that
committees are working within their respective terof reference, will preside at meetings of the
Board, and will perform such other duties as maynftime to time be established by the Board;

c) The Secretarwill be responsible for the documentation of attemdments to the Corporation’s By-
laws, will ensure that all official documents amttords of the Corporation are properly kept, cdaase
be recorded the minutes of all meetings, will prepand submit to each meeting of the Members and
other meetings a report of all activities since pnevious meeting of the Members or other meetings,
will give due notice to all Members of the meetiofjthe Members of the Corporation, and will
perform such other duties as may from time to testablished by the Board; and

d) The Treasurewill, subject to the powers and duties of the Blpdeep proper accounting records as
required by the Act, will cause to be deposited rathnies received by the Corporation in the
Corporation’s bank account, will supervise the ngmmaent and the disbursement of funds of the
Corporation, when required will provide the Boaridhwan account of financial transactions and the
financial position of the Corporation, will prepaa@nual budgets, will oversee and supervise office
staff, and will perform such other duties as mayrfitime to time be established by the Board.

5.3 Delegation of Duties- At the discretion of the Officer and with appabby Ordinary Resolution of the
Board, any Officer may delegate any duties of tbffice to other Directors or to appropriate staff the
Corporation.

5.4 Removal- An Officer may be removed by Special Resolutibithe Board or by Ordinary Resolution of
the Members in a meeting, provided the Officer besn given notice of and the opportunity to be gmeand to be
heard at the meeting where such Resolution isgat tote. If the Officer is removed by the Membdiis, or her
position as a Director will automatically and sitaumeously be terminated.

5.5 Vacancy- Where the position of an Officer becomes vadamnivhatever reason and there is still a quorum
of Directors, the Board may, by Ordinary Resolutiappoint a qualified individual to fill the vacandor the
remainder of the vacant position’s term of office.

ARTICLEVI: COMMITTEES

6.1 Appointment of Committees- The Board may appoint such Committees as it dematessary for
managing the affairs of the Corporation and mayoagpmembers of Committees or provide for the ébecof
members of Committees, may prescribe the dutigSamhmittees, and may delegate to any Committee &iitg o
powers, duties, and functions except where praddhlity the Act or these By-laws.

6.2 Quorum— A quorum for any Committee will be a majorityitsf voting members.
6.3 Terms of Reference The Board may establish the terms of referemok agperating procedures for all

Committees, and may delegate any of its powerggjutr functions to any Committee.

6.4 Vacancy— When a vacancy occurs on any Committee, thedBwary appoint a qualified individual to fill
the vacancy for the remainder of the Committea’site
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6.5 President Ex-officio- The President will be aex-officio (non-voting) member of all Committees of the
Corporation.

6.6 Removal- The Board may remove any member of any Committee
6.7 Debts— No Committee will have the authority to incubtiein the name of the Corporation.

ARTICLE VII: CONFLICT OF INTEREST

7.1 Conflict of Interest- In accordance with the Act, a Director, Officer,member of a Committee who has
an interest, or who may be perceived as having nd@rdst, in a proposed contract or transaction \iligh
Corporation will comply with the Act and the Corption’s Conflict of Interest Policy and will disae fully and
promptly the nature and extent of such interesheoBoard or Committee, as the case may be, withire from
voting or speaking in debate on such contract ansaction, will refrain from influencing the deaision such
contract or transaction, and will otherwise complth the requirements of the Act regarding confi€interest.

ARTICLE VIII: FINANCE AND MANAGEMENT
8.1 Fiscal Year- The fiscal year of the Corporation will be Aptifto March 3%, or such other period as the
Board may from time to time determine.

8.2 Bank— The banking business of the Corporation wiltbaducted at such financial institution as the Boar
may designate.

8.3 Auditor — At each Annual Meeting, the Members will appoby Ordinary Resolution, an auditor to audit
the books, accounts and records of the Corporatiaacordance with the Act. The auditor will holffice until the
next Annual Meeting. The auditor will not be an déoyee or a Director of the Corporation but will leav
remuneration fixed by the Directors.

8.4 Annual Financial StatementsThe Corporation will send to the Members a copyhe annual financial
statements and other documents referred to in the Wstead of sending the documents, the Corjporanay send
a summary to each Member along with a notice infognthe Member of the procedure for obtaining aycopthe
documents themselves free of charge. The Corparaimot required to send the documents or a sugnhoaa
Member who, in writing, declines to receive suclkwoents.

8.5 Books and Records The necessary books and records of the Corparegquired by these By-laws or by
applicable law will be necessarily and properly tkeldinutes of meetings of the Board and recordsthaf
Corporation may be available to the general menhijersf the Corporation but will be available to théectors,
each of whom will receive a copy of such minutek.other books and records will be available foewing at the
Registered Office of the Corporation in accordanith the Act.

8.6 Signing Authority— Contracts, agreements, deeds, leases, mortgabasges, conveyances, transfers and
assignments of property, leases and dischargesh®mayment of money or other obligations, convegan
transfers and assignments of shares, stocks, bdetigntures, or other securities, agencies, powefesitorney,
instruments of proxy, voting certificates, returdecuments, reports, or any other instruments iitingrto be
executed by the Corporation will be executed bleast two (2) of the Officers or other individuads designated
by the Board. In addition, the Board may direct anmer in which the person or persons by whom amtjcpéar
instrument or class of instruments may or will gmed.

8.7 Property— The Corporation may acquire, lease, sell, oemtise dispose of securities, lands, buildings, or
other property, or any right or interest thereir, $uch consideration and upon such terms and tonslias the
Board may determine.

