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GENERAL OPERATING BY-LAW OF
GeneralOperating BylawCAMP CROSSROADS

ArticleARTICLE 1 Befinitions-aneHnterpretations— DEFINITIONS AND

INTERPRETATIONS

Definitions

“Act” means the Not-for-Profit Corporations Act, R-S-6—1996,Chapter—89,—and—any
statute2010 (Ontario) and, where the context requires, includes the regulations made

under it, as amendinged or re-enacted in-substitution-therefor-from time to time;

“ Annual General Mesting” shall have the meaning as set out in section 8.1;

“Board” means the Board of Directors of the Corporation;

“Canadian Conference of the Mennonite Brethren Churches’ shall have the meaning as
set out in section 3.1;

“Committee” means any committee established by the Board pursuant to Article 11;
“Conference’” means the Ontario Conference of Mennonite Brethren Churches;
“Conference Member” means the 6cMBEindividua appointed by the Conference in
accordance with section 4.1.1;

“Confession of Faith” shall have the meaning as set out in section 3.2;

“Corporation” means Camp Crossroads;

“Documents’ —neludes means the Corporation’s deeds, mortgages, hypothecs, charges,
conveyances, transfers and assignments of property, real or personal, immovable or
movable, agreements, releases, receipts and discharges for the payment of money or other
obligations, conveyances, transfers and assignments of shares, bonds, debentures or other
securities and all paper writings;

“Director” means a person who has been elected to the office of Director in accordance
with Article 5 and 6, or appointed to fill avacancy in the office of Director in accordance
with section 5.5;

“Director Member” means the Directors from time to time of the Corporation whe-shalt
beeome-Members-in accordance with section 4.1.2;

“Exeeutive-Officers” means theany persons who hold the offices enumerated in section
9:1Article 9;

“Extraordinary Resolution” means a resolution that is submitted to a Meeting of the
IMembers with or without variation by at least 80 per cent (80%) of the votes cast;
“Governance Manual” means the Camp Crossroads Board Governance Manual, as from
time to time updated by the Board;
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“Letters Patent” means the Letters Patent incorporating the Corporation, as amended

from time to timeamended-by-Supplementary-LtettersPatent,;
“Meetings of the Members’ includes anthe Annual General Meeting efCerperation

Membe%&and aany SpeCIaI General Meeti ng—ef—Ge*peFaHeH-Member

seeae++4—1means a member of the Corporatl on;
“Specia Genera Meeting” means a meeting called by the Board or by a Member for the
transaction of any affairs, the general nature of which is specified in the notice calling the

meet| ng, and

“Special Resolution” means a resolution passed by-the-Birecters-and confirmed with or
without variation by at least two-thirds (2/3) of the votes cast at a Specia General

M eeting ef the-Members-of the Corporatien-called for that purpose.

1.2  Interpretations
. In this-Bylaw-and-alial by-laws and resolutions of the Corporation-untess-the-eentext-etherwise

reguires;, the words herein importing the singular shall be construed to includes the plura and the
masculine-genderineludesthefemininevice versa

1.3  Durability of the By-laws

._If any provision set forth in this Byawby-law or the application of it in any particular
circumstance shall, to any extent, be invalid or unenforceable, the remainder of this Byawby-law
or the application of such provision other than those to which it is held invalid or unenforceable
shall not be affected thereby. Each such provision shall be separately valid and enforceable to the
full extent permitted by law.

1.4  Not-for-Profit Corporations Act Ferms
Definitions. All terms-defireddefinitions in the Act have the same meanings in this Bylawby-law
and allany other Bylawsby-laws laws and resolutions of the Corporation.

ArticleARTICLE 2 Head-Office— HEAD OFFICE

2.1. Head Office. The head office of the Corporation shall be in Town of Torrance in the
Province of Ontario, and at such place as the Board may from time to time determine.

ARTICLE 3 - AFFILIATION AND CONFESSION OF FAITH

el it | e
3.1  Affiliation

.. The Canadian Conference of Mennonite Brethren Churches is a national body incorporated by
an Act passed by the Senate on November 22, 1945. It is comprised of al the Mennonite
Brethren congregations in Canada, which in turn are generaly organized into regiond
conferences on a provincia basis. The Corporation exists within the family of churches of the
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ocmBeConference and is committed to the faith of the Mennonite Brethren denomination as
expressed in the Confession of Faith as maintained by the Canadian Conference of Mennonite
Brethren Churches.

3.2 Statement Confession of Faith

. The statement guiding the faith and practice of the 6cMBE-and-the-Corporation shall be the
Confession of Faith-that, was adopted by the GeneralCanadlan Conference of the Mennonite
Brethren Churches in-Nerth-Am i

upeatedand as changed from time to tl meﬂt—theﬂﬁcnnﬂakeeneraH\Aeetmg—ef—the—G&nadran—Gen#erenee
SMeRReR e 2retRren-Shurehes,

ArticleARTICLE 4 Membership— MEMBERS

4-1Classes

4.1  Classes of Members. There shall be two (2) classes of Membership-in-the-Corperation,
who shall be entitled to vote in the Meetings of the Members ef-and otherwise possess &ll the
rights, duties and privileges of membership in the Corporation;-as-fettews:

4.11 Conference Member-: There shall be one (1) Conference Member shal-be—an
individual—appointed by the eeMBC—Bboard —and—sueh—individualof directors of the
Conference and shall be authorized to be-its-0EMBE-representative the Conference at all

Meetl ngs of the Members The Conference Member shal I—bwrrtueet—hrs—&ppemtment-by

(@8  bean individua of at least eighteen (18) years of age appointed by the
board of directors for the Conference;

(b)  not be an undischarged bankrupt or otherwise incapable in accordance
with the Act;

(c)  uphold the Confession of Faith in their role as a Conference Member;

(d)  be a member of a church in good standing, which must be a member
church of the Conference; and

(e)  have the endorsement of the pastor, or the board of the individua’s
church, as being a member in good standing of their congregation.

