BY-LAW NO. 1
A by-law relating generally to the transaction of the affairs of People First of 
Manitoba. 
BE IT ENACTED as a by-law of People First of Manitoba (the "Corporation") as follows:

ARTICLE 1: INTERPRETATION

1.1

Definitions and Rules of Interpretation

In this by-law and all other by-laws of the Corporation, unless the context otherwise specifies or requires:

(a) "Act" means the Canada Corporations Act, revised statute of Canada 1970, c. C-32, or any statute which may be substituted therefore, including the regulations made there under, all as from time to time amended;
(b) "Advisor" has the meaning ascribed thereto in Section 4.8;

(c) "Association" means any provincial or territorial People First group or association which either;

(i) has been incorporated under the applicable legislation of the relevant province or territory; or

(ii) possesses in the case of a provincial association, a membership comprising two or more Local Groups or, in the case of a territorial association, a membership comprising one or more Local Groups;

subject to the restriction that each province or territory may have only one Association and that each Association has:

(iii) expressly agreed to uphold and promote the objects of the Corporation and to comply where necessary with their obligations pursuant to this by-law; and

(iv) delivered to the Corporation a copy of its incorporating documentation, by-laws and/or constitution, where applicable, and undertaken to deliver to the Corporation on a timely basis all amendments to such incorporating documentation, by-laws and /or constitution.

(d) "Board" means the board of directors of the Corporation;

(e) "Letters Patent" means the original or restated letters patent of incorporation of   the Corporation and includes any amendments thereto;

(f) "Local Group" means a community-based People First organization;

(g) “Meeting of Members" includes an annual meeting of members or a special meeting of members;
(h) "Members" has the meaning ascribed thereto in Section 2.1 hereof;

(i) "ordinary resolution" means a resolution passed by a majority of the votes cast by the members [or the directors, as the case may be, that voted in respect of that resolution; 

(j) "Person" includes an individual, partnership, body corporate, association (whether incorporated or unincorporated), trustee, executor, administrator or legal representative;

(k) “Regions” means the following three geographical regions in Canada – the North Western region, (NWT, Yukon, Nunavut, BC, AB), Central Region, (SK, MB, ON) and Eastern region, (QU, NS, NB, PEI, NFLD/LD); 
(l) "special resolution" means a resolution passed by a majority of not less than two-thirds of the votes cast by the members [or the directors, as the case may be,]  which voted in respect of that resolution; 

(m)  except as expressly otherwise stated, all terms contained in this and other by-laws of the corporation which are defined in the Act shall have the meanings given to such terms in the Act; 

(n) the use of words in the singular or plural, or with a particular gender, shall not exclude or limit the application of any provision of this or other by-laws of the Corporation to such persons or circumstances as the context otherwise permits; 

(o) the descriptive headings of Articles and Sections of this and other by-laws of the Corporation are inserted solely for the convenience of reference and are not necessary complete or accurate description of the contents thereof; and 

(p) if any of the provisions contained in this and other by-laws of the Corporation at any time are inconsistent with the provisions of the Act, the provisions of the Act shall prevail.


ARTICLE 2: MEMBERS
2.1

Classes of Membership
Membership in the Corporation shall be divided into three classes, namely Association Members (“Association Members”), individuals (“Individual Members”) and Friends of People First (collectively, Association Members, Individual Members and Friends of People First are referred to in this by-law as the “Members”). Association Members are the only class of Members entitled to vote at any Meeting of Members as set forth in Article 3 hereof, and are comprised of Individual Members.
2.2

Association Members
Association Members
 are Associations which have applied for membership and whose admission as a member has received the approval of the Board. Association Members may be required to pay membership dues at a rate to be established, from time to time, by the Members at an Annual Meeting of Members.  Association Members shall have the right to receive notice of and to attend Meetings of Members of the Corporation and to vote thereat on the affairs of the Corporation.  At all Meetings of Members, each Association Member shall have two votes. Each Association Member shall appoint at least one delegate but no more than two delegates, to attend each Meeting of Members, and to vote such Association Members' votes thereat.

