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Section 1 - General

A By-law relating to the transaction of the affairs of Deep River Golf Club (1972) Incorporated.

Be it enacted as a By-law of Deep River Golf Club (1972) Incorporated (hereinafter referred to as the
"Corporation") as follows.

1.01 Definitions

In this By-law, unless the context otherwise requires :

d.
e.

. "Act" means the Not-for-Profit Corporations Act, 2010 (Ontario) and, where the context requires,

includes the regulations made under it, as amended, or re-enacted from time to time.

. "Board" means the Board of Directors of the Corporation.
. "By-laws" means this By-law (including the schedules to this By-law) and all other By-laws

of the Corporation as amended and which are, from time to time, in force and effect.
"Chair" means the chair of the Board.
"Corporation" means the corporation that has passed these by-laws under the Act or that is deemed to

have passed the by-laws under the Act.

f. "Member" means a member of the Corporation.

g.

“Members meeting” means the annual general meeting of the Corporation.

h. "Director" means an individual occupying the position of director of the Corporation by whatever

name he or she is called.

"Officer" means a member of the corporation’s management team.

“Government Regulations” means the regulations made under the Act as amended, restated or in
effect from time to time.

. “Club” means the Deep River Golf Club (1972) Incorporated.

“Special Business” includes all business transacted at a Special Meeting and all business transacted
at an Annual Meeting, other than Annual Business.



m. “Special meeting” — a meeting of the members that is not regularly scheduled called by either the
Board or the members for a particular purpose.

n. "Section" (such as Women’s Section) means a division that, together with the other sections, forms
the collective membership of the Club.

1.02 Interpretation

Other than as specified in Section 1.01, all terms contained in this By-law that are defined in the Act shall
have the meanings given to such terms in the Acz. Words importing the singular include the plural and
vice versa, and words importing one gender include all genders.

1.03  Severability and Precedence

The invalidity or unenforceability of any provision of this By-law shall not affect the validity or
enforceability of the remaining provisions of this By-law. If any of the provisions contained in the By-
laws are inconsistent with those contained in the articles or the Act, the provisions contained in the
Articles or the Act, as the case may be, shall prevail.

1.04 Head Office
The Head Office of the Corporation shall be in the town of Deep River in the Province of Ontario.
1.05 Seal

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

1.06 Execution of Contracts

Deeds, transfers, licenses, contracts, and engagements on behalf of the Corporation shall be signed by
either the President or Vice-President and by the Secretary, and the Secretary shall affix the seal of the
Corporation to such instruments as require the same.

Contracts in the ordinary course of the Corporation's operation may be entered into on behalf of the
Corporation by the President, Vice-President, Treasurer or by any person authorized by the Board.

Notwithstanding any provisions to the contrary contained in the By-laws of the Corporation, the Board
of Directors 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.

1.07 Books and Records

The Directors shall see that all necessary books and records of the Corporation required by the By-laws
of the Corporation or by any applicable statute or law are regularly and properly kept.



Section 2 - Board of Directors

2.01 Composition of the Board

The affairs of the Corporation shall be managed by a Board of not less than seven Directors, each of
whom at the time of his election and throughout his term of office must be a member of the Corporation.

2.02 Responsibilities and Powers of the Board

The Directors shall have the authority to manage the operations of the Club and without limiting
the generality of the foregoing, shall,

(1) set the classifications of playing and social privileges and the qualifications and fees.

(2) set the playing and Clubhouse rules and generally regulate the operation of the game and the
social affairs.

(3) suspend the playing or Clubhouse privileges of any person, for cause, if the Directors in their
considered opinion believe such suspension to be in the best interests of the Club.

(4) prepare budgets for the projected capital and operational expenses of the Club.

(5) shall have the authority to manage the operations of the Club and, without limiting the
generality of the foregoing, shall seek the approval of the members for any capital project
involving the expenditure of more than $75,000.00.

(6) call Special Meeting.

2.03 Qualifications of Directors
A Director is required to be a member of the corporation.
The following persons are disqualified from being a director:
1. A person who is under 18 years of age as of April 1 of the playing year.
2. A person who has been found under the Substitute Decisions Act, 1992, or under the Mental
Health Act to be incapable of managing property.
3. A person who has been found to be incapable by any court in Canada or elsewhere.
4. A person who has the status of bankrupt.