4.1.2 Director Members:: The Director Members shall consist of the Directors from

time to time of the Corporation. Subject to the provisions in Article 5, each Director
Member shall:
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(@8  beat the date of, or become within ten (10) days after the election of the
person as, and thereafter remain throughout their term of office, qualified
by the terms of this section 4.1.2 to hold office;

(b)  beat least eighteen (18) years of age;

(c)  not be an undischarged bankrupt or otherwise incapable in accordance
with the Act;

(d)  uphold the Confession of Faith in their role as a Director Member;

(e)  beamember of achurch in good standing, which must be either a member
church of the Conference or another evangelical church committed to
supporting the objects and ministries of the Corporation; and

() have the endorsement of the pastor, or the board of the individual’s
church, as being a member in good standing of their congregation.

4-3-Veting-Classes

4.2  Voting. Save as otherwise provided herein, each Member ef-the—Cerperation-shall be
entitled to one (1) vote per Member at all Meetings of the Membersef-the-Corporation.

4.3 Transfer of Membership. A Director Member may not transfer their membership. The
board of directors of the Conference, or another duly authorized representative of the
Conference, may transfer the membership of the Conference Member.

464 Termination of Membership
. A-Membership in the Corporation automatically terminates upon the happening of any of the
followi ng events:

they cease to be a M ember who meets the appllcable qual ifications to hold office;

(Q)

(c)  they become bankrupt or otherwise incapable in accordance with the Act;

(d)  the Directors determine by a two-thirds (2/3) majority vote that a Member has
acted in any way which discredits the Corporation, brings it into disrepute, or
otherwise damages or potentially damages the reputation of the Corporation after
first giving the Member an opportunity to address the Board concerning such
allegations or concerns,

(e)  they shall be removed from office by resolution of the Members passed by at |east
two-thirds (2/3) of the votes cast at a Special General Meeting;

) the Member resigns their office in writing provided to the Corporation and such
resignation, if not effective immediately, becomes effective in accordance with
the terms of the resignation; or

(g  464-if the ocmBcConference terminates in writing to the Corporation the

appointment of the individuat-appeinted-as-its representativeConference Member.
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475 Effect of Termination of Membership

Subject to the—Articlesthis by-law, upon any termination of membership, the rights of the
termmated Member, including any rights in the property of the Corporation, automatically and
immediately cease to exist.

4.86 Liability of Members

. Members shall not, as such, be held answerable or responsible for any act, default, obligation or
liability of the Corporation or for any engagement, claim, payment, loss, injury, transaction,
matter or thing relating to or connected with the Corporation.

ArticleARTICLE 5 Beard-ofbBirecters— BOARD OF DIRECTORS

51 Beard
5.1  Number and Composition of Directors. Subject to the provisions of any Special

Resolution changing the number of Directors, the affairs of the Corporation shall be managed by
aBoard composed of nine (9) elected Directors.

The number of Directors from non-Mennonite Brethren churches shall not exceed one-third (1/3)
of the total number of autherized-Directorsefthe Corporation.

52 Election. Candidates shall be elected as Directors in accordance with Article 6.
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53 Quallflcatlons Each Dlrector shaII be quallfled as a Dlrector Member as outlined in
section 4.1.2.

54 Quorum
. A quorum for any proceedings or transactions taken at meetings of the Board shall be two-

thirds (2/3) of the number of Directors of the Board, and no actions shall be taken at any meeting
unless the requisite quorum is present at the commencement of such proceedings. Directors may
be present in person or otherwise participate by a conference call whereby al parties are able to
hear and reply to the comments of the other Directors and all Directors have consented to such
meetings.

55  Vacancies

. So long as a quorum of Directors remainsin office, avacancy on the Board may be filled by
resolution of the Directors. The person so appointed to fill the vacancy shall do so for the
remainder of the term. If no quorum of the Directors exists, the remaining Directors shall
forthwith call a Speual Genera Mesting to fill the vacancies on the Board.

i —and, the Members may,
by a maj orlty of the voteseast—a{—that—meeﬁng elect any person mJehe—plae&anel—s{ead—ef—ﬂqe—pereﬂ
removedto fill the applicable vacancy for the remainder of the former Director’'s term-ef-the
removed Director.

5.6  Termination of Directors. A Director shall be terminated from the Board if they cease to
be a Director Member as outlined in section 4.4.

5.7  Remuneration of Directors
. The Directors ef-the-Corperation-shall serve without remuneration.

58 Responsihility for Acts

. The Directors fer-the-time-being-ef the-Corperation-shall not be under any duty or responsibility
in respect of any contract, act or transaction whether or not made, done or entered into in the
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name or on behalf of the Corporation, except such as shal have been submitted to and
authorized or approved by the Board.