2.3

Individual Members

Individual Members are individual persons who:

(a) have been labelled intellectually disabled at any time during their lives, including, without limitation persons who have been labelled intellectually disabled by living in an institution or group home, or attending a special education program or sheltered workshop or other type of service specifically for persons who have been labelled intellectually disabled; and

(b) either:

i. have, upon application to and approval of the Board, been admitted as Individual Members of the Corporation; or

ii. have been admitted as members of any class of members of an Association of a Local Group.

Individual Members may be required to pay membership dues at a rate established from time to time by the Members at an Annual Meeting of Members. Individual Memberships shall not be assignable or transferable.  Regardless of the rights vested unto them in their respective Associations or Local Groups, Individual Members will not have the right to vote at any Meeting of Members of the Corporation, but shall be entitled to receive notice of and to attend meetings of members of the Corporation and to receive mailings from the Corporation.

2.4

Friends of People First
Friends of People First are individuals who do not qualify as Association Members or Individual Members, but who demonstrate a commitment to the goals of People First, and have applied for membership and whose admission as a member has received the approval of the Board.  Friends of People First will not have the right to vote at any Meeting of Members of the Corporation, but shall be entitled to receive notice of and to attend Meetings of Members of the Corporation and to receive mailings from the Corporation. 

2.5

Termination of Membership
Any Individual Member, Association Member or Friend of People First may terminate its Individual Membership by delivering to the board a notice in writing. In the case of an Association Member, such termination shall be effective where a decision to terminate has been made by a two-thirds majority vote at a Special General Meeting of the members of the relevant Association, upon delivery of such notice. For greater certainty, a notice of termination delivered pursuant to this Section 2.5 shall not require acceptance to be effective. An Individual Membership shall also terminate upon the death of the relevant Individual Member.

2.6

Suspension and Expulsion
Any Individual Member, Association Member or Friend of People First may be suspended or expelled from the Corporation, or otherwise penalized, for conduct which the Members determine in accordance with the procedure outlined below is detrimental or prejudicial to the best interests of the Corporation.  Such suspension, expulsion or penalty shall be determined by a majority of the votes cast at any Meeting of Members, provided that a statement of the detrimental or prejudicial conduct complained of shall have been mailed or otherwise delivered to the last recorded address of the relevant member of Association Member on the records of the Corporation at least 15 days before final action is taken thereon.  Such statement shall be accompanied by notice of the time and place of the Meeting of Members at which the matter will be considered, and the relevant Individual Member or Association Member, as the case may be, shall have the opportunity to appear in person or by representative and to respond to the complaint.


ARTICLE 3: MEETING OF MEMBERS

3.1

Annual Meetings
The annual Meeting of Members shall be held on such day and at such time each year as the Board or the President may from time to time determine, for the purpose of receiving the financial statements and reports of the Corporation as may be determined by the Board from time to time, electing directors, appointing auditors and for the transaction of such other business as may properly be brought before the Meeting of Members.

3.2

Special Meetings
The Board shall have the power to call a special Meeting of Members at any time. The Board shall call a special Meeting of Members upon the written requisition of five (5) Association Members, and the time and place of such requisitioned meeting shall be determined by the Board acting reasonably.

3.3

Resolution in Lieu of Meeting
A resolution in writing signed by all the Members entitled to vote thereon at a meeting of Members is as valid as if it had been passed at a meeting of members, subject always to the provisions of the Act which require that a meeting and not a resolution is required to deal with certain matters, including:
(i)   approval or changes to the Corporation’s Letters Patent;

(ii)  change of head office address;

(iii) request by a director of the Corporation for indemnification by the Corporation;

(iv)  conflict of interest issues;

(v)   confirmation of contracts by members despite conflict of interest;

(vi)  the holding of annual meetings; and

(vii) the appointment of an auditor.
3.4

Place of Meetings
Meetings of Members shall be held at the head office of the Corporation or, if the Board shall so determine, at some other place in or outside Manitoba.

3.5

Notice of Meetings
Notice of the time and place of every Meeting of Members shall be sent, not less that three months prior to the date of the Meeting of Members, to:
a) Association Members;

b) Individual Members who are not members of an Association
; 

c) Advisors; and

d) Friends of People First.