8.8 Borrowing - The Board may borrow money upon the credit ef @orporation, after ascertaining consent
from the Members by way of Ordinary Resolutionjtakeems necessary:
a) From any bank, Corporation, firm or person, upochsierms, covenants and conditions at such times,
in such sums, to such an extent and in such maxsre Board in its discretion may deem expedient;
b) To limit or increase the amount to be borrowed;
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c) To issue or cause to be issued bonds, debentutghersecurities of the Corporation and to pledige
sell the same for such sums, upon such terms, aot®mand conditions and at such prices as may be
deemed expedient by the Board;

d) To secure any such bond, debentures or other Sesuidr any other present or future borrowing or
liability of the Corporation, by mortgage, charge pledge of all or any currently owned or
subsequently acquired real and personal, movablénamovable, property of the Corporation, and the
undertaking and rights of the Corporation.

8.9 Remuneration- With the exception of the staff of the Corparatiall Directors, Officers and members of
Committees will serve as such without remuneragind will not directly or indirectly receive any fitdrom their
positions as such; provided that Directors, Officer members of Committees may be paid reasonaplenses
incurred by them in the performance of their dutidsthing herein contained will be construed tochrde any
Director, Officer or member of a Committee fromvéeg the Corporation in any other capacity and ireag
compensation therefor.

ARTICLE IX: AMENDMENT OF BY-LAWSAND POLICIES

9.1 Directors Voting— Except for the items set out in the sectionghaf Act applicable to Fundamental
Changes, these By-laws may be amended or repegl€@fdinary Resolution of the Directors at a meetirighe
Board. The Directors will submit the By-law, amerathor repeal to the members at the next meetindeshbers,
and the Members may by a majority affirmative vatafirm, reject or amend the By-laws. The By-lamesndment
or repeal is effective from the date of the resotutof the Directors. If the By-law, amendment epeal is
confirmed, or confirmed as amended, by the Memibeesnains effective in the form in which it wasnéomed.

9.2 Notice in Writing— Notice of proposed amendments to these By-lalde provided to Members at least
twenty-one (21) days prior to the date of the nmggtif the Members at which it is to be considered.

9.3 Policy Amendment- All policies created by the Board may be amentgdthe Board by Ordinary
Resolution, with the exception of the National Clpganships Policy which may only be amended by 6@%e of
the Board.

ARTICLE X: FUNDAMENTAL CHANGES
10.1  Fundamental Changesin accordance with to the sections of the Agdliapble to Fundamental Changes,
a Special Resolution of all Members may be requineatder to make the following fundamental chanigethe By-
laws or Articles of the Corporation. Fundamentab@es are defined as follows:
a) Change the Corporation’s name;
b) Change the province in which the Corporation’s Reged Office is situated;
c) Add, change, or remove any restriction on the éiv/that the Corporation may carry on;
d) Create a new class or group of Members;
e) Change a condition required for being a Member;
f) Change the designation of any class or group of Memor add, change, or remove any rights and
conditions of any such class or group;
g) Divide any class or group of Members into two orrenalasses or groups and fix the rights and
conditions of each class or group;
h) Add, change, or remove a provision respectingrdmester of a membership;
i) Subject to the Act, increase or decrease the numfeor the minimum or maximum number of,
Directors;
i) Change the statement of the purpose of the Coiipaorat
k) Change the statement concerning the distributiorprofperty remaining on liquidation after the
discharge of any liabilities of the Corporation;
[) Change the manner of giving notice to Membersleditib vote at a meeting of Members;
m) Change the method of voting by Members not in déece at a meeting of Members; or
n) Add, change or remove any other provision thaeismtted by the Act to be set out in the Articles.

ARTICLE XI: NOTICE

11.1  Written Notice— In these By-laws, written notice will mean netiwhich is hand-delivered or provided by
mail, fax, electronic mail or courier to the addres record of the Corporation, Director, Membarjralividual as
the case may be.
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11.2  Date of Notice- Date of notice will be the date on which receipthe notice is confirmed verbally where
the notice is hand-delivered, electronically whire notice is faxed or e-mailed, or in writing wlehe notice is
couriered, or in the case of notice that is progidg mail, five (5) days after the date the majdést-marked.

11.3  Error in Notice— The accidental omission to give notice of a mngebf the Board or the Members, the
failure of any Director or Member to receive nofioe an error in any notice which does not affexsubstance will
not invalidate any action taken at the meeting.

ARTICLE XI1: DISSOLUTION
12.1  Dissolution— Upon the dissolution of the Corporation, anydsior assets remaining after paying all debts
will be distributed to an incorporated non-profar@dian organization as determined by the Board.

ARTICLE XI11: INDEMNIFICATION

13.1  Will Indemnify — The Corporation will indemnify and hold harmleag of the funds of the Corporation
each Director and Officer, their heirs, executars] administrators from and against any and ailinsdademands,
actions or costs which may arise or be incurred essult of occupying the position or performing tuties of a
Director or Officer.

13.2  Will Not Indemnify — The Corporation will not indemnify a Director @fficer or any other person for
illegal acts, acts of fraud, dishonesty, or bathfai

13.3 Insurance— The Corporation will, at all times, maintain farce such directors and officers liability
insurance as may be approved by the Board.

ARTICLE XIV: ADOPTION OF THESE BY-LAWS
14.1  Adoption by Board- These By-laws were adopted by the Board of thgp@ation at a meeting of the
Board duly called and held on [DATE].

14.2  Ratification— These By-laws were ratified by the Members ef @orporation entitled to vote at a meeting
of Members duly called and held on [DATE].

14.3  Repeal of Prior By-laws- In ratifying these By-laws, the Members of theridration repeal all prior By-
laws of the Corporation provided that such repesdsdnot impair the validity of any action done parst to the
repealed By-laws.
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