59  Powers of the Directors

. The Directors ef-the-Corporation-may administer the affairs of the Corporation in al things and
make or cause to be made for the Corporation, in its name, any kind of contract which the
Corporation may lawfully enter into, and may delegate administrative powers to eOfficers and
Committees and, save as herein provided, gererathy,-may exercise all such other powers and do
al such other acts and things as the Corporation is by its Letters Patent or as otherwise
authorized to exercise and do.

5.10 Conflict of Interest. Subject to the requirementsin the Act, a Director shall disclose to the
Corporation or request to have entered in the minutes of the meeting the nature and extent of any
potential conflict of interest. A Director is presumed to have a conflict of interest if they are
either a party to a proposed material contract or transaction, if they are also a director or an
officer of another party involved in a proposed material contract or transaction, or has a material
interest in any person or party involved with a material contract or transaction with the
Corporation. The Director must disclose any conflict of interest:

el 6 Election-oft! |
(@  atthemeeting at which aproposed contract or transaction is first considered;
(b)  if the Director was not then interested in a proposed contract or transaction, at the

first meeting after they become so interested:;

(c) if the Director becomes interested after a contract is made or a transaction is
entered into, at the first meeting after they become so interested; or
(d) if aperson who isinterested in a contract or transaction later becomes a Director,

at the first meeting after they become a Director.

Subject to any exceptions in the Act, a Director with a conflict of interest shall not attend any
meeting during which the contract or transaction is discussed, and shall not vote on any
resol ution to approve such contract or transaction.

ARTICLE 6 - ELECTION OF THE BOARD

6.1  Term of Office
. Each Tre-term of office of Director shall be three (3) years-, with at least three (3) Directors

being elected at each Annual General Meeting-ef-the-Members. The terms of Directors shall be
scheduled to provide for sueh-a staggered rotation.
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I'I tor the-office-ofDi hatkinel

2 Nomr natr ons. tThe statenames of candl dates

horn N6 a

Mee{-lﬁg—aﬁd—sueh—H&H%S—HOmlnated for the office of Drrector shall be set out ina proposed slate
of candidates and-theto be submitted by the Personnel Committee or, if there is no Personnel
Committee, by the Board at the Annual General Mesting.

6.3  Election Method. The Members shall be asked to vote on the proposed slate as a

Members shall cast asrngle baIIot to electmg that—ﬁamberthe proposed slate of candrdates for the
vacant offices. If theany Members dodoes not approve of the whole ef-the-proposed slate, the
election shall be done pursuant to a method which sets the names of the candidates and allows
each Member to vote for Bireetorseach candidate on an individua basis. The number of votes
cast by aMember shall be limited to the number of vacancies to befilled.

6.4 Re-election. A Director is eligible for election for two (2) consecutive terms, and
thereafter is not eligible for re-election until a period of eleven (11) months has elapsed from the
date of retirement of such Director; however, the Board may by Special Resolution increase the
consecutive number of terms that can be served to three (3) consecutive terms in extenuating
circumstances.

6.5 Forms
. The Board may prescribe the form of nomination paper and the form of a ballot.

ArticleARTICLE 7 Meetings-of Birectors— MEETINGS OF DIRECTORS

iy

1  Location. Meetings of the Board may be held at any place within or outside the Province
Ontario, as designated in the notice calling the meeting.

IS,

7.2 Cdling Meetings. Meetings of the Board may be called by the Chairperson or Vice
Chairperson, Secretary, or any two (2) Directors.

723 Notice of Meetings

. Notice . Notice Subject-to-the—provisions-ef-section—7-3,netice-of-Beardof meetings shall be delivered,
emalled faxed or tel ephoned to each Director not less than two (2) days before the meetl ng isto

of a meetl ngis necossary if aII the Dlrectors are present or |f those absent have signified their
consent to the meeting being held without notice and in their absence.

Page 9of 17



73 Regular-Meetings
74  Recurring Meetings. The Board may appoint one (1) or more days in each year for
regutarrecurring meetings of the Board at a place and time named:-re. No further notice of the

regutarrecurring meetings neee-be-given:is required.

Atis7.5 Election of Officers and Committee Members. At the first meeting following the
Annual General Meeting-efthe-Members, the Board shall include in its agenda the el ection and/or
appointment of its eOfficers and Committees members for the coming year.

7.6 Participation by Alternative Means. Any person entitled to attend the meetings of the
Board or Committees may participate by telephonic or electronic means that permits al
participants to communicate adequately with each other during the meeting. A person so
participating in ameeting is deemed for the purposes of this by-law to be present at the meeting.

757 Voting

. Questions arising at any meeting of the Board shall be decided by a majority vote. In the case of
an equality of votes, the question shall be deemed to have been lost. At al meetings of the
Board, every questlon shall be deci ded by ashow of hands or by verbal affirmati on4e+e+eetreme

declaration by the eChairperson that a resolution has been carried and an entry to that effect in
the minutes is conclusive evidence of the fact without proof of the number or proportion of votes
recorded in favour of or against the resolution.

7.8  Written Resolutions. Subject to the Act, a resolution in writing, signed by all the
Directors entitled to vote on that resolution at a meeting of Directors or a Committee meeting is
asvalid asif it had been passed at a meeting of the Board or a Committee called, constituted and
held for that purpose.