Each Association Member shall forthwith send such notice to all of its respective members and to all Local Groups within such Association Member's province or territory, as the case may be.  Notice of a Meeting of Members at which special business is to be transacted shall state the nature of that business in sufficient detail to permit the member to form a reasoned judgement thereon and shall include or attach a text of any special resolution to be submitted to the Meeting of Members.  All business transacted at a special Meeting of Members, and all business transacted at an annual Meeting of Members other than the consideration of the financial statements and auditor's report, election of directors and re-appointment of an incumbent auditor, is deemed to be special business.

The Notice of the Annual Meeting of Members shall refer to the requirement that resolutions to be introduced and considered at the Annual Meeting of Members be received at the head office of the Corporation at least six (6) weeks prior to the date of the Annual Meeting of Members. Notice of each Meeting of Members must remind those Members entitled to vote thereat that such Members have the right to vote by proxy.

3.6

Quorum
A quorum at any Meeting of Members shall be a majority of the members entitled to vote at such Meeting of Members.  No business shall be transacted at any Meeting of Members unless the requisite quorum shall be present at the opening of the Meeting of Members.  A quorum need not be present throughout the Meeting of Members provided a quorum is present at the opening of such Meeting of Members.

3.7

Right to be Present
The only persons entitled to be present at a Meeting of Members shall be Association Members, Individual Members, Advisors, Friend of People First, officers, directors and auditors of the Corporation and others who, although not entitled to vote, are entitled or required under any provision of the Act or the letters patent or by-laws of the Corporation to be present at the Meeting of Members.

Guest will be entitled to be present at a Meeting of Members at the discretion of the President.

3.8 Proxies and Representatives
Each Association Member will be represented by one or more delegates at any Meeting of Members of the Corporation. The delegates will be chosen in a manner to be determined by the Association Member. The delegate or delegates, as the case may be, shall have the power to act and vote without restrictions on behalf of such Association Member’s number of votes as determined in accordance with this by-law. An Association Member may, by means of a written proxy, appoint a proxy holder to attend and act at a specific Meeting of Members, in the manner and to the extent authorized by the proxy. A proxy holder may be any person designated by the Association Member.

3.9

Show of Hands
Any question at a Meeting of Members shall be decided by a show of hands unless a ballot thereon is required or demanded as hereinafter provided.  Upon a show of hands, the delegate or delegates who is or are present and entitled to vote shall have one vote.  Whenever a vote by a show of hands shall have been taken upon a question, unless a ballot thereon is so required or demanded, a declaration by the President that the vote upon the question has been carried or carried by a particular majority or not carried, and an entry to that effect in the minutes of the Meeting of Members, shall be prima facie evidence of the fact without proof of the number or proportion of the votes recorded in favour of or against any resolution or other proceeding in respect of the said question, and the result of the votes so taken shall be the decision of the members upon the said question.

3.10

Ballots
On any question proposed for consideration at a Meeting of Members, and whether or not a show of hands has been taken thereon, the President may require, or any delegate or proxy holder entitled to vote at the meeting may demand, a ballot.  A ballot so required or demanded shall be taken in such a manner as the President shall direct.  A requirement or demand for a ballot may be withdrawn at any time prior to the taking of the ballot.

3.11

Votes to Govern
Except as otherwise required by the Act of these by-laws, all questions proposed for the consideration of Members entitled to vote at a Meeting of Members shall be determined by the majority of the votes cast.  In case of an equality of votes at any meeting of members either upon a show of hands or upon a ballot, the President shall be entitled to a second or casting vote.

3.12

Adjournments

The President may, at a specific Meeting of Members, with the consent of the members present at such Meeting of Members, adjourn the same from time to time to a fixed place and time and no notice of time and place for the holding of the adjourned Meeting of Members need be given to any members or Association Members.  Any business may be brought before or dealt with at any adjourned Meeting of Members, which might have been brought before or dealt with at the original Meeting of Members.

3.13

Minutes of Meetings
The minutes shall be prepared for all Meetings of Members and a copy thereof shall be provided to each Association Member, Advisor, and officer and director of the Corporation.

