BY-LAWS OF THE METCHOSIN FOUNDATION
PART 1
INTERPRETATION
1.01 In these By-Laws, unless the context requires otherwise:

(a) "Annual General Meeting" means the general meeting of the Members of the Society; held every
calendar year

(b) "Bylaws" means the bylaws of the Metchosin Foundation as filed with the Registrar;
(c) "Constitution" means the Constitution of the Metchosin Foundation as filed with the Registrar;
(d) "Directors," "Board of Directors" or "Board" means the properly elected or appointed Directors;

(e) “Electronic Communication” means communication by electronic means that is capable of being
confirmed as delivered, such as e-mail;

(f) "Electronic Means" means any system or combination of systems, including but not limited to e-mail,
computer or internet web-based technology or communications, that:

(i) in relation to a meeting or proceeding, permits all participants to communicate with each
other or otherwise participate contemporaneously, in a manner comparable, but not necessarily

identical, to a meeting where all are present in the same location, and

(i) in relation to a vote, permits all eligible voters to cast a vote on the matter for determination
in a manner that adequately discloses the intentions of the voters.

(g) "Executive Committee" means the committee of the Board appointed or elected by the Directors and
comprised of the Officers;

(h) "Member" means a person who is admitted to membership in the Society pursuant to these Bylaws
and has paid the annual membership fees;

(i) "Officers" means the President, Vice-President, Secretary and Treasurer;
(j) "Registrar" means the Registrar of Companies of the Province of British Columbia;

(k) "Societies Act" means the Societies Act of British Columbia as amended from time to time, and
includes any successor legislation to that Act;

(1) "Society" means the Metchosin Foundation; and

(m) "Special Resolution" means a resolution passed by a majority of not less than two-thirds (66% plus
1) of the Members entitled to vote and present in person or by Electronic Means at a general meeting of



which notice specifying the intention to propose the resolution as a Special Resolution has been duly
given.

1.02 In construing these Bylaws, reference shall be made to the Societies Act, and the words and
expressions used herein shall have the same meaning as used in that Act.

PART 2
MEMBERSHIP

2.01 The Members of the Society are those persons who have become Members in accordance with
these Bylaws and have not ceased to be Members.

2.02 A person may apply to the Board for membership in the Society and on acceptance by the Directors
shall be a Member.

(a) The Board may, by resolution, accept, postpone or refuse an application for membership and will
communicate the decision to the applicant within 60 days.

(b) A person becomes a Member on the date of the Board Resolution or such later date as specified
therein, and after paying the annual membership fee.

2.03 Every Member shall uphold the Constitution and comply with these Bylaws, and abide by codes of
conduct and policies adopted by the Society.

2.04 A person shall cease to be a Member:

(a) by communicating their decision to resign to the Secretary of the Society; or
(b) on their death; or

(c) on being expelled; or

(d) on being in arrears for six months on their annual membership fee.

2.05 A Member may be expelled by a Special Resolution. The notice of Special Resolution for expulsion
shall be accompanied by a brief statement of the reasons for the proposed expulsion. The Member who
is the subject of the proposed resolution for expulsion shall be given an opportunity to be heard at the

general meeting before the Special Resolution is put to a vote.

2.06 Fees payable by Members shall be as recommended to the Members by the Board and are in effect
once ratified by a vote of the majority of the membership attending an Annual General Meeting.

2.07 Each Member has one vote and Members may not vote by proxy.

2.08 A Member does not have to reside in Metchosin.

PART 3
DIRECTORS



3.01 All Directors must be Members. The number of Directors shall not be less than five and no more
than twelve. Vacancies in the Board will be deemed to exist by the current Board when there are fewer
than twelve Directors and when the ongoing business of the Society would be made more efficient and
effective by the addition of Directors.

3.02 To become a Director, a Member must have resided in Metchosin, Beecher Bay or Spirit Bay for at
least one year prior to being nominated or appointed. During a Director’s first term, if the Director’s
place of residence changes, they may complete the balance of the term as a Director. Directors who
have served a full term may stand for nomination to serve a second term, irrespective of their place of
residence.