ARTICLE 8 - MEETINGS OF THE MEMBERS

. .
8.1 Annua General Mesting
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. The Annual General Meeting of-the-Members-shall be held each year within the Province of
Ontario, not later than fifteen (15) months after holding the preceding Annual General Meeting,
at atime, place and date determined by the Board, for the following purposesef:

8.1.1 hearing and Reports and Financial Statements. The Members shall hear and
receivinge the reports and financial statements required by the Act to be read at and laid
before the Cerperation-Membership at an Annual General Meeting;

8.1.2 eElectingon of Directors. The Members shall elect such Directors as-are-to be
elected at such Annual General Mesting;

8.1.3 Auditor. The Members shall appointing the auditor and fixingdetermine, or
authorizinge the Board to fixdetermine, the auditor’ s remuneration-therefer; and

8.1.4 Miscellaneous. The Members shall hear the transaction of any other
mi scellaneous affairs properly brought before the meeting.

8.2  Special General Meeting

. The Board may at any time call a Special General Meeting efthe-Members-for the transaction of
any affairs, the general nature of which is specified in the notice calling the meeting. A Special
General Meeting ef the- Members-may aso be called by the Members as provided in the Act.

8.3 Notice of Meetings

. Notice of the time, place, and date of Meetings of the Members and the general nature of the
affairs to be transacted shall be given at-leastnot less than ten (10) days and not more than
fifty (50) days before the date of the meeting to each Member (and in the case of an Annua
General Mesting shall also be given to the auditor of the Corporation) by sending notice by
prepaid mail to the last address of the addressee shown on the Corporation’s records, or, if the
Member or auditor has consented to have the notice sent by email, it shall be sent to the email
address on file at the office of Corporation.

84  Participation by Alternative Means. Any person entitled to attend the Meetings of the
Members may participate by telephonic or electronic means that permits all participants to
communicate adequately with each other during the meeting. A person so participating in a
meeting is deemed for the purposes of this by-law to be present at the meeting.

8.45 Quorum

. A quorum at a Meeting of the Members shall be at least two-thirds (2/3) of the total number of
Members entitled to vote at the meeting. No affairs of the Corporation shall be transacted at any
Meeting of the Members unless the requisite quorum is present at the commencement and
throughout the meeting.
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856 Voting by Members

. Unless otherwise required by the provisions of the Act or this Bylawby-law of the Corporation,
al questions proposed for consideration at a Meeting of the Members shall be determined by a
majority of the votes cast by Members entitled to vote. In the case of an equality of votes, the
guestion shall be deemed to have been lost.

8.67 Proxies

Vot&s at the Meetings of the Members may be given either personally or by proxy;-and. tThe
prexy-se-appointed proxyholder need not be a Member. The prexy-proxyholder shall represent no
more than one (1) ether-Member by-prexy-at such meeting. A Member present in—persenal a

|ng ShaII nulllfy the vote of that Members prexyamte%evefytmee%mg%wmeheMembeHs

shﬁkhw&enewete»proxyhol der A proxy shall be executed by the Member or the Members
attorney authorized in writing.

A proxy may be in the following form or semesubstantially similar form:

“The undersigned Member of Camp Crossroads hereby appoints , or
failing the person appointed above, as the proxy of the
undersigned to attend and act at the Meeting of the Members of Camp Crossroads to be
heldonthe  dayof 20 , and at any adjournment or adjournments thereof in
the same manner, to the same extent, and with the same power asif the undersigned were
present at the said meeting or such adjeurrmentoradjournments thereof.

— 5 1 - g =
Signature

The Board ef birecters-may from time to time make rules regarding the lodging of proxies at
some place or places other than the place a which a meeting or adjourned Meeting of the
Members is to be held and to determine particulars of such proxies being-cabledtelegraphed-er
sent-by-faesimite-ercommunicated in writing through email, fax, or by prepaid letter post before
the meeting or adjourned meeting. The ehairChairperson may, subject to any rules—made—as
aferesaid—in—the—Chairperson's—discretionrequirements herein, accept telegraphic—er—facsimile—or
written communication through email, fax, or by prepaid letter post as to the authority of any
person claiming to vote on behalf of and to represent a Member notwithstanding that no proxy
form as stated above conferring such authority has been lodged with the Corporation, and any
votes given in accordance with such telegraphic-erfaesimite-er-written communication accepted by
the ehairChairperson shall be valid and shall be counted.

878 Show of Hands
. At all Meetings of the Members every question shall be decided by a show of hands unless
otherwise required by this by-law of the Corporation-erunless-a-peli-is required-by-the Chairpersen

errequested-by-any-Member-entitled-te-vete-. Upon a show of hands, every Member entitled to
vote and present in person shall have one (1) vote. Whenever a vote by show of hands has been

taken upon a question, urless-a-pelHs+eguested-a declaration by the Chairperson that a resolution
has been carried or lost by a particular mgjority and an entry to that effect in the minutes of the
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Corporation is conclusive evidence of the fact without proof of the number or proportion of votes
recorded in favour of or against the motion.

8.9  Chair. The Chairperson shall act as chair of the Meeting of the Members.

8.10 Adjournments
. Any Meeting of the Members may be adjourned to any time and from time to time, and any

matter or action may be transacted at any adjourned meeting that might have been transacted at
the original meeting from which the adjournment took place. Nelf a Meeting of the Membersis

adjourned for less than thirty (30) days, no notice is required ef-any-adjourned-meeting-other than
by announcement at the Meeting of the Members that is adjourned. If a Meeting of the Members
is adjourned by one or more adjournments for an aggregate of thirty (30) days or more, the
Corporation shall give notice in accordance with Article 20.

8.11 Written Resolutions

. Subject to the Act, aresolution in writing, signed by all the Members entitled to vote on that
r@ol ution at a Meeting of the Members or Committee of Members, is as valid as if it had been
passed at a Meeting of the Members or a meeting of a Committee called, constituted and held for
that purpose.