ARTICLE 4: DIRECTORS, ADVISORS AND COMMITTEES

4.1

Number of Directors
The affairs of the Corporation shall be managed by a board of directors consisting of such number of directors not less than three (3) nor more than twenty-two (22), as may be determined, from time to time, by the Board and the Executive Committee.  

all of whom are to be, elected or appointed in accordance with Section 4.4 of 

this by-law.

4.2

Qualifications of Directors
In order for a person to be elected or appointed a director he or she must be:

a) more than eighteen (18) years of age,

b) an individual, and

c) have the power under law to contract.

4.3

First Directors
The applicants for incorporation shall become the first directors of the Corporation and hold office until their successors are duly elected or appointed.  A board shall be elected and/or appointed within three years of the Founding Annual General Meeting.

4.4

Election and Term
The President of each Association Member or his/her designate shall be nominated as a director of the Corporation, and, when elected, each such director shall serve as director until such time as his or her office as president of an Association Member expires. 

4.5

Resignation and Removal

Any director may resign by delivering his or her resignation in writing to the Board.  Such resignation shall not require acceptance to be effective.  The members may, by ordinary resolution passed by a majority of the votes cast at a special Meeting of Members duly called for that purpose, remove any director. 

4.6

Vacancies
When a director representing an Association Member resigns before the completion of the director's term of office, the applicable Association Member will be required to appoint a replacement director to fill such vacancy for the remainder of the term. 

In the event that the Association Member does not appoint a replacement director to fill a vacancy within a reasonable period of time, and the Board has fewer than the maximum number of directors, the directors then in office, if constituting a quorum, may appoint to the Board such number of directors necessary to fully constitute the Board to hold office for a term expiring at the close of the next annual Meeting of Members, provided that the directors so appointed shall fulfil the demographic requirements set forth in Section 4.1 to this By-law.  Whenever a vacancy shall occur on the Board which results in the Board not having a quorum, the remaining directors shall forthwith call a special Meeting of Members to fill the vacancy.  If the Board fails to call such Meeting of Members of if there are no such directors then in office, any member may call the special Meeting of Members.

4.7 Remuneration of Directors

The directors shall serve as such without remuneration and no director shall directly or indirectly receive any profit from his or her position as such, provided that a director may be reimbursed for reasonable expenses incurred by him or her in the performance of his or her duties as director.

4.8

Advisors
The Board shall appoint individual persons as Advisors to the Board for a period of one year.  Advisors shall serve as assistants to the Board, and shall be persons who have demonstrated a commitment to the goals of the Corporation. The number of Advisors shall be determined and appointed at the discretion of the Board.  
4.9

Powers and Duties of Advisors
Advisors are not entitled to vote at any Meeting of Members or at any meeting of the Board.  Advisors shall be entitled to notice of and to attend all Meetings of Members and all meetings of the Board, and to receive mailings from the Corporation.

4.10 

Remuneration of Advisors
The Advisors shall serve as such without remuneration and no Advisor shall directly or indirectly receive any profit from his or her position as such, provided that an Advisor may be reimbursed for reasonable expenses incurred by him or her in the performance of his or her duties as Advisor.

4.11

Committees of the Board
The Board may at each Annual General Meeting appoint for a one (1) year term, a committee or committees of any class of membership however designated and, subject to the provisions of the Act, may delegate to such committee or committees any of the powers of the Board in the management of the Corporation as the Board deems advisable except those which must be exercised by the Board.  Each committee shall report to and be accountable to the Board. Except as otherwise specified by this By-law, the chairperson of each committee of the Board shall be appointed by the President.
4.12

Executive Committee
The executive committee is comprised of the 6 table officers of the Corporation (President, 1st vice-president, 2nd vice-president, treasurer, secretary, and past president).
4.13

Advisors and Committee Meetings and Procedure
A quorum for all committees including Advisors of the Board shall be a majority of their respective members and the President shall be an ex officio member of all committees of the Board.  Each committee shall also have the power to adopt such rules as it shall deem expedient for the holding and conduct of its meetings. All committee meetings shall be held at such time and place as determined by the members of such committee, provided that 48 hours written notice shall be given, other than by mail, to each member of such committee. Notice by mail shall be sent at least 14 days prior to such meeting.

Committee members shall serve as such without remuneration, and no committee member shall directly or indirectly receive any profit from his or her position as such, provided that a committee member may be reimbursed for reasonable expenses incurred by him or her in the performance of his or her duties as a committee member.