3.03 The term of office for a Director is four years. Each Director shall retire from office at the Annual
General Meeting at the conclusion of their term and their successor shall be elected or appointed
pursuant to the Bylaws. A retiring Director shall be eligible for re-election provided that they have not
served more than two consecutive terms without remaining in retirement for a period of one year after
the second consecutive term. Extenuating circumstances may justify further extensions without a
retirement period of one year, subject to approval of the general membership at an Annual General
Meeting or by a Special Resolution.

3.04 The office of Director shall be vacated if the Director:

(a) resigns their office by notice in writing to the Board; or

(b) is found to be of unsound mind by a court of competent jurisdiction; or
(c) dies or becomes otherwise incapable of acting as a Director.

3.05 If a Director ceases to hold office as described in Bylaw 3.04, the remaining Directors may, in
accordance with a majority vote among them, appoint a Member to take the place of the former
Director. A Director so appointed holds office only until the conclusion of the next following Annual
General Meeting of the Society, but is eligible for re-election at that meeting.

3.06 The Members may by Special Resolution remove a Director before the expiration of their term of
office, and may elect a successor to complete the term in office.

3.07 No rule, motion or resolution made or passed by the Society in a general meeting shall invalidate a
prior act of the Directors that would have been valid if that rule, motion or resolution had not been
made or passed.

3.08 The Board shall appoint a Nominating Committee not later than 120 days prior to the Annual
General Meeting.

3.09 The Nominating Committee shall select a slate of nominees for the office of Director.

3.10 The Nominating Committee shall deliver to the Board not later than 90 days prior to the Annual
General Meeting a report of its selection, together with:

(a) a brief biographical sketch for each nominee;
(b) a declaration that each nominee meets the requirements for Directors in accordance with the Act;
(c) disclosure of any conflict of interest; and



(d) the consent of each nominee to stand for election as Director.

3.11 Not later than 60 days prior to the Annual General Meeting, the Directors shall provide to the
Members confirmation of the target number of Director roles to be filled, a notice of the slate of
nominees selected by the Nominating Committee, their biographical sketches, and an invitation to the
Members to submit further nominations for Directors. This notice shall be delivered by Electronic
Communication.

3.12. Any further nominations for Directors shall be conveyed by Electronic Communication to the
Nominating Committee not later than 45 days prior to the Annual General Meeting. Any further
nomination shall be signed by at least five Members and shall include the details required under
paragraph 3.10. Should there be further nominations, the Directors shall provide to Members a notice of
the revised slate of nominees, including those selected by the Nominating Committee and those put
forward by Members not later than 30 days prior to the Annual General Meeting.

3.13 In the event that nominations for no more than the number of vacancies in the Board are received,
such nominees shall be acclaimed.

3.14 To be eligible to vote a Member must have been a Member in good standing for six months prior to
casting a ballot in person or by Electronic Communication.

3.15 To cast their ballot each Member must be in attendance at the Annual General Meeting or must
ensure that their votes reach the Secretary by Electronic Communication at least 24 hours before the
meeting. Candidates shall be deemed to be elected in order of those candidates receiving the most
votes. In the event of a tie for the final position the election for that position will be decided by the tied
candidates drawing lots.

3.16 The directors thus elected or acclaimed pursuant to these provisions will take office at the end of
the Annual General Meeting.

PART 4
POWERS OF DIRECTORS

4.01 The Board will have the authority and responsibility to manage, or supervise the management of,
the property, funds and affairs of the Society.

4.02 Pursuant to the Societies Act, every Director will:

(a) act honestly and in good faith with a view to the best interests of the Society;

(b) exercise the care, diligence and skill that a reasonably prudent individual would exercise in
comparable circumstances;

(c) act in accordance with the Societies Act and the regulations thereunder;

(d) subject to paragraphs (a) to (c), act in accordance with the Bylaws.