ArticleARTICLE 9 officers— OFFICERS

9.1 Exeeutive Officers

. The Board shall elect the President{whe-shall-be-aDirector)-to-chair-all-meetings-aChairperson, a
Vice Viee-Chairperson, a Secretary, and a Treasurer-{the-latter-two-need-net-be. The Chairperson
and the Vice Chairperson must be two (2) different Directors). The Secretary and the Treasurer
may be the same individual in-which-case-the-pesition-wil-be-known-as-the-Seeretary-Freasurer—Fhe
Seeretary-and-the Treasurerif-net-Members-ef the Beardand, if they are not a Director, must meet

the same qualifications as the Directors must-rmeetMembers outlined in section 4.1.2.

9.2  ElectionfAppeintmentefExeeutive of Officers

._Exeeutive—Officers—ineluding—theChairpersen—(President);_shall be elected er—appeinted—by
reﬁol ution of the Board at the first meeting of the Board following the Annual General Meeting
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3 chai :
9.3  Chairperson and Vice Chairperson. The Chairperson—whe shall be the President of the
Corporation-sha#t and, when present, preside at all meetings of the Board and of the Meeting of
the Members. The Chairperson shall supervise the affairs and operations of the Corporation, sign
al dDocuments requiring the signature of the President, and have the other powers and duties
from time to time prescribed by the Board or incident to the office. In the absence of the
Chairperson, the Vice Chairperson shall act as temporary acting Chairperson. In the absence of
both the Chairperson or the Vice Chairperson, those entitled to vote at the meeting shall choose
another Director or Member as atemporary acting Chairperson.

94  Secretary
. The Secretary shall act as Ssecretary of all meetings of the Cerperatien—er—the-Board and

Meetmqs of the Members (or delegate those duties to another person); shall attend all meetings
of the Board} to record al facts and minutes of those proceedings in the books kept for that
purpose; shall give all required notices required-te-be-given-to Members and te-Directors; shall be
the custodian of all books, papers, records, correspondence and éDocuments belonging to the
Corporation; and shall perform the other duties from time to time prescribed by the Board or
incident to the office.

9.5  Treasurer

. The Treasurer shall keep full and accurate accounts of &l receipts and disbursements of the
Corporation in proper books of account; shall deposit al moneys or other valuable effects in the
name and to the credit of the Corporation in the bank or banks from time to time designated by
the Board; shall disburse the funds of the Corporation under the direction of the Board, taking
proper vouchers therefor; shall render to the Board, whenever required, an account of all
transactions as Treasurer and of the financia position of the Corporation; shall co-operate with
the auditors of the Corporation during any audit of the accounts of the Corporation; and shall
perform the other duties from time to time prescribed by the Board or incident to the office.

9.6-OtherOfficers

9.6  Additional Officers. The Board may appoint other eOfficers {whe-musthaveal-the-same
gualifications-asDirectors-and-agents{and-with such titles as the Board may prescribe from time to
time)as-it-considers—necessary-and-at. Such eOfficers shall have the authority and perform the

duties frem-time-to-time-prescribed by the Board. Fhe-Board-ray-alse-remeve-at-its-pleasure-any
sSuch eOfficers er—agent—of-theCorporationmust have the same qualifications as Director

Members as outlined in section 4.1.2. The duties of al other eOfficers ef-the—Cerporation
appointed by the Board shall be such-asdetermined by the written terms of their engagement eah
fer-or as the Board otherwise prescribes.

o

g Termination. The Board may by resolution remove any Officer.

9.8 Disclosure of Conflict of Interest. Subject to the requirements in the Act, an Officer shall
disclose to the Corporation the nature and extent of any potential conflict of interest. An Officer
is presumed to have a conflict of interest if they are either a party to a proposed material contract
or transaction, if they are also a director or an officer of another party involved in a proposed
material contract or transaction, or has a materia interest in any person or party involved with a
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material contract or transaction with the Corporation. The Officer must disclose any conflict of
interest:

(@  forthwith after the Officer becomes aware that the contract or transaction or
proposed contract or transaction is to be considered or has been considered by the
Directors,

(b) if the Officer becomes interested after a contract is made or a transaction is
entered into, forthwith after they become so interested; or

(c) if aperson who isinterested in acontract or transaction later becomes an Officer,

forthwith after they become an Officer.

ArticleARTICLE 10 ExeeutiveBirector— EXECUTIVE DIRECTOR

10.1 Executive Director. The Executive Director shall be the Chief Executive Officer of the
Corporation and, subject to the directions of the Board from time to time, shall perform all duties
incident to the office. The Executive Director shall be appointed by resolution of the Board. The
Executive Director shall receive notice of al meetings of the Board and its Committees and shall
have the right to attend and to speak to any issue placed before the Board or any of its
Committees, but shall not be a Director or a Member-ef-the-Board, and shall not have the right to
vote at any meeting.

ArticleARTICLE 11 Committees— COMMITTEES

11.1  Establishing Committees. The Board may;frem-time-te-time by resolution establish any
Committee er-otheradvisery-bedy—as it deems necessary or appropriate for such purposes and,
subject to the Act, with such powers as the Board shall see fit. The number and composition of
Committee members on each Committee and the mandate of such Committee may be
determined by Rresolution of the Board from time to time. Any such Committee may formulate
its own rules of procedure, subject to stch-Regutations-or-directions-as-the-Board-may-from-time-to
time-make-as-defined-inthe Beard'sany applicable legislation or regulations and in accordance with
the Governance Manual. Any Semmittee-member of a Committee may be removed by resolution
of the Board.

