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 SEQ CHAPTER \h \r 1
BY-LAW NO. 1 TC \l1 "
A by-law relating generally to the conduct of the affairs of Silver Lake Rowing Club Inc. (hereinafter called the “Corporation”)

1. Seal

1.1
The seal, an impression whereof is stamped in the margin hereof, shall be the corporate seal of the Corporation.

2. Objects
2.1
The purpose of Silver Lake Rowing Club Inc. is to develop and sustain a broad base of support from within Port Dover and surrounding communities for the sport of rowing. Working in partnership with individuals, business, service groups, educational institutions and government, the Corporation will make rowing accessible to all interested people limited only by the resources available. 

2.2
Priority will be given to competitive rowing programs at the secondary school and inter-city levels providing high performance rowers with the opportunity to achieve their personal best. Recreational rowing programs that provide an enjoyable fitness alternative will also be offered.

3. Board of Directors
3.1
The Board of Directors of the Corporation (hereinafter called the “Board”) shall have full power and authority over the affairs of the Corporation and it shall consist of six (6) directors, of whom four (4), or whatever number results from a combining of offices as hereinafter provided, are the Officers of the Corporation (hereinafter called the “Officers”).

3.2
At the time of their election to the Board, each of the directors shall be a member of the Corporation and shall continue to maintain their membership in the Corporation throughout their term of office.

3.3
The Board shall meet as frequently as necessary but not less than three (3) times between annual general meetings. A quorum shall be a majority of Directors. Conference call meetings can be authorized from time to time at the discretion of the President.


3.4
The Board may from time to time:

(a) borrow money upon credit of the Corporation by obtaining loans or advances by way of overdrafts or otherwise; or
(b) issue, sell or pledge securities of the Corporation; or
(c) charge, mortgage, hypothecate or pledge any or all of the real or personal property of the Corporation, including book debts, rights, powers, franchises and undertakings, to secure any securities or any money borrowed, or debt or any other obligation or liability of the Corporation.
3.5
One standing committee of the Board shall be the Nominating Committee. Additional standing committees and ad hoc committees may be established and members appointed by the Board as required.

3.6
The Board shall approve the annual budget of the Corporation for presentation and approval at the annual general meeting.

4. Directors


4.1
At the time of their election to the Board, each of the Board members shall be a member of the Corporation and shall continue to maintain their membership in the Corporation throughout their term of office.
4.2 Directors shall be elected at the annual general meeting for a one year term. Directors are eligible for re-election without limitations.

4.3 The same person may serve as President for no more than two (2) consecutive one-year terms from January 1, 2000 onward.  A Director who has served as President for two (2) consecutive one-year terms may serve as President after a period of at least one year’s absence from the position of President.

4.4
In the event of a termination of a Director before the one year term has expired, the Board shall fill the vacancy for the remainder of that one year term by:
     (a) appointing a member of the Corporation at the time the vacancy is confirmed; or

     (b) waiting until the annual meeting following the termination to have the vacancy filled by election.

4.5       Any Director who has missed three consecutive meetings without cause or without communicating with the President, Secretary, Vice-President or Treasurer shall be deemed to have resigned. The Director shall forthwith be so informed in writing by the President or Secretary. The Board shall appoint a replacement as provided in 4.3 above.
  
4.6 Directors shall serve as such without remuneration and no Director shall directly or indirectly receive any profit from position as such. Directors may be paid reasonable expenses incurred in the performance of their duties.



4.7
Section 80 of The Corporation Act, or such successor provision in the appropriate              Act, provides that the Directors of a company may be indemnified and saved              harmless from and against certain costs, charges and expenses they sustain or              incur as more particularly set forth in said Section 80, thereof:

      (a) every Director or former Director of the Corporation, and their heirs, executors and administrators, and estate and effects, respectively, shall be indemnified and saved harmless out of the funds of the Corporation, from and against;

      (b) all costs, charges and expenses whatsoever that they sustain or incur in or about any action, suit or proceeding that is brought, commenced or prosecuted against them, for or in respect of any act, deed, matter or thing whatsoever made, done or permitted by them, in or about the execution of the duties of their office, and

      (c) all other costs, charges and expenses that they sustain or incur in or about or in relation to the affairs thereof, except such costs, charges or expenses as are occasioned by their own willful neglect or default.

4.8      The Corporation is hereby authorized to enter into an indemnification agreement with each of its Directors from time to time, which indemnification agreement shall be in a form agreed upon by the majority of the Directors from time to time.

5. Officers
5.1
The Officers shall consist of President,  Secretary, Vice-President and Treasurer,  but any offices can be combined (eg President-Secretary).

5.2
The President shall be charged with the general management and supervision of the affairs and operations of the Corporation.

5.3
The President shall be the Chairperson (hereinafter called the “Presiding Officer”) of the Board and the general meetings. In the event that the President is absent from a Board or general meeting, the Vice-President shall preside, or, in the latter’s absence as well, the Treasurer shall preside; provided that the President may appoint any member to chair a general meeting except the annual general meeting.

5.4
The presiding officer and all past Presidents at any meeting of the Board or general meeting shall have a vote. In case of an equality of votes, the presiding officer shall have a second or casting vote.


 5.5
The President shall be an ex-officio member of all committees.

 5.6
The Vice-President shall, in the event that the President is unable or unavailable to act, perform all the duties pertaining to the office of President as may be required.

 5.7
The Treasurer shall be responsible for the accounting of all the financial affairs and shall prepare a statement of assets and liabilities, receipts and expenditures for the fiscal year of the Corporation for presentation to the annual general meeting. Before the annual general meeting, this financial statement shall be examined and certified by an auditor appointed annually be the membership. The Treasurer shall also prepare interim financial reports for each regular meeting of the Board. In the temporary absence of the Treasurer, the Board may appoint a person to act in place of the Treasurer and such person shall be so fully empowered for the time being.