4.03 The Directors may appoint such committees and sub-committees from the membership from time
to time as they deem necessary or desirable. Any Member willing and in the opinion of the Directors
suitable to act on such a committee or sub-committee may be appointed by the Directors to such



committee or subcommittee whether they are a Director of the Society. Every such committee or sub-
committee shall be subject to the control of the Directors and shall conform with any regulations that
may from time to time be imposed by the Directors and shall include at least one Director. The Directors
may at any time dissolve the committee or subcommittee or terminate any appointment thereto. The
President of the Society shall be an ex-officio member of all committees.

PART 5
PROCEEDINGS OF DIRECTORS

5.01 The Directors may meet together, either in person or by Electronic Means, to dispatch business,
adjourn and otherwise regulate their meetings and proceedings, as they think fit. A meeting of the
Board of Directors may be convened at any time by the President or, in their absence, by the Vice-
President. The President or Vice-President shall also convene a meeting of the Board when requested to
do so by two or more Directors. The Board must meet at least four times per year.

5.02 Notice of any meeting of the Board of Directors shall be communicated to each Director not less
than seven days (exclusive of the day on which the notice is given) before the meeting is to take place,
provided that meetings of the Directors may be held at any time without formal notice if all the
Directors are present or if those present and absent have waived notice or signified their consent to the
meeting being held in their absence.

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

5.04 A quorum is the majority of the Directors for the transaction of business by the Board.

5.05 The President shall act as Chair of all meetings of the Directors, but if at any meeting the President
cannot be present the Vice- President shall act as Chair, and if neither is present the Directors present
may choose one of their number to be Chair at the meeting.

5.06 No resolution proposed at a meeting of Directors need be seconded and the Chair of any Board
meeting may move or propose a resolution.

5.07 Questions arising at any meeting of the Directors shall, unless these Bylaws provide otherwise, be
decided by a majority of votes and, in the case of an equality of votes, the Chair of the meeting shall not
have a second or casting vote.

5.08 A resolution in writing, signed or approved by Electronic Means by all the Directors, is as valid and

effective as if passed at an in-person meeting of Directors duly convened and held. Such resolution may
be in one or more counterparts, each signed by one or more Directors, which together shall be deemed
to constitute one instrument.

5.09 A Director who may be absent temporarily from their normal residence may send or deliver, by
Electronic Communication or by letter to the registered address of the Society, a general waiver of



notice waving their right to receive formal notice of a meeting of the Board of Directors. Until such
waiver is withdrawn:

(a) no notice of meetings of Directors shall be sent to that Director; and

(b) any and all meetings of the Directors, notice of which has not been given to that Director, shall, if a
quorum of the Directors is present, be valid and effective.

5.10 All acts done by any meeting of the Directors or of a committee including one or more Directors or
by any persons acting as Directors shall, notwithstanding that it be afterwards discovered that there was
some defect in the appointment of any such Director or person acting as aforesaid, or they or any of
them were disqualified, be as valid as if every such person had been duly appointed and was qualified to
be a Director.

5.11 The Directors may make such rules and regulations for the conduct of their affairs and the affairs of
the Society as they deem desirable, provided that such rules and regulations are not inconsistent with
these Bylaws or the Societies Act.

5.12 A Director who is, directly or indirectly, interested in a proposed contract or transaction with the
Society shall disclose fully and promptly the nature and extent of their interest to each other Director
and in full accordance with the Societies Act.

5.13 A Director is prohibited from receiving remuneration for services rendered as an Officer of the
Society. Directors may be reimbursed for expenses incurred when engaging in duties and activities on
behalf of the Society.

5.14 The Secretary, or an alternate Director as may be agreed to by the Board, shall take the minutes of
every meeting of Directors and such minutes shall be reviewed by the Directors and approved by them
at the next meeting.

5.15 Meetings of Directors may be held in-person or by Electronic Means.

5.16 A Director must attend a majority of Board meetings in each year. Failure to attend a majority of
Board meetings, except when the absence has been approved by the Board, will result in automatic
removal from office.