No person shall act for an absent director at meeting of directors.

Every director and officer shall comply with the Act and the regulations, and the corporation’s article
and bylaw.

2.04 Election and Term of Directors

Each Director shall be elected by the members to hold office until the annual (Fall) meeting after he has
been elected or until a qualified successor has been duly elected within that term.



The whole Board shall be retired at each annual (Fall) meeting but shall be eligible for re-election if
otherwise qualified.

The members of the Corporation may, by resolution passed by at least a majority (51%) of the votes cast
at a general meeting of which notice specifying the intention to pass such resolution has been given,
remove any Director before the expiration of his term of office, and may, by a majority of votes cast at
that meeting, elect any person in his stead for the remainder of his term.

2.05 Independence of Directors

All Directors have a duty to ensure that the trust and confidence of the members in the integrity of the
decision-making processes of the Board are maintained by ensuring that they and other members of the
Board are free from conflict or potential conflict in their decision-making. It is important that all

Directors understand their obligations when a conflict of interest or potential conflicting interest arises .

Directors and non-board committee members shall avoid situations in which they may be in a position
of conflict of interest.

"Conflict of Interest" means any situation in which a director has a personal or financial interest in a
matter which is the subject of an action or decision by the Board that may reasonably be perceived to:

a) affect the objectivity with which the Director is expected to exercise in carrying out their
responsibilities and duties; and/or

b) represent an advantage or gain to the Director and/or other persons with whom the Director is not
dealing at arm's length.

The situations in which potential conflict of interest may arise cannot be exhaustively set out. Conflicts
generally arise in the following situations:

1. Interest of a Director “Wearing Two Hats”

- When a director transacts with the Club directly or indirectly.
- When a director has a significant direct or indirect interest in a transaction or contract with
the Club.

2. Interest of a Relative
- When the Club conducts business with suppliers of goods or services or any other party of

which a relative or member of the household of a director is a principal, Officer or
representative.

3. Gifts

- When a Director or a member of the Director’s household or any other person or entity
designated by the Director, accepts gifts, payments, services or anything else of more than a
token or nominal value from a party with whom the Club may transact business (including a



supplier of goods or services) for the purposes of (or that may be perceived to be for the
purposes of) influencing an act or decision of the Board.

Directors must act solely in the best interest of the Club and should not be motivated by self-interest
when they exercise their powers.

Directors have a duty to disclose such conflicts (or potential conflict) to the Board. They should not be
present during the discussion of the matter in which they have a conflict and shall not attempt in any way
to influence the voting.

It is acknowledged that not all conflicts or potential conflicts may be satisfactorily resolved by strict
compliance with the By-laws. There may be cases where the perception of a conflict of interest or breach
of duty may be harmful to the corporation notwithstanding that there has been compliance with the By-
laws.

It is recognized that if a conflict, or other matter referred cannot be resolved to the satisfaction of the
Board (by simple majority resolution) or if a breach of duty has occurred, a director may be asked to
resign or may be subject to removal pursuant to the By-laws.

2.06 Liabilities of Directors and Officers

No Director, Officer or committee member of the Corporation is liable for:

a. the acts, neglects or defaults of any other Director, Officer, committee member or employee
of the Corporation

b. joining in any receipt or for any loss, damage or expense happening to the corporation through
the insufficiency or deficiency of title to any property acquired by resolution of the Board or
on behalf of the Corporation.

c. the insufficiency or deficiency of any security in or upon which any of the money of or
belonging to the Corporation shall be placed or invested.

d. any loss or damage arising from the bankruptcy, insolvency or tortious act of any person, firm,
or Corporation with whom or which any moneys, securities or effects shall be lodged or
deposited or

e. any other loss, damage, or misfortune, whatever may happen in the execution of the duties of
his or her respective office or trust.

No Director, Officer or committee members of the Corporation will be liable for the above-mentioned
things as long as they:

a. complied with the Act and the Corporation’s articles and Bylaws, and

b. exercised their powers and discharged their duties in accordance with the Act.

2.07 Vacancies or Terminations
The office of a Director shall be vacated or terminated immediately:
(a) if the Director resigns from office by written notice to the Secretary, which resignation shall be

effective at the time it is received by the Secretary or at the time specified in the notice, whichever
is later.