11.2  Electing Committee Members. At its first meeting after each Annual General Mesting,
the Board shall elect the members of any standing Committees. The Board may at-any-time
establish additional Committees, either on an ad hoc basis or permanent fersueh-eurationbasis, or
such purposes and with such powers as the Board may determine.

ST :
11 3 Finance Committee. At its first meeting after each Annual General Meeting, the Board
shall appoint a—Review/Audit-Committee—consisting-ef-N0 fewer than three (3) Directors to the
Finance Committee. Until otherwise ordered by the Board, the Finance Committee shall meet at
least twicefour (4) times annually; to plan and review the annual financial statements and-audit{if

performed)-with-the—external-auditerto ascertain the financial position of the Corporation with
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reasonable accuracy on a quarterly basis, to assist the Corporation’s auditor or review
engagement (if applicable), negotiate the auditor’ s remuneration te-be-paid-to-the-external-auditor

for the ensw ng year (|f authorlzed by the Members) and prowde reports to the Board on the

ﬁﬂaherakstatemeatsarepreseﬂtedas re4qw red

Bl : :
114 By-law Review Committee. A By-law Review Committee may be appointed by the
Board, as required, consisting of at least three Cemmittee(3) members. At least one Cemmittee(1)
member must be previded-by-the-0cMBEeither the Conference Member or a proxy chosen by the
Conference Member. Unless otherwise ordered by the Board, the By-law Review Committee
shall have power to fix its quorum at not less than a majority of its members, and to regulate its
procedure.

ARTICLE 12 - LIABILITY AND INDEMNIFICATION

el . . LOffi
12.1 Liability of Directors and Officerstiability-Exelusion

. Absent the failure to act honestly and in good faith in the performance of the duties of office,
and save as may be otherwise provided in any legislation-erapplicable law, no present or past
Director or eOfficer ef-theCorperation—shall be personally liable for any loss or damage or
expense to the Corporation arising out of the acts (including wilful, negligent and accidental
conduct), receipts, neglects, omissions or defaults of any other Director or eOfficer or employee,
servant, agent, volunteer or independent contractor arising from any of the following:

&

124 3-insufficiency or deficiency of title to any property acquired by the
Corporation or for or on behalf of the Corporation;

12-1-2-insufficiency or deficiency of any security in or upon which any of the
monies of or belonging to the Corporation shall be placed out or invested;
1243-loss or damage arising from the bankruptcy or insolvency of any person
including any person with whom or which any monies, securities or effects shall
be lodged or deposited;

12+4-loss, conversion, misapplication or misappropriation of or any damage
resulting from any dealings with monies, securities or other assets belonging to
the Corporation;

12-4+5-1oss, damage or misfortune whatever which may happen in the execution of
the duties of the Member, the Director, or the Bireetors-er-oOfficer’s respective
office or trust or in relation thereto; and

12-16-0ss, damage, arising from any wilful act, assault, act of negligence, breach
of fiduciary or other duty or failure to render aid of any sort.

e E

e

o

5

_ indlormni idorati
12.2  Pre-Indemnity Considerations. Before giving approval to the indemnities provided in

section 12.3 herein, or purchasing insurance provided in aArticle 13 herein, the Board shall
consider:
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12-2-1-the degree of risk to which the Director or eOfficer is or may be exposed,
12:2.2-whether, in practice, the risk cannot be eliminated or significantly reduced
by means other than the indemnity or insurance;

Ee

(c)  12:2:3-whether the amount or cost of the insurance is reasonable in relation to the
risk;

(d)  *224-whether the cost of the insurance is reasonable in relation to the revenue
available; and

(e)  *225whether it advances the administration and management of the property to

give the indemnity or purchase the insurance.

12.3 Indemnification. Every person; (including their respective heirs, executors and

administrators, estate, successors, and assigns) who:
is either a Director, an Officer, a member of a Committee, an individual who 12.3-3isa
12-3-4-has undertaken; or;-with about to undertake under the direction of the Corporation is
abeutto-undertake-any liability on behalf of the Corporation or any Corporation
controlled by the Corporation, whether in histheir personal capacity or as an eOfficer or
Director or employee or volunteer of such Corporation:, 42:3:5-shall; upon approval of the
Board from time to time; be indemnified and saved harmless out of the funds of the
Corporation; from and against costs, charges, and expenses which such person sustains or
incurs.. Thisincludes 42-3-6+r-e+in relation to any demand, action, suit or proceeding
which is brought, commenced, or prosecuted against them in respect of any act, deed,
matter, or thing whatsoever; made, done, or permitted or not permitted by them, in-e+in
relation to the execution of the duties of such office or in respect of any such liability; or,
in relation to the affairs of the Corporation generally, 12-3-#in+relation-to-theaffairs-ef the
Corporation-generally;
12.3:8-save and except that such costs, charges or expenses are occasioned by their own
failure to act honestly and in good faith in the performance of the duties of office, or by
other wilful neglect or default.

The Corporation shall aso, upon approval by the Board from time to time, indemnify any such

person in such other circumstances as any legislation or laws permit or require.

12.4 Additiona Relief. Nothing in this Byawby-law shall limit the right of any person entitled
to indemnity to claim indemnity apart from the provisions of this Bylawby-law to the extent
permitted by any legislation or law.