PART 6
OFFICERS

6.01 The Board shall with reasonable dispatch after each Annual General Meeting identify from among
themselves a President, a Vice-President, a Secretary and a Treasurer, all of whom shall hold office for a
one-year term provided each continues to be a Director during such term. Officers shall be subject to
removal by the Board at any time. To be eligible for the office of Vice-President, Secretary or Treasurer,
a Director must have served on the Board for a minimum of one year. To be eligible for the office of
President a Director must have served as an Officer of the Board for a minimum of two years within the
preceding four years. If there is no eligible Director for a position or if all eligible Directors decline that
position, the Board may waive the eligibility requirements.



6.02 The offices of Secretary and Treasurer may be held by one person who shall be known as the
Secretary-Treasurer.

6.03 The President is the Chief Executive Officer of the Society and shall supervise the other Officers in
the execution of their duties.

6.04 In the absence of the President or in the event of their death, inability or refusal to act, the Vice-
President shall carry out the duties of the President. The Vice-President shall also perform such duties as
from time to time may be prescribed by the President or by the Board of Directors.

6.05 The Secretary shall be responsible for the following:

(a) the correspondence of the Society;

(b) issuing notices of meetings of the Society and of the Board,;

(c) recording and keeping minutes of all matters transacted at the meetings of the Board of Directors
and Members;

(d) having custody of all records and documents of the Society, except those required to be kept by the
Treasurer;

(e) maintaining the register of Members as provided for by these Bylaws; and

(f) filing the annual statement of the Society with the Registrar within the period described by the
Societies Act, together with such other information as may be required in that Act.

6.06 The Treasurer shall be responsible for the preparation of any financial statement of the Society
required to be forwarded to Members with the notice of the Annual General Meeting. The financial
statements for each fiscal period shall include a balance sheet, a statement of income and expenditures,
a statement of surplus, and a statement of source and application of funds.

6.07 The Executive Committee will comprise the Officers of the Society plus such Directors as may be
elected to the Executive Committee by the Directors.

6.08 The Executive Committee will meet as may be required, to support the day-to-day business of the
Directors.

6.09 A quorum of the Executive Committee is the majority of the Officers.

6.10 The Secretary, or an alternate Officer as may be agreed to by the Executive Committee, shall take
the minutes of every Executive Committee meeting, and such minutes shall be reviewed by the
Executive Committee members and approved by them at the next meeting.

PART 7
GENERAL MEETINGS

7.01 The Annual General Meeting shall be held at least once every calendar year and not more than 15
months and not less than 9 months after the adjournment of the previous Annual General Meeting. The
Annual General Meeting may be held in person or by Electronic Means, or through a combination of the
two.



7.02 Every general meeting, other than an Annual General Meeting, is an extraordinary general meeting.
7.03 The Directors may, when they think fit, convene an extraordinary general meeting.

7.04 Notice in writing of a general meeting specifying the place, the day and the hour of the meeting
and, in the case of special business, the general nature of that business, shall be sent by regular mail or
Electronic Communication to each Member entitled to receive notice of a general meeting, not less than
14 days prior to the date of the meeting. Non-receipt by any Member of any notice through error or
omission shall not invalidate the proceedings of any general meeting.

7.05 Special business shall include all business at an extraordinary general meeting, except the adoption
of rules of order, and all business that is transacted at an Annual General Meeting except:

(a) the adoption of rules of order;

(b) the consideration of the financial statements of the Society;

(c) the report of the Directors;

(d) the reports of the Officers, if any;

(e) the election of Directors;

(f) the appointment of the auditor, if required; and

(g) such other business as, under these Bylaws, may be transacted at an Annual General Meeting or any
business which is brought under consideration by the report of the Directors.

7.06 The quorum for the transaction of business at a general meeting is five voting Members present in
person or by Electronic Means or 10% of the eligible voting Members present in person or by Electronic
Means, whichever is greater. If within 30 minutes from the time appointed for a general meeting a
guorum is not present, the meeting, if convened on the requisition of Members, shall be terminated;
but in any other case, the meeting shall stand adjourned for one week to the same day, hour and place.
If at the adjourned meeting a quorum is not present within 30 minutes from the time appointed for the
meeting the Members present shall constitute a quorum.