5.8
The Secretary shall be assigned the responsibility for the custody of all correspondence of the Corporation and for notifying Directors of the meeting of the Board. The Secretary shall be responsible for the recording of the minutes of all meetings of the Board and of the general meetings of the Corporation. In the temporary absence of the member so assigned, the presiding officer may appoint a person to act in this capacity.

6.0 Committees of the Corporation

6.1
All Committees of the Corporation shall report directly to the Board.

6.2
The Chairpersons of each Committee of the Corporation shall be responsible for obtaining members to act on their committee subject to the approval of the Board.

6.3
The Nominating Committee shall be a Standing Committee of the Corporation. The Vice-President shall chair the Nominating Committee and the Board shall appoint two additional members. The members of the Nominating Committee shall then hold office until the annual general meeting following.

6.4 
The duties of the Nominating Committee shall be:


(a) to prepare a slate of nominations of Directors for the annual general meeting; and


(b) to make recommendations to the Board on possible candidates for future Directors and committee members of the Corporation.

6.5
The Chairperson of the Nominating Committee shall present the director nominations at the annual general meeting.

6.6
The Chairperson of the Nominating Committee shall conduct the elections at the annual general meeting.

7.0
Nominations, Elections and Voting
7.1
Director nominations shall be requested from the floor at the annual general meeting, in addition to those proposed by the Nominating Committee.

7.2
The members of the Corporation present at any general meeting including the annual general meeting shall constitute a quorum provided that at least six (6) members are present.

7.3
Only members in good standing during the previous year and present at the meeting shall have votes.


7.4
Where a vote for election to office is necessary, it shall be by secret ballot.

7.5
Voting on any matter other than an election shall normally be by show of hands unless an alternate method is requested by one or more of the members present.

8.0
Membership

8.1
Membership is open to people of all ages agreeing with the objectives of the Corporation.

8.2
The Board shall set membership fees each year; provided that if this is not done, after the first year, the last year’s fees shall remain in effect.

8.3
Each member shall be entitled to participate in all general meetings.

8.4
Any member of the Corporation intending to attend a meeting of the Board as an observer or make a presentation should so indicate to the President, Secretary or Vice-President not less than two weeks in advance of the meeting.

9.0
Membership Meetings
9.1 The annual general meeting shall normally be held in November. The Board shall set the actual date and provide appropriate written notice in advance to all members.

9.2 
At the annual general meeting, in addition to any other business that may be transacted, the report of the President and the financial statement shall be presented and the auditors appointed for the ensuing year followed by the election of the Board.

10.
Execution of Documents

10.1 
Any two (2) of the President, Secretary, Vice-President, Treasurer or any person authorized by the Board shall sign deeds, transfers, licenses, contracts and agreements on behalf of the Corporation.

10.2
Any two (2) of the President, Secretary, Vice-President, Treasurer or any person authorized by the Board may enter into contracts in the ordinary course of the Corporation’s operation on behalf of the Corporation.

10.3
Notwithstanding any provisions to the contrary contained in the By-laws of the Corporation, the Board may at any time by resolution direct the manner in which and the person or persons by whom, any particular instrument, contract or obligations of the Corporation may or shall be executed.

11.0
Fiscal Year
11.1
The fiscal year of the Corporation shall terminate on the 31st day of October each year.

12.0
Amendment of By-laws

12.1
Notice of motion to amend or add a By-law shall be presented to the Board in writing at least one (1) month prior to the annual general meeting of the Corporation and the Board shall give reasonable notice to the members of said notice of motion.

12.2
Such Notices of Motion to amend or add as referred to in 12.1 above will be presented at the annual general meeting. Voting shall be taken by ballot if so demanded by any member present, but if no demand is made, the vote shall be taken by hand. In the case of an equality of votes, the Presiding Officer, in      addition to his or her original vote, shall have a second or casting vote.

12.3 
Amendments to By-Law No. 1 will require approval of at least two thirds of the members present.

12.4
By-laws and their amendments shall be posted at the boathouse.

13.0
Advisors

13.1
The Board may appoint advisors to the Board at  any time as required, on an ad hoc basis. An advisor shall be any person with a particular area of expertise that is valuable to or required by the Board and who is agreeable to be called upon formally by the Board for the voluntary expert advice.

14.0
General

14.1
For the objects aforesaid in Article 2, the Corporation shall collect monies by the way of a donation, gift, devise, bequest, dues or otherwise and to hold and expend the same in furtherance of the objects of the Corporation.

14.2
For the objects aforesaid, to print, publish, sell and distribute literature of every nature and kind, and to co-operate with other organizations whether incorporated or not which have objects similar in whole or in part to the objects of the   Corporation.

14.3
For the objects aforesaid, to purchase, acquire, take by gifts, devise bequest or donate property both real and personal.

14.4
Upon dissolution of the Corporation and after payment of all debts and liabilities, its remaining property shall be distributed or disposed of to not for profit organizations which carry on their work solely in Ontario and which have objectives and interests similar to the Corporation.

15.0 Interpretations

15.1
In this and any other by-law of the Corporation hereafter passed, unless the context otherwise requires, words importing the singular number or the masculine gender shall include the plural number or the feminine gender, as the case may    be and vice versa, and references to persons shall include firms and corporations.

Passed by the Board of Directors and sealed with the Corporate Seal this day

 of ________________________, 2001.

_______________________                   


_______________________

President




                    Vice -President