(b)  if the Director ceases to be a member of the Club.
(c)  if the Director dies or becomes bankrupt.

(d) if, at a meeting of the Members, a resolution is passed by at least a majority of the votes cast
by the Members removing the Director before the expiration of the Director’s term of office.

(e)  the liquidation or dissolution of the Corporation under the Act.

2.08 Filling Vacancies

Vacancies on the Board of Directors, however caused, may, so long as a quorum of Directors remain in
office, be filled by the Directors from among the qualified members of the Corporation, if they shall see
fit to do so. Otherwise, such vacancy shall be filled at the next annual meeting of the members at which
the Directors for the ensuing year are elected, but if there is not a quorum of Directors, the remaining
Directors shall forthwith call a special meeting of the members to fill the vacancy. If the number of
Directors is increased between the terms, a vacancy, or vacancies, to the number of the authorized
increase, shall thereby be deemed to have occurred, which may be filled in the manner above provided.

The total number of directors so appointed may not exceed one-third of the number of directors elected
at the previous annual meeting of members.

2.09 Committees
Committees may be established by the Board as follows:

1. The Board may appoint from their numbers a managing Director or a committee of Directors
and may delegate to the managing Director or committee any of the powers of the Directors
except those powers set out in the Act that are not permitted to be delegated; and

2. Subject to the limitations on delegation set out in the Act, the Board may establish any
committee it determines necessary for the execution of the Board’s responsibilities. The Board
shall determine the composition and terms of reference for any such committee. The Board
may dissolve any committee by resolution at any time.

2.10 Remuneration of Directors

The Directors shall serve as such without remuneration and no Director shall directly or indirectly receive
any profit from occupying the position of Director, subject to the following:

1. Directors may be reimbursed for reasonable expenses they incur in the performance of their
directors’ duties.

2. Directors may be paid renumeration and reimbursed for expenses incurred in connection with
services they provide to the Corporation in their capacity other than as Directors, provided that
the amount of any such renumeration or reimbursement is:

a. Considered reasonable by the Board.

b. Approved by the Board for payment by resolution passed before such payment is made,
and

c. In compliance with the conflict-of-interest provision of the Act.



Section 3 - Board Meetings

3.01 Calling of Board Meetings

Except as otherwise required by law, the Board of Directors may hold its meetings at such place or places
as it may from time to time determine. No formal notice of any such meeting shall be necessary if all
the Directors are present, or if those absent have signified their consent to the meeting being held in their
absence.

Directors' meetings may be formally called by the President or Vice-President, or by the Secretary on
direction of the President or Vice-President or by the Secretary on direction in writing of two (2)
Directors.

The Board may appoint a day or days in any month or months for regular meetings at an hour to be
named and of such regular meeting no notice need be sent. A Directors' meeting may also be held, without
notice, immediately following the annual meeting of the Corporation. The Directors may consider or
transact any business either special or general at any meeting of the Board.

3.02 Notice

Notice of the time, place and date of such meetings and the nature of the business to be conducted shall
be delivered to each Director by mail, courier, personal delivery, telephone, fax, email or other electronic
method not less than five days before the meeting is to take place, excluding the date on which notice is
given.

The statutory declaration of the Secretary or President that notice has been given pursuant to this By-law
shall be sufficient and conclusive evidence of the giving of such notice.

3.03 Content of Notice

Notice of a meeting of Directors need not specify the purpose of the business to be transacted at the
meeting unless the meeting is intended to deal with one of the following matters.

(a) submit to the Members any question or matter requiring approval of the Members.

(b) fill a vacancy among the Directors or in the position of Public Accountant (if required).
(c) appoint additional Directors.

(d) issue debt obligations except as authorized by the Board.

(e) approve any financial statements.

(f) adopt, amend, or repeal By-laws or

(g) establish contributions to be made, or dues to be paid by Members.

3.04 Errors or Omissions in Giving Notice

No error or omission in giving such notice for a meeting of Directors shall invalidate such meeting or
invalidate or make void any proceedings taken or had at such meeting and any Director may at any time
waive notice of any such meeting and may ratify and approve of any or all proceedings taken or had
thereat.



3.05 Meeting by Electronic Conference

A Director may participate in a meeting of the Board by means of an electronic or other communication
device that permits all participants to communicate adequately with each other during the meeting. Any
person participating by electronic conference is deemed to be present at that meeting. Any security,
confidentiality, or other considerations with respect to the conduct of such a meeting shall be as
determined by the Board from time to time.