7.07 No business, other than the election of a Chair and the adjournment or termination of the meeting,
shall be transacted at a general meeting of the Members at a time when a quorum of Members is not
present. If at any time during a general meeting there ceases to be a quorum present, business then in
progress shall be suspended until there is a quorum present or until the meeting is adjourned.

7.08 The President shall preside over all general meetings of the Members as Chair, and in the absence
of the President, the Vice-President shall act as Chair. In the absence of the President and Vice-
President, the Members present shall by simple majority elect a Chair for the general meeting from
among the Directors.

7.09 At any general meeting of the Members, any Member who is attending shall be entitled to one
vote. No Member shall be entitled to more than one vote.

7.10 The normal order of business at all Annual General Meetings of the Society shall be as follows:
(a) call to order;

(b) minutes of the last meeting;

(c) business arising out of the minutes;

(d) President's report;



(e) consideration of financial statements;

(f) Directors’ reports;

(g) reports of other Officers and committees;

(h) appointment of Directors if necessary;

(i) appointment of auditor if necessary;

(j) correspondence;

(k) general business and work of the Society; and

() new business, provided that by unanimous consent of all Members present, the said order of
business may be suspended or altered.

7.11 All business of the Society shall be presented at any general meeting in the form of a motion or
resolution. The Chair of a meeting may move or propose a resolution. Following discussion of the
subject matter of the motion or resolution, a vote shall be taken. Any resolution put to the vote at the
meeting shall be decided by a show of hands or the electronic equivalent of those entitled to vote unless
a ballot is directed by the Chair or demanded by at least one Member entitled to vote who is present.
Unless a ballot is so demanded and approved, a declaration by the Chair of the meeting that a resolution
has, on a show of hands or the equivalent, been carried or carried unanimously or by a particular
majority, or lost, and an entry to that effect in the minutes of the proceedings of the Society shall serve
as evidence of the fact, without proof of the number or proportion of the votes recorded in favour of or
against the resolution.

7.12 The Secretary shall cause the minutes of every meeting of Members to be taken, and such minutes
shall be approved by a vote of the Directors at the next meeting.

7.13 Notwithstanding the Bylaws of the Society relating to resolutions by the Members, a resolution in
writing and signed by all the Members shall be as valid and effectual as if it had been passed at a general
meeting duly called and constituted, and such resolution shall be reported to and entered in the
minutes of a subsequent meeting of the members.

PART 8
REGISTER OF MEMBERS

8.01 The Secretary shall keep a register of the Members, with the full name and contact information of
each Member.

PART 9
REGISTER OF DIRECTORS

9.01 The Secretary shall keep a register of the Directors with the following particulars:

(a) the full name and residential address of each Director;

(b) the date upon which such Director became a Director;

(c) the date upon which such Director ceases to be a Director; and

(d) such other information as may be required by the Societies Act or by resolution of the Directors.

PART 10
BANKING AND FINANCES



10.01 The Directors shall designate the place or places in which the bank account or accounts of the
Society may be kept. The Directors shall be entitled to appoint a trust company, authorized to carry on
business in British Columbia, to act as their agent in the administration of the funds and property of the
Society under such terms and conditions and for such remuneration as the Directors may determine
from time to time. The Directors may employ or retain counsel, experts, agents, managers, chartered
accountants or other reasonably necessary persons or agencies in connection with the administration
and investment of the funds or property of the Society and may pay reasonable compensation to all
such persons, and may, in order to obtain suitable investments or re-investments, pay and discharge
such brokerage or commission in respect thereof as may be necessary or proper.

10.02 The Directors shall have full responsibility and authority to determine the manner in which the
funds and property of the Society and the income, profits or other accretions arising from the funds and
property of the Society shall be deployed and allocated in carrying out the purposes of the Society.

10.03 A sufficient portion of the funds of the Society shall be distributed in each year to ensure that the
Society shall always qualify as a registered charity under the provisions of the Income Tax Act (Canada)
as amended from time to time.