Any member of a committee including Advisors may be removed from such committee by a majority of the directors of the Board.
4.14

Powers of Directors
The directors of the Corporation shall manage, and shall be vested with 

such powers necessary to enable them to manage, the affairs of the Corporation.

4.15

Books and Records

The directors shall see that all necessary books and records of the Corporation, including minutes of all meetings, are properly kept in accordance with the by-laws of the Corporation or the Act or any other applicable statute or law.

ARTICLE 5: MEETINGS OF DIRECTORS

5.1

Calling of Meetings
Meetings of the Board shall be held from time to time at such place, on such day and at such time as the Board, the President or any two directors may determine.

5.2

Place of Meetings
Meetings of the Board may be held at the head office of the Corporation or at any other place within Manitoba.

5.3

Quorum
A majority of the directors of the Board shall constitute a quorum at any meeting of directors.

5.4

Votes to Govern
At all meetings of the Board any question shall be decided by a majority of the votes cast on such question.  In the event there is an equality of votes on any issue, the President shall be entitled to a casting vote.  Any question at a meeting of the Board shall be decided by a show of hands unless a ballot is required or demanded.

5.5

Meetings by Telephone
The Director of the Corporation may meet by teleconference provided that either a majority of the directors consents to meeting by teleconference or meetings by teleconference have been approved by resolution passed by the directors at a meeting of the directors of the Corporation.
5.6 Meeting by other Electronic Means
The directors of the Corporation may meet by other electronic means that permits each director to communicate adequately with each other, provided that:

a) The Board has passed a resolution addressing the mechanics of holding such a meting and dealing specially with the procedures for establishing quorum, and recording votes;
b) Each director has equal access to the specific means of communication to be used:

c) Each director has equally consented in advance to meeting by electronic means using the specific means of communication proposed for the meeting.

5.7              Notice of Meetings
Notice of the time and place of each meeting of the Board shall be given to each director not less than six weeks before the time when the meeting is to be held.  A notice of a meeting of the Board need not specify the purpose of the meeting or the business to be transacted at the meeting except where the Act requires such purpose or business to be specified.  Provided a quorum of directors is present, each newly elected Board may without notice hold its first meeting following the Meeting of Members at which such board is elected.  Notice of an adjourned 

meeting is not required if the time and place of the adjourned meeting is announced at the original meeting.

The requirement to provide a notice of meeting pursuant to this Section 5.7 does not apply to a meeting of the Board which is called on an emergency basis, provided that all directors attend such meeting and have waived notice thereof. 
5.8

Minutes of Meetings
Minutes shall be prepared for all meetings of directors, committees and other bodies and made available to the directors, each of whom shall receive a copy of such minutes.
ARTICLE 6: OFFICERS
6.1

Nomination of Officers
The nominating committee shall:

a) no less than three months prior to an annual Meeting of the Members, request the Association Members to submit nominations by way of resolution of the Association Board for each of the offices of the Corporation; and 
b) ratify the nominations with it receives from the Association Members and ensure that the demographic requirements contained in this Article 6 are being complied with.
At an annual Meeting of Members, the Past President shall conduct the election of officers in accordance with Article 3 of this By-law.  All persons nominated for the offices of the Corporation must have served at least one complete term as a director of the Board.  
6.2

Election of Officers

 The Association Member of the Corporation shall from time to time at an annual Meeting of Members elect a President, a First Vice-President, a Second Vice-President, and a Treasurer and such other officers as the Board may determine to hold office for a term of two years.  Officers may serve an additional two years term up to a total of four years, or such period of time as may be otherwise specified by the Board, or until the resignation or removal of such officers. 
6.3

Duties of Officers
The Board may specify the duties of the officers, and in accordance with this by-law and subject to the provisions of the Act, delegate to such officers powers to manage the business and affairs of the Corporation.