The Chair of the Board may call a meeting of the Board and provide that the meeting be held entirely by
telephone or electronic means that permits all participants to communicate adequately with each other
during the meeting.

3.06 Quorum
A majority of the Directors shall form a quorum for the transaction of business.

3.07 Voting

Questions arising at any meeting of Directors shall be decided by a simple majority (51%) of votes. In
case of an equality of votes, the Chairman, in addition to his original vote, shall have a second or casting
vote. All votes at any such meeting shall be taken by ballot if so demanded by any Director present, but
if no demand be made, the vote shall be taken in the usual way by assent or dissent. A declaration by
the Chairman that a resolution has been carried and an entry to that effect in the minutes shall be
admissible in evidence as proof of the fact without proof of the number or proportion of the votes
recorded in favor of or against such resolution. In the absence of the President his duties may be
performed by the Vice-President, or such other Director as the Board may from time to time appoint for
the purpose.

Section 4 — Officers

Officers of the club include the President, Vice-president, Secretary, Treasurer, Club Captain, Greens
Director, and Clubhouse Director.

Additionally, there may be a Membership Director, a Marketing Director, a Strategic Planning and
Governance Director, a Social Director, a representative of the section of the Club (Men’s or Women’s)
of which the Club Captain is not a member, and other such Officers as the Board of Directors may
determine by By-law from time to time. One person may hold more than one office.

The President, Vice-president, Treasurer, Secretary, Club Captain, Greens Director, House Director,
Membership Director, Marketing Director, Strategic Planning Director, and Social Director shall be
elected to these positions by the membership at the annual (Fall) meeting of the Corporation. The section
representative shall be elected by the members of the section at the section's annual meeting. The other
Officers of the Corporation need not be members of the Board and in the absence of written agreement
to the contrary, the employment of all Officers shall be settled from time to time by the Board.

An Officer may be removed by the board by resolution for cause such as theft, perjury, mismanagement,
or other reason deemed pertinent by the board.



4.01 Duties of the President and Vice-President

The President shall, when present, preside at all meetings of the members of the Corporation and of the
Board of Directors. The President shall also be charged with the general management and supervision of
the affairs and operations of the Corporation.

The President ensures the integrity of the Board's process and represents the Board to outside parties. He
establishes agendas aligned with annual Board goals.

The President with the Secretary or other Officer appointed by the Board for the purpose shall sign all
By-laws. During the absence or inability of the President, his duties and powers may be exercised by the
Vice-President, and if the Vice-President, or such other Director as the Board may from time to time
appoint for the purpose, exercises any such duty or power, the absence or inability of the President shall
be presumed with reference thereto.

4.02 Duties of the Secretary

The Secretary shall be clerk of the Board of Directors. He shall attend all meetings of the Board of
Directors and record all facts and minutes of all proceedings in the books kept for that purpose. He shall
give all notices required to be given to members and to Directors. He shall be the custodian of the seal
of the Corporation and of all books, papers, records, correspondence, contracts and other documents
belonging to the Corporation which he shall deliver up only when authorized by a resolution of the Board
of Directors to do so and to such person or persons as may be named in the resolution, and he shall
perform such other duties as may from time to time be determined by the Board of Directors.

4.03 Duties of the Treasurer

The Treasurer, or person performing the usual duties of a Treasurer, has custody of the funds and
securities of the corporation. He shall keep full and accurate accounts of all receipts and disbursements
of the Corporation in proper books of account and shall deposit all moneys or other valuable effects in
the name and to the credit of the Corporation in such bank or banks as may from time to time be
designated by the Board of Directors. He shall disburse the funds of the Corporation under the direction
of the Board of Directors, taking proper vouchers therefore and shall render to the Board of Directors at
the regular meetings thereof or whenever required of him, an account of all his transactions as Treasurer,
and of the financial position of the Corporation. He shall also perform such other duties as may from
time to time be determined by the Board of Directors.

4.04 Duties of Other Officers

The duties of all other Officers of the Corporation shall be such as the terms of their engagement call for
or what the Board of Directors requires of them.