ArticleARTICLE 13 asurance— INSURANCE

13.1 Insurance. The Corporation shall purchase and maintain appropriate liability insurance
which shall provide coverage for each person acting or having previously acted in the capacity of
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a Director, eOfficer, or such other capacity on behalf of the Corporation-whieh. This insurance
coverage shal include:

(8  #342-comprehensive general liability insurance;

(b)  13:22Directors and Officers insurance; and;

13-4:3-such other insurance as may be recommended from time to time by the insurance

broker retained by the Corporation to advise it and procure coverage on its behalf;

© 13-1-4-specifying coverage amounts of a minimum of $5 Mmillion per claim/
($10 Mmillion in the aggregate).

13.2 No Coverage. No coverage shall be provided for any liability relating to a failure to act
honestly and in good faith with a view to the best interests of the Corporation.

13.3 Obligations. It shall be the obligation of those seeking insurance coverage or indemnity
from the Corporation to cooperate fully with the Corporation in the defence of any demand,
claim or suit made against it, and to make no admission of responsibility or liability to any third
party without the prior agreement of the Board.

ArticleARTICLE 14 Exeecution-ofBocuments— EXECUTION OF DOCUMENTS

14.1  Signature. All cheques, drafts or orders for the payment of money and all notes and
acceptances and bills of exchange shall be signed by the eOfficer ereofficers-or person erpersens
ane-in the manner from time to time prescribed by the Board.

14.2  Execution of Documents

. Documents requiring execution by the Corporation may-be-signed-byrequires two (2) signatures.
aAny two (2) of the President-or—a-Vice-Chair—and—theSecretary—or—the Treasurer—or—any-one
HChairperson, Vice Chairperson, Secretary, and Treasurer are authorized to execute
Documents, provided one signatory is a Director. Documents may also be signed by any of the
foregoing together with any ere{4}-Director, and-ator the Board may appoint any person to sign
aDocuments se-generally or to sign specific Documents. All Documents signed are binding upon

the Corporatl on W|thout any further authorlzatlon or formallty —'Fhe—Be&reI—m&y—#em—EH%e—te—Hme

143 Corporation Records. The Board shall see—that—all-necessary—books—andprepare and
maintain_the records of the Corporation reguired—by—thisBylaw—ef-the—Cerporation—or—by—any
applicable-statute-areregularly-and-properly-kept-containing:

the Corporation’s articles, by-laws, and amendments to them;

the minutes of Meetings of the Members and of any Committee;

the resolutions of the Meeting of the Members and of any Committee;
the minutes of meetings of the Directors and of any Committee;

eeEk
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(e)  theresolutions of the Directors and of any Committee;

(f) aregister of Directors;

(90  aregister of Officers,

(h)  aregister of Members;

(i) accounting records adequate to enable the Directors to ascertain the financial
position of the Corporation with reasonable accuracy on aquarterly basis, and

()} areqgister of ownership interestsin land complying with section 92 of the Act.

el . .
ARTICLE 15 - BANKING ARRANGEMENTS AND SECURITIES

15.1 Banking Arrangements

. The Board shall designate, by resolution, the eOfficers andor other persons authorized to handle
the banking transactions of the Corporation, or any part thereof, with the bank, trust company,
credit union, or other Corporation carrying on a banking arrangement that the Board has
designated as the Corporation’s banker, to have the authority set out in the resolution; including,
unless otherwise restricted, the power to:

(a)  154-2-operate the Corporation’s accounts with the banker;

(b)  #5%2-make, sign, draw, accept, endorse, negotiate, lodge, deposit or transfer any
of the cheques, promissory notes, drafts, acceptances, bills of exchange and orders
for the payment of money;

(c)  i5%3issuereceiptsfor and orders relating to any property of the Corporation;

(d)  154-4-execute any agreement relating to any banking affairs and defining the
rights and powers of the parties thereto; and

(e)  i5%5-authorize any officer of the banker to do any act or thing on the

Corporation’s behalf to facilitate the banking arrangements.

15.2 Deposit of Securities

. The securities of the Corporation shall be deposited for safe keeping with one or more bankers,
trust companies or other financial institutions to be selected by the Board. Any and all securities
so deposited may be withdrawn, from time to time, only upon the written order of the
Corporation signed by such authorized eOfficer or efficers—agent-er—agents—efother person
authorized by the Corporation, and in such manner, as shall from time to time be determined by
resolution of the Board and such authority may be general or confined to specific instances. The
institutions which may be so selected as custodians of the Board shall be fully protected in acting
in accordance with the directions of the Board and shall in no event be liable for the due
application of the securities so withdrawn from deposit or the proceeds thereof.

ARTICLE 16 - BORROWING BY THE CORPORATION

» e b .
16-1 Board-May-Borrow
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16.1  Authority to Borrow. Subject to the limitations set out in this by-law or in the Letters
Patent of the Corporation, the Board may:

borrow money on the credit of the Corporation. The Board may also 16-1-1berrow-meney

: ot on:

16-12-issue, sell or pledge securities of the Corporation:-e+, as well as 16:3-3-charge, mortgage,
hypothecate or pledge all or any of the rea or personal property of the Corporation, including
book debts, rights, powers, franchises and undertakings, to secure any securities or any money
borrowed, or other debt, or any other obligation or liability of the Corporation; provided,
howeveri6-t-4-Previded-that-except-where, if the Corporation borrows on the security of its rea
or persona property, its borrowing power shall be limited to borrowing money for current
operating expenses.

16.2  Specific Borrowing Authority

._From time to time the Board may authorize any Director, eOfficer—er, employee of the
Corporation, or any other person to make arrangements with reference to the money so borrowed
or to be borrowed and as to the terms and conditions of the loan thereof, and as to the security to
be given therefor, with power to vary or modify such arrangements, terms and conditions and to
give such additional security as the Board may authorize, and generally to manage, transact and
settle the borrowing of money by the Corporation.

ArticleARTICLE 17 Firaneial-Year— FINANCIAL YEAR

17.1 Financial Year. The financial year of the Corporation shall terminate on the 31st day of
December in each year or on such other date as the Board may from time to time by resolution
determine.

ArticleARTICLE 18 Bisselution— DISSOLUTION

18.1 Remaining Net Assets. In the event of the dissolution of the Corporation, andy /-e+the
divestiture-of the-property-at Torrance,-the-assets remaining after the satisfaction of its debts and
liabilities shall be transferred to the 6cMBEConference provided the Conference is a registered
charity pursuant to the Income Tax Act. In the alternative, the Board will transfer the net assets
to another registered charity with-ebjectsretinconsistent with the Corporation’s objects.

ArticleARTICLE 19 AuditerAppeinted-by-Members— AUDITING

19.1  Auditor. The Members entttted—teyetesha#at each Annual General Meeting shall appoint
[ to audit the books of
the Corporatlon—te The auditor shall hold offlce unt|I the next Annual General Meeting,
prowded that the D|rectors may f|II any casual vacancy in the office of the audltor—The
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19.2 Review Engagement in Lieu of Audit. The Members may pass an Extraordinary
Resolution to have a review engagement instead of an audit in respect of the Corporation’s
financia year if the Corporation had annual revenue in that financial year of more than $100,000
or such other prescribed amount and |ess than $500,000.

19.3 Waiver of Audit and Review Engagement. Members of the Corporation may pass an
Extraordinary Resolution to not appoint an auditor and to not have an audit or a review
engagement in respect of the Corporation’s financial year if the Corporation had annual revenue
in that financial year of $100,000.

ArticleARTICLE 20 Netice— NOTICE

20.1 Method of Notice

. Except where otherwise provided in this by-law, notice shall be provided not |ess than ten (10)
days and not more than fifty (50) days in advance of a meeting and will be considered validly
given if givenprovided by telephone; or-, if in writing, by prepaid letter post, by faesimitefax, by
email, or by other electronic method, addressed to the person for whom intended at the last
address shown on the Corporation’ s records.

20.2 Computation of Time

. In computing the date when notice must be given under any provision of this by-law requiring a
specified number of days notice of any meeting or other event, the date of giving the noticeis,
unless otherwise provided, not included.

20.3 Omissions and Errors

. The accidental omission to give notice of any meeting of the Board, a Committee, or Meeting
of the Members., or the non-receipt of ary-notice by any Birecter-er-Member or by-the auditor-ef
%he—Gere%&HeH or any error in any notice not affecting its substance does not invalidate any
resolution passed or any proceedings taken at the meeting. Any Bireetor-Member or the auditor
ef-the-Cerperation-may at any time waive notice of any meeting and may ratify and approve any
or all of the proceedings taken thereatat the meeting.

ARTICLE 21 - BY-LAWS AND AMENDMENTS

21.1 Amendments. The Directors may by resolution make, amend or repeal any by-law that
regulates the activities or affairs of the Corporation, subject to the limitations in section 17 of the
Act. Any Member may initiate a proposed amendment to the by-laws by submitting it in writing
to the Board. The By-law Review Committee may also propose amendments to the by-laws by
submitting it in writing to the Board.
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21.2 Review

. The By-law Review Committee will-be—respensible—teshall review any proposed by-law or

amendment before presenting to them #eF—appFeval—a{—a—MeeHﬁg—ef—me—Membeﬁ—e#—the
CorperationBoard for a vote. The By-lav Review Committee may work with the initiating

Member to make revisions to their submitted—proposal, or they may present their—ewnan
alternative proposal regarding the amendment being considered.

21.3 Natice
. Notice to make or amend the by-laws, along with a complete copy of the applicable by-laws
Wlth the proposed amendments, must be provided to a-Membersthe Board at |east thirty (30-)

days before the meeti ng a whichitis to be cons dered A%Hd%ﬂi—&-m&y—b&#ﬁ%@d—@ﬂ—&t—&ﬁﬂ-ﬁﬂ&&l

by-the Director- Members-ata-duly-constituted21.4 Meetlnq of the Members—ea#eel—feF—t-ha{

purpese—as-well-as-the-tranimeus. Upon a resolution passed by the Board, the Members must
approve the amendments to the by-laws with or without variation at a subsequent Meeting of the
Members by Special Resolution, which must include an affirmative vote by the Conference
Member.

215 Effective Date. Amendments shall be effective from the date of the resolution of the
Board. The by-law, amendment, or repeal ceases to have effect if the Directors do not submit

them to the Members, or if it is rejected by the Members.
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The foregoing by-law has been passed by the Board efbBirecters—on the — day of
—o§2018, 2023.

President[ Title of Signatory] Seeretary[ Title of Signatory]

The foregoing by-law isratified and approved in accordance with the Act ontheonthe _ —
day of —of 2018, 2023.

President[Title of Signatory] Seeretary[ Title of Signatory]
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