6.4

The President
The President shall be the chief executive officer of the Corporation and shall have responsibility for the general and active management of the Corporation.  The President shall preside at all meetings of the Board and Meetings of Members, and shall ensure that all orders and resolutions of the Board are carried into effect.  His or her other duties include:
(a)
following the progress of all committees of the Board;
(b)
participating in the development and implementation of policies 

pertaining to the philosophy and administration of the 

Corporation;

(c)
overseeing certain administrative and operational aspects of the 


Corporation; and

(d)
performing such other duties as may from time to time be 



assigned to the office of President by the Board.

The President's position must be filled by a person who has served at least one term as a director of the Corporation and one term on the Executive Committee.  After any person ceases to hold office as President of the Corporation, he or she shall automatically become Past-President, to hold such position for one term or until otherwise specified by the Board.

6.5

First Vice-President
The First Vice-President shall assist the President in carrying out his or her duties as prescribed by this by-law or by the Board from time to time, and shall be vested with all the powers and shall perform all duties of the President in the absence or inability or refusal to act of the President.  The First Vice-President shall possess and may exercise such other powers and duties as may from time to time be assigned to him or her by the Board.

6.6

Second Vice-President
The Second Vice-President shall assist the First Vice-President in carrying out his or her duties as prescribed by this by-law or by the Board from time to time, and shall be vested with all the powers and shall perform all duties of the First Vice-President in the absence or inability or refusal to act of the First Vice-President.  The Second Vice-President shall possess and may exercise such other powers and duties as may from time to time be assigned to him or her by the Board.

6.7

Treasurer
The Treasurer shall collect all Corporation revenues and, subject to the provisions of any resolution of the Board, shall have the care and custody of all funds and securities of the Corporation and shall deposit the same in the name of the Corporation in such bank or banks or with such depositories as the Board may direct.  He or she shall keep or cause to be kept the books of account and accounting records required by the Act.  He or she shall perform all duties incidental to his or her office or that are properly required of him or her by the Board.  The Treasurer shall report to the Board and the President on an ongoing basis all transactions which may have a material adverse impact on the financial health of the Corporation, and shall generally keep the Board and the President apprised of the financial status of the Corporation.
6.8

Secretary

6.9

Resignation and Removal of Officers
Any officer may resign by delivering his or her resignation in writing to the Board.  Such resignation shall not require acceptance to be effective.  The Board may, by a majority of the votes cast at a meeting of the Board, remove any officer.

6.10

Vacancies
If the office of the President, the First Vice-President, the Second Vice-President, or the Treasurer shall become vacant for any reason, the Board may appoint an officer to fill such vacancy.

6.11

Other Agents and Employees
The Board may appoint such agents and engage such employees as they shall deem necessary from time to time and such person shall have such authority and shall perform such duties as shall be prescribed by the Board at the time of such appointment.

6.12

Remuneration of Agents and Employees
The terms of employment and remuneration of all agents and employees shall be determined from time to time by the executive committee upon recommendation of the finance and personnel committees, except that, for appointments or engagements previously approved by the Board, the President may appoint or engage replacement agents and employees.

ARTICLE 7: MISCELLANEOUS

7.1

Offices
The head office of the Corporation shall be in the City of Winnipeg, in the Province of Manitoba, Canada.  The Corporation may from time to time establish other offices at such other place or places as the Board may from time to time determine.

7.2

Seal
Any corporate seal of the Corporation shall be in such form as shall be prescribed by the Board, provided that the name of the Corporation shall appear thereon engraved in legible characters.  The President shall have the custody of the seal of the Corporation.

7.3

Fiscal Year

The fiscal year of the Corporation shall be April 1 to March 31.

7.4

Auditors
The Members of the Corporation shall at each Annual Meeting of Members appoint an auditor to hold office until the close of the next annual Meeting of Members provided that the Board may fill any casual vacancy in the office of the auditor.  The auditors shall audit the accounts of the Corporation and report on such audited accounts at the Annual Meeting of Members. The auditor may not be a director, officer or employee of the Corporation, unless at the Meeting of Members at which the auditor is appointed, the members by unanimous vote so consent. The remuneration of the auditors shall be fixed by the Board.
7.5

Execution of Documents

All contracts, deeds, cheques, bills, notes, acceptances, orders for the payment of money and other documents in writing requiring the signature of the Corporation may be signed by any director or any officer appointed by the Board or by such person or persons as the Board may from time to time by resolution provide.  The corporate seal of the Corporation when required may be affixed to the contracts, deeds and documents in writing signed as aforesaid.  Copies of by-laws, resolutions or other records of proceedings of the Board, committees thereof or members of the Corporation may be certified by the President or in his or her absence by any other officer of the Corporation.