4.05 Delegation of Duties

Officers will be responsible for the duties assigned to them but they may delegate to others the
performance of any or all such duties.



Section 5 - Financial

5.01 Financial Year

Unless otherwise ordered by the Board of Directors, the fiscal year of the Corporation shall terminate on
the 31st day of December in each year.

5.02 Cheques, etc

All cheques, bills of exchange or other orders for the payment of money, notes or other evidences of
indebtedness issued in the name of the Corporation, shall be signed by such Officer or Officers, agent or
agents of the Corporation and in such manner as shall from time to time be determined by resolution of
the Board of Directors and any one of such Officers or agents may alone endorse notes and drafts for
collection on account of the Corporation through its bankers, and endorse notes and cheques for deposit
with the Corporation's bankers for the credit of the Corporation, or the same may be endorsed "for
collection" or "for deposit" with the bankers of the Corporation by using the Corporation's rubber stamp
for the purpose. Any one of such Officers or agents so appointed may arrange, settle, balance and certify
all books and accounts between the Corporation and the Corporation's bankers and may receive all paid
cheques and vouchers and sign all the bank's forms or settlement of balances and release or verification
slips.

5.03 Deposit of Securities for Safekeeping

The securities of the Corporation shall be deposited for safekeeping with one or more bankers, trust
companies or other financial institutions to be selected by the Board of Directors. Any and all securities
so deposited may be withdrawn, from time to time, only upon the written order of the Corporation signed
by such Officer or Officers, agent or agents of the Corporation, and in such manner, as shall from time
to time be determined by resolution of the Board of Directors and such authority may be general or
confined to specific instances. The institutions which may be so selected as custodians of the Board of
Directors shall be fully protected in acting in accordance with the directions of the Board of Directors
and shall in no event be

liable for the due application of the securities so withdrawn from deposit or the proceeds thereof.

5.04 Borrowing of Money - Securing Liabilities

(a) The Board may from time to time:

(1) borrow upon the credit of the Corporation, the limitations being $75,000.00 for a short-
term loan and $150,000.00 for a ten-year term subject to approval of the members as may
be required pursuant to Section 2.02(5)

(i1) issue, sell or pledge securities of the Corporation in such amounts and upon such terms as
the Board may deem expedient; and

(ii1))  charge, mortgage, hypothecate or pledge in such amounts and upon such terms as the Board
deems expedient, all or any of the real or personal property of the Corporation (both present
and future).
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(b)  The Board may from time-to-time delegate to such one or more of the Officers and Directors of
the Corporation as may be designated by the Board all or any of the powers conferred by this By-
law to such extent and in such manner as the Board shall determine at the time of each such
delegation.

Section 6 - Members

6.01 Membership

Membership in the Corporation shall consist of the incorporators named in the articles and such other
persons interested in furthering the Corporation’s purposes and who have been accepted into membership
in the Corporation by the Board of Directors.

A membership in the Corporation is not transferable and automatically terminates if the Member resigns
or such membership is otherwise terminated in accordance with the Act.

6.02 Membership classes
Membership in the Corporation shall consist of two classes of Members, namely, Voting Members and
Non-Voting Members. The Board may, by resolution, approve the admission of the Members of the

Corporation. Members may also be admitted in such other manner as may be prescribed by the Board by
resolution.

The two classes of membership are as follows:

(a) Voting Member: is defined as any Member being 18 years of age or older as of April 1 of the
playing season, and is entitled to one (1) vote at a meeting of the Members.

(b) Non-Voting Member: is defined as any Member under 18 years of age as of April 1 of the playing
year, and is not entitled to vote at a Members meeting.
6.03 Qualification for Membership
To qualify as a Member of the Corporation an individual must:
(a) make application annually and pay the approved fees in the manner stipulated in the
application, and
(b) be accepted by the board of directors by resolution; or
(c) be elected as an Honorary member.
6.04 Membership Period

Membership is from April 1st of any year to March 3 1st of the following year.

The Membership Director shall notify members of the annual dues or fees for the upcoming year, payable
by them to enable them to vote in the Spring Meeting. Any member who has not paid his membership
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dues, in full, by April 1® will be notified that they have 30 days to pay their membership in full or they
will cease to be a member of the Corporation. However, any such member shall be reinstated on payment
of all unpaid dues or fees.