10.04 All donations of money made to the Society shall be paid into its general account or a solicitor's
trust account in trust for the Society. The Society will issue a receipt for values over $20 or such other
amount as may be established from time to time, by a documented resolution of the Directors.

10.05 If a donor requests that a particular donation be kept separate and apart from the general
account of the Society and subject to particular terms and conditions, such directions shall be followed,
provided that they are not inconsistent with the Constitution and Bylaws of the Society, and provided
that the purpose of such donation falls within the objects set out in the Constitution.

10.06 In the absence of any direction by the donor of assets other than monies, the Directors shall have
the power to sell, exchange, manage, lease, rent or retain any assets provided that such actions are
consistent with the Constitution of the Society.

10.07 The Directors, via unanimous decision, may borrow money on the Society’s behalf and in its name
raise or secure the payment or repayment of moneys in such manner as they decide, including by the
issue of debentures.

10.08 The Directors shall have the power to invest the funds of the Society in notes, instruments,
debentures, mortgages, bonds and term deposits, as they deem advisable, provided that investments
may not be made by the Society if they would be contrary to the purposes of the Society or would
contravene the provisions of the Income Tax Act and Regulations.

10.09 In investing the funds of the Society, the Board shall not be limited to securities and investments
in which trustees are authorized by law to invest but may make any investments which in its opinion are
prudent. Subject to the provisions of the Societies Act, a Director shall not be liable for any loss which
may result from any such investment.

10.10 The Directors shall have the power to purchase, trade, manage, sell, lease and mortgage land and
interests in land provided that such transactions are consistent with the Constitution of the Society.
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PART 11
AUDITOR

11.01 At each Annual General Meeting the Members of the Society may appoint an auditor or waive
such appointment unless such waiver is prohibited by the Societies Act.

11.02 Any such auditor shall hold office until the close of the next Annual General Meeting.

11.03 No Director and no employee of the Society shall be the auditor for the Society.

PART 12
INSPECTION OF BOOKS AND RECORDS

12.01 Members may inspect only those records of the Society as permitted in the Societies Act.

PART 13
AMENDMENTS TO BYLAWS

13.01 Each and every Bylaw contained herein is subject to the provisions of the Income Tax Act
(Canada), and amendments thereto, and the Directors or the Members shall not cause the Society to do
anything which is in contravention of the Income Tax Act; moreover, without restricting the generality of
the foregoing the Directors or Members shall not cause the Society to do any act or thing which would
cause the Society to cease to qualify as a registered charity under the Income Tax Act.

13.02 Subject always to compliance with Bylaw 13.01, the Bylaws may be amended only by Special
Resolution at a meeting of which due notice shall have been given not less than 14 days prior to the date
of the meeting.

PART 14
CHARITABLE STATUS, VOLUNTARY DONATIONS AND BEQUESTS

14.01 The Society may make all elections and execute all documents necessary to comply with federal,
provincial and municipal laws in order to attain its purposes.

14.02 The Society may refuse to accept any donations, contributions, gifts or bequests of any kind
whatsoever at the sole discretion of the Board of Directors.

14.03 The Society may permit donors to establish long term gifts consistent with its Constitution, the
capital and income from which would be distributed in accordance with the donors' wishes, or in the
absence of such wishes, at the discretion of the Board of Directors, subject in all cases to the provisions
of the Income Tax Act (Canada).

14.04 The Society may establish a common trust fund in which property received by the Society may be
combined for the purposes of facilitating investments.
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PART 15
DISSOLUTION OF SOCIETY

15.01 Upon the dissolution of the Society, any funds and property remaining after the payment of all
costs, charges, and expenses properly incurred in the dissolution, including the remuneration of the
liquidator, and after payment to employees of the Society of any arrears of salaries or wages and after
payment of any debts of the Society, will be distributed to such qualified donees as defined by the
Income Tax Act as are designated by the Board. Such funds or property remaining which had originally
been received for specific purposes will, wherever possible, be distributed to qualified donees carrying
on work of a similar nature to such specific purposes.
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