ARTICLE 8: 
PROTECTION OF DIRECTORS, OFFICERS AND OTHERS

8.1

Indemnification
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, administrators, 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:

(1)
all costs, charges and expense whatsoever which such person 

sustains or incurs in or about any action, suit or proceeding 

which is brought, commenced or prosecuted against him, for and 

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 his or her office; and

(2)
all other costs, charges and expenses which he or she sustains, 

or incurs, in or about or in relation to the affairs of the 

Corporation;

except such costs, charges or expenses as are occasioned by his or her own 

wilful neglect or default.

ARTICLE 9: ENACTMENT AND AMENDMENT OF BY-LAWS

9.1

Enactment and Amendment
The by-laws of the Corporation shall be those filed with the application for letters patent until repealed, amended, altered or added to. the by-laws of the Corporation not embodied in the letters patent may be repealed or amended by by-laws, or a new by-law relating to the requirements of subsection155(2) of the Act may be enacted, by a  majority of the directors at a meeting of the Board and sanctioned by an affirmative vote of at least two-thirds of the vote cast in favour of the by-law at a Meeting of Members duly called for the purposes of considering the said by-laws, provided that the enactment, repeal, or amendment of any  by-laws  shall not be enforced or acted upon until the approval of the Minister of Industry (Canada) has been obtained.
ARTICLE 10: NOTICES

10.1

Method of Notification
Any notice, communication or document ("Notice") to be given, sent, delivered or served pursuant to the Act, the letters patent, the by-laws or otherwise to or on a member, director (including any member of a committee of the Board), officer or auditor shall be sufficiently given, sent, delivered or served if delivered personally to the person to whom it is to be given or if delivered to the latest address of such person as the same appears in the books of the Corporation, or if mailed to him or her at such address by pre-paid, ordinary or air mail or if sent to him or her at such address by any means of pre-paid, transmitted or recorded communications.  A notice sent by way of delivery shall be deemed to have been sent when it is delivered personally or to such address as aforesaid; and a notice so sent by any means of transmittal or recorded communication shall be deemed to have been sent when dispatched or when delivered to the company or agency or its representative for dispatch.  With respect to every notice sent by post, it shall be sufficient to prove that the envelope or wrapper containing the notice was properly addressed and put in the post office or into a post office box.

The President may change or cause to be changed the recorded address of any member, director (including any member of committee of the Board), officer or auditor in accordance with any information believed by the President to be reliable. The signature to any notice may be written, stamped, typewritten or printed or partly printed, stamped, typewritten or printed.

10.2

Computation of Time

In computing the date when notice must be given under any provision inquiring a specified number of days notice of any meeting or other event, both the date of the giving the notice and the date of the meeting or other event shall be excluded.

10.3

Omissions and Errors
The accidental omission to give any notice to any member, director (including any member of a committee of the Board), officer or auditor or the non-receipt of any notice by any such person or any error in any notice not affecting the substance thereof should not invalidate any action taken at any meeting held pursuant to such notice or otherwise based thereon.

10.4

Waiver of Notice
Any member (or his duly appointed proxy holder), director (including any member of a committee of the Board), officer, or auditor may at any time waive the sending of any notice, or waive or abridge the time for any notice, required to be given to him or her under any provision of the Act, the letters patent, the by-laws or otherwise in such waiver or abridgement shall cure any default in the giving or in the time of such notice, as the case may be.  Any such waiver or abridgement shall be in writing except a waiver of notice of a Meeting of Members or of the Board which may be given in any manner.  Attendance of a person entitled to attend a Meeting of Members is a waiver of notice of the Meeting of Members except where such director, member or other person, as the case may be, attends a Meeting of Members for the express purpose of checking the transaction of any business on the grounds that the meeting is not lawfully called.
Made by the Board this 12th day of December, 2009.
CONFIRMED by the members in accordance with the Act this 12 day of January, 2010.

_____________________________     

Valerie Wolbert, President
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