6.05 Termination of Membership

Upon 15 days’ written notice to a Member, the Board may pass a resolution authorizing discipline action
or the termination of membership for violating any provision of the articles or By-laws.

The notice shall set out the reasons for the disciplinary action or termination of membership. The Member
or Associate Member receiving the notice shall be entitled to give the Board a written submission
opposing the disciplinary action or termination not less than 5 days before the end of the 15-day period.
The Board shall consider the written submission of the Member or Associate Member before making a
final decision regarding disciplinary action or termination of membership.

6.06 Calling and Notice of Members Meetings

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

The Annual Meeting shall be held not later than thirteen (13) months following the last Annual Meeting.

At every annual meeting, in addition to the proposed agenda, minutes of previous general meeting, any
other business that may be transacted, the report of the Directors, the financial statement and the report
of the auditors (if any) shall be presented and a Board of Directors elected and auditors (if required)
appointed for the ensuing year and the remuneration of the auditors (if applicable) shall be fixed.

Voting Members have a right to submit proposals to be added to the agenda. They must give the proposal
to the Board prior to the giving of notice of Annual Members’ Meeting in accordance with the Act, so
that such items of new business can be included in the notice of Annual Members’ meeting. No other
item of business shall be included on the agenda for the Annual Members’ Meeting.

Any Member, upon request, shall be provided, not less that 21 days before the annual meeting, with a
copy of the approved financial statements, or auditors report or review engagement report and other
financial information required by the Bylaw or the articles.

The Board of Directors or the President or Vice-President shall have power to call at any time a general
meeting of the members of the Corporation. A public notice or advertisement of members' meetings,
annual or general, shall be required not less than ten days before the date of the meeting.

The Secretary shall call a special general meeting upon the written requisition of no less than 10% of the
members for any purpose connected with the affairs of the Corporation that does not fall within the
exceptions listed in the Act or otherwise inconsistent with the Act, within 21 days from the date of the
deposit of the request. The requisition for the meeting and the Notice of Meeting shall state the business
to be dealt with.
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Whenever, under the provision of the By-laws of the Corporation, notice is required to be given, such
notice may be given either personally, provided by telephone, fax, email, other electronic method or by
mail.

6.07 Meeting Chair
The chair of the Members’ Meeting will be the President.

In the absence of the chair, the Members present at any Members’ Meeting will choose another Director
as chair. If no Director is present, or if all if the Directors present decline to act as chair, The Members
present will choose a member present to chair the meeting.

6.08 Meeting Forum

A Member may participate in a Members’s Meeting by telephone or electronic means. The telephone or
electronic means must:

a) allow all participants to communicate adequately with each other during the meeting.

b) allow you to verify the identity of anyone casting a vote.

c) prevent you from knowing how they voted.

A Member participating in the above ways is deemed to be present at that meeting. Members’ Meetings
may not be held entirely by phone or electronic means.

6.09 Error or Omission in Giving Notice to Members

No error or omission in giving notice of any annual or general meeting or any adjourned meeting,
whether annual or general, of the members of the Corporation shall invalidate such meeting or make
void any proceedings taken thereat, and any member may at any time waive notice of any such meeting
and may ratify, approve and confirm any or all proceedings taken or had thereat. For the purpose of
sending notice to any member, Director or Officer for any meeting or otherwise, the address of any
member, Director or Officer shall be his last address recorded on the books of the Corporation.

6.10 Adjournments

The Chair may, with the majority consent of any Members’ meeting, adjourn the same from time to time
and if a meeting of the Members is adjourned by one or more adjournments for an aggregate of less than
30 days, it is not necessary, that any person be notified of the meeting that continues the adjourned
meeting, other than by announcement of all the following at the time of an adjournment:

1)  The time of the continued meeting,

2) If applicable, the place of the continued meeting,

3) Ifapplicable, instructions for attending and participating in the continued meeting by telephonic
or electronic means that will be made available for the meeting, including, if applicable, instructions
for voting by such at the meeting.
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6.11 Quorum of Members

A quorum for the transaction of business at any meeting of members shall consist of not less than ten
members present; provided that in no case can any meeting be held unless there are three members
present in person.

If a quorum is present at the opening of a meeting of the Members, the Members present may proceed
with the business of the meeting, even if a quorum is not present throughout the meeting.

6.12 Those entitled to be present.

The only persons entitled to be present at a meeting of Members shall be:

a) Voting members of the corporation in full standing.
b) the Directors and the Public Accountant (if any) of the Corporation, and

c) such other persons who are entitled or required under any provision of the Act, the Articles
or Bylaws of the Corporation to be present at the meeting.

Any other person may be admitted only on the invitation of the chair of the meeting or by Ordinary
Resolution of the Members.

6.13 Voting of Members

Business arising at any Members’ meeting shall be decided by a majority of votes unless otherwise
required by the Act or the By-law provided that:

a) each Adult Member shall be entitled to one vote at any meeting;

b) votes shall be taken by show of hands among all Members present and the chair of the meeting, if a
member, shall have a vote;

¢) an abstention shall not be considered a vote cast;
d) before or after a show of hands has been taken on any question, the chair of the meeting may require,
or any Member may demand, a written ballot. A written ballot so required or demanded shall be

taken in such a manner as the chair of the meeting shall direct;

e) ifthere is a tie vote, the chair of the meeting shall require a written ballot and shall not have a second
or casting vote. If there is a tie vote upon written ballot, the motion is lost; and

f) whenever a vote by show of hands is taken on a question, unless a written ballot is required or
demanded, a declaration by the chair of the meeting that a resolution has been carried or lost and an
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entry to that effect in the minutes shall be conclusive evidence of the fact without proof of the number
or proportion of votes recorded in favor of or against the motion.

Section 7 - Auditors

7.01 Appointment of an Auditor
In this section, "extraordinary resolution" means a resolution that is:

(a) submitted to a special meeting of the members duly called for the purpose of considering the
resolution and passed at the meeting by at least 80 per cent of the votes cast, or

(b) consented to by each member of the corporation entitled to vote at a meeting of the members.

Each year prior to the Fall Members Meeting the Board shall review the annual revenue prediction for
the Corporation’s financial year and determine whether the Corporation meets the definition of a Public
Benefit Corporation, or Other Corporation in accordance with the Act.

1) Public Benefit Corporation is defined as a non-charitable corporation that receives more than
$10,000 or other prescribed amount in a financial year,
a. In the form of donations or gifts from persons who are not members, directors, officers, or
employees of the corporation, or
b. In the form of grants or similar assistance from the federal government or a provincial or
municipal government or an agency of any such government.

If the Corporation meets the definition of a Public Benefit Corporation the following applies:

1) If the Corporations’ annual revenue exceeds $500,000 or such other prescribed amount, an
audit is mandatory.

2) Ifthe Corporations annual revenue is more than $100,000 or such other prescribed amount and
less than $500,000 or such other prescribed amount, the members may pass an extraordinary
resolution to have a review engagement instead of an audit in respect to the Corporations
financial year.

3) If the Corporations’ annual revenue is less than $100,000 or such other prescribe amount, the
members may pass an extraordinary resolution to not appoint an audit and to not have a review
engagement in respect of the corporation’s financial year.

2) Other Corporation is defined as other than Public Benefit Corporation.

In this instance the members may pass an extraordinary resolution.

a) To have a review engagement instead of an audit in respect of the corporations’ financial year
if the corporation had annual revenue in that financial year of more than $500,000 or such other
prescribed amount; or

b) To not appoint an auditor and to not have an audit or a review engagement in respect of the
corporations’ financial year if the corporation had annual revenue in that financial year of
$500,000 or less or such other prescribed amount.

15



If the Corporation begins the year as an Other Corporation and receives funds in that fiscal year that
results in changing the Corporation to a Public Benefit Corporation, the Corporation will be considered
a Public Benefit Corporation in the next financial year after it receives the sum.

Members shall be notified of this special meeting in accordance with the requirement set forth in the
ACT.

An extraordinary resolution passed for the above purpose is valid until the next fall members meeting.

Section 8 - Adoption and Amendments of By-laws

8.01 Amendments to By-laws

The Board may from time to time in accordance with the Act amend or repeal and replace this By-law
but subject to review of the members at the next meeting of the members., The Members shall pass any
amendment to the bylaw with 51% of the votes cast at a Members’ Meeting.

Only the voting Members may pass or amend this Bylaw.

Enacted on September 29 , 2024 in Deep River, Ontario

President  Joyce Aiston

Secretary  Tracy Sanderson
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