CANADIAN AERIAL

APPLICATORS ASSOCIATION

A by-law relating generally to the conduct of the affairs of

Canadian Aerial Applicators Association
(the "Association")

1. Definitions
In this by-law and all other by-laws of the Association, unless the context otherwise requires:

"Act" means the Canada Not-For-Profit Corporations Act S.C. 2009, c. 23 including the
Regulations made pursuant to the Act, and any statute or regulations that may be substituted, as

amended from time to time;
“appoint” includes “elect”, and vice-versa

"articles" means the Articles of Continuance of the Association certified July 2, 2014, as may be

amended or restated from time-to-time,

"board" means the board of directors of the Association and "director" means a member of the

board;

"by-law" means this by-law and any other by-law of the Association as amended and which are,

from time to time, in force and effect;

"meeting of members" includes an annual meeting of members or a special meeting of
members; "special meeting of members" includes a meeting of any class or classes of members

and a special meeting of all members entitled to vote at an annual meeting of members;

"ordinary resolution" means a resolution passed by a majority of not less than 50% plus 1 of the

vote’s case on that resolution;

“‘member” means a member of the Association qualified as provided in this by-law;
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"officer" means the person holding an office of the corporation as provided in section 45 of these

By-laws or as defined in the Act;

"Regulations" means the regulations made under the Act, as amended, restated or in effect from

time to time; and

"special resolution" means a resolution passed by a majority of not less than two-thirds (2/3) of

the votes cast on that resolution.

2. Interpretation

In the interpretation of this by-law, words in the singular include the plural and vice-versa, words
in one gender include all genders, and "person" includes an individual, corporation, partnership,

trust and all other forms of organizations.

Other than as specified above, words and expressions defined in the Act have the same meanings

when used in these by-laws.

3. Corporate Seal

The Association may have a corporate seal in the form approved from time to time by the board.
If a corporate seal is approved by the board, the Secretary of the Association will be the custodian
of the corporate seal. No instrument of the Association is invalid only because it has not been

impressed with a corporate seal.

4. Objectives

The objectives of the Association are as set out in the articles:

a) To coordinate and direct the efforts of the Agricultural and Forestry Aviation Industry on a
national basis for the mutual benefit of all its members.

b) To advance the aerial application industry through increased technical knowledge and
ethical standards.

c) To strengthen and supplement legislative presentation both federally and provincially with
the help and guidance from industry partners and regulatory bodies.

d) To establish policies and programs for aerial applicators which will better coordinate and

promote inter-industry activities and to co-sponsor education and research projects.
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e) To sponsor and promote research in order to advance Agricultural and Forestry aviation
for the benefit of mankind and for the protection of the environment.

f) Toorganize in such a manner that future growth and needs of the Agricultural and Forestry
Aviation Industry may be handled by qualified personnel.

g) To establish co-operative inter-industry and departmental liaison, both provincially and
federally and communication with other related industries having an interest in the aerial

application industry.

5. Execution of Documents

Any document in writing requiring execution by the Association may be signed by any two (2) of
its officers. In addition, the board may from time to time direct the manner in which and the person
or persons by whom a particular document or type of document will be executed. Any person
authorized to sign any document may affix the corporate seal (if any) to the document. Any signing
officer may certify a copy of any instrument, resolution, by-law or other document of the

Association to be a true copy thereof.

6. Financial Year

The financial year end of the Association will be December 31 in each year. The membership

year will coincide with the financial year of the Association unless the board decides otherwise.

7. Banking Arrangements

The banking business of the Association will be transacted on such terms and at such bank, credit
union, trust company or other financial institution carrying on a banking business in Canada or
elsewhere as the board of directors may authorize from time to time by resolution. The banking
business or any part of it will be transacted by an officer or officers of the Association and/or other

persons as the board of directors may by resolution from time to time authorize.

8. Borrowing Powers

The directors of the Association may, without authorization of the members,

a) borrow money on the credit of the Association;

b) issue, reissue, sell, pledge or hypothecate debt obligations of the Association;
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C) give a guarantee on behalf and
d) mortgage, hypothecate, pledge or otherwise create a security interest in all or any property
of the Association, owned or subsequently acquired, to secure any debt obligation of the

Association.

9. Appointment of Public Accountant

The members will, at each annual meeting of members, appoint a public accountant to conduct a
review or audit of the books and accounts of the Association as required by the Act and to provide
to the board financial statements and the public accountant's report within a reasonable time after
the end of the Association's fiscal year. The public accountant will hold office until the next annual
meeting of members, provided however that the board may fill any vacancy which occurs for the
balance of the fiscal year. The remuneration to be paid to the public accountant will be fixed by
the board.

10. Annual Financial Statements

The Association may, instead of sending copies of the annual financial statements and other
documents referred to in subsection 172(1) (Annual Financial Statements) of the Act to the
members, publish a notice to its members (which may be published on the Association's web site)
stating that the Annual Financial Statements are available to members on the Association's
website or at the registered office of the Association and any member may, on request, obtain a

copy free of charge at the registered office or by prepaid mail.

11. Membership Generally

Membership in the Association will be limited to persons interested in furthering the objectives of
the Association and
a) who meet the criteria for membership prescribed by the articles and these by-laws for the
relevant class of membership;
b) who have paid the applicable membership dues and assessments within the prescribed
time;
c) who have not violated the by-laws, policies or code of ethics of the Association or any
relevant law or regulation;
d) whose conduct and that of its owners, directors, officers or employees, as applicable, is

not prejudicial to the interests of the Association
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Membership Categories and Rights

The Association has the following classes of members:

a)

f)

)

Operator Members Persons carrying on an aerial application business either under the

authority of an air operator certificate or equivalent authority issued by Transport Canada
or under and in compliance with an exemption from that requirement as authorized by
applicable legislation and regulation may apply for membership in the Association as an
Operator Member. Operator members are not entitled to vote for the election of directors,
but otherwise are entitled to attend and to exercise two votes each at meetings of
members of the Association.

Individual Members Persons who are not Operators but are actively involved in the aerial

application industry, including qualified individuals who perform pilot duties for an Operator
or are actively training for or seeking such duties may apply for membership in the
Association as an Individual Member. Individual members are entitled to one (1) vote at
each annual meeting.

Allied Members Persons who do not provide aerial application services but who support

the aerial application industry may apply for membership in the Association as Allied
Members. Allied Members are entitled to attend meetings of members of the Association
and are entitled to one (1) vote of the members at annual meetings.

Honourary Members The Board may from time to time determine those persons who have

made an outstanding contribution to the Association or the aerial application industry and
are deserving of the award of being designated an Honourary Member of the Association.
Honourary Members are entitled to attend meetings of members of the Association but
are not entitled to vote.

Associate/Reciprocal Members Not-for-profit organizations whose purposes, objects and

qualifications for membership are, in the opinion of the directors, consistent and
compatible with the objects of the Association may apply for Associate/Reciprocal
Membership in the Association. Associate/Reciprocal Members are entitled to attend
meetings of members of the Association but are not entitled to vote.

Retired Members Persons who were formerly Operator or Individual Members and are no

longer active in the industry. Retired members are entitled to attend meetings of members
of the Association but are not entitled to vote

Student Members - add in description
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Applications for Operator, Individual and Allied memberships may be accepted by any officer of
the Association or an employee delegated by an officer, provided that the board may, in its

absolute discretion, decide to accept or reject any application for any class of membership.

Pursuant to subsection 197(1) (Fundamental Change) of the Act, a special resolution of the
members is required to make any amendments to this section of the by-laws if those amendments
affect membership rights and/or conditions described in paragraphs 197(1)(e), (h), (I) or (m) of
the Act.

13. Membership Transferability

A membership in the Association is not transferable except to a successor to substantially all of

the assets and undertaking of a member.

14. Annual Meetings

Unless the members otherwise resolve, the annual meeting of members of the Association will
be held at such time in each year and at such place as will be determined from time to time by

the board, for the following purposes:

a) to elect directors and officers;

b) to receive the annual report of the board;
c) to receive financial statements;

d) to appoint an public accountant; and

e) to transact such other business as may be necessary.

15. Special Meetings

The President or the Executive Committee may, and will upon the written request of a majority of

directors or 20% of the voting members of the Association, call a special meeting of members.

16. Notice of Members Meeting

Notice of the time and place of a meeting of members will be given to each member by either or

both of the following means:
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a) by mail, courier or personal delivery to each member, during a period of 21 to 45 days
before the day on which the meeting is to be held; or
b) by telephonic, electronic or other communication facility to each member, during a period

of 21 to 30 days before the day on which the meeting is to be held.

17. Members Calling a Members' Meeting

The board will call a special meeting of members in accordance with Section 167 of the Act, on
written requisition of members carrying not less than 5% of the voting rights. If the directors do
not call a meeting within twenty-one (21) days of receiving the requisition, any member who

signed the requisition may call the meeting.

18. Voting at Members' Meetings

Any question at a meeting of members will be decided by a show of hands unless a ballot is
required or demanded. A declaration by the chair that the vote has been carried or not carried
and an entry to that effect in the minutes of the meeting will be prima facie evidence of that fact

without proof of the number or proportion of the votes recorded in favour of or against any matter.

19. Representatives and Proxies

If a member is not an individual, it may appoint the same number of representatives as it has
votes to exercise it voting rights. Unless the chairman of the meeting determines otherwise, only
one representative of a member will be entitled to speak on any motion or item of business.
Pursuant to Section 171(1) of the Act, a member entitled to vote at a meeting of members may
vote by proxy by appointing in writing a proxyholder, and one or more alternate proxyholders, who
are not required to be members, to attend and act at the meeting in the manner and to the extent
authorized by the proxy and with the authority conferred by it, subject to the provisions in the Act

and the regulations under it.

Pursuant to Section 197(1) of the Act, a special resolution of the members (and if Section 199
applies, a special resolution of each class of members) is required to make any amendment to
the articles or by-laws of the Association to change this method of voting by members not in

attendance at a meeting of members.

20. Place of Members' Meeting
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Meetings of members may be held at any place within Canada determined by the board or, if all

of the members entitled to vote at such meeting so agree, outside Canada.

21. Persons Entitled to be Present at Members' Meetings

The only persons entitled to be present at a meeting of members will be the members, the
directors and the public accountant of the Association, and such other persons who are entitled
or required under any provision of the Act, articles or by-laws of the Association to be present at
the meeting. Any other person may be admitted only on the invitation of the chair of the meeting
or by resolution of the members. The chair may restrict attendance at any part of a meeting to

those members entitled to vote on the matters under consideration and the directors.

22. Chair of Members' Meetings

In the event that the chair of the board is absent, the members who are present and entitled to

vote at the meeting will choose one of the directors to chair the meeting.

23. Quorum at Members' Meetings

A quorum at any meeting of the members (unless a greater number of members is required to be
present by the Act) will be at least 10 operator members, regardless of company votes, entitled
to vote at the meeting or 10% of the members entitled to votes whichever is greater. If a quorum
is present at the opening of a meeting of members, the members present may proceed with the

business of the meeting even if a quorum is not present throughout the meeting.

24. Votes to Govern at Members' Meetings

At any meeting of members every question will, unless otherwise provided by the articles or by-
laws or by the Act, be determined by a majority of the votes cast on the question. In case of an
equality of votes either on a show of hands or on a ballot or on the results of electronic voting, the

chair of the meeting will not have a second or casting vote.

25. Participation by Electronic Means at Members' Meetings

If the Association chooses to make available a telephonic, electronic or other communication
facility that permits all participants to communicate adequately with each other during a meeting

of members, any person entitled to attend such meeting may participate in the meeting by means
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of such telephonic, electronic or other communication facility in the manner provided by the Act.
A person participating in a meeting by such means is deemed to be present at the meeting.
Notwithstanding any other provision of this by-law, any person participating in a meeting of
members pursuant to this section who is entitled to vote at that meeting may vote, in accordance
with the Act, by means of any telephonic, electronic or other communication facility that the

Association has made available for that purpose.

26. Referendum votes

Policy matters of major importance may be submitted by the Board, or upon the written request
of 5 voting members of the Association, to the voting members of the Association for decision.
The following procedure will be followed in connection with referendum voting:

a) a full explanation of the policy matter under consideration and ballots will be provided to
all voting members by written notice;

b) the ballot will specify the date by which the ballot must be returned;

c) balloting will be deemed to have been completed 10 days following the date for return
specified in the ballot, and ballots received after such date will not be counted;

d) ballots will be date-stamped upon receipt by the Association, but will not be opened;

e) scrutineers will be appointed by the Board to open the ballots together at a time and place
specified by the Board;

f) ballots will be counted and the results reported first to the Board, then within 5 days to the
voting members of the Association;

g) a two-thirds affirmative votes cast by the voting members of the Association voting in the

referendum will be necessary to pass any policy matter submitted to referendum vote.

27. Membership Dues and Assessments

The Board may from time to time set the dues, if any, payable by each class of members and
may establish scales of dues within any class based on criteria determined by the Board.
Members will be notified in writing of the membership dues payable by them. A member who has
not paid all outstanding dues at or prior to the commencement of the annual meeting of members

of the Association will automatically cease to be a member of the Association.
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The board may from time to time propose a special assessment on members of any class in
addition to the regular membership dues payable by that class. Such assessment will not be

effective until approved by the vote of a majority of the affected class members.

28. Termination of Membership

Membership in the Association is terminated when:

a) the member dies, or, in the case of a member that is not an individual, the entity is
dissolved or otherwise ceases to exist;

b) if the board in its absolute discretion determines that the member fails to maintain any
qualification for membership described in the articles or by-laws;

c) the member resigns by delivering a written resignation to the Association in which case
such resignation will be effective on the date specified in the resignation or, if none is
specified, when the resignation is received by the Association;

d) the member is expelled in accordance with any discipline of members section or is
otherwise terminated in accordance with the articles or by-laws;

e) the member's term of membership expires and is not renewed at or prior to the following
annual meeting of members; or

f) the Association is liquidated or dissolved under the Act.

Unless the board decides otherwise, if a member or its representative is a director or officer of
the Association, that individual will be deemed to have resigned as a director and from all offices

in the Association when membership is terminated.

29. Effect of Termination of Membership

Subject to the articles, upon any termination of membership, the rights of the member, including
any rights in the property of the Association, automatically cease to exist. On termination of
membership, the member will forthwith surrender and deliver to the Association all documents,

books, records or other property of the Association in the member’s possession or control.

30. Discipline of Members

The board will have authority to suspend or expel any member from the Association for any one

or more of the following grounds:
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a) violating any provision of the articles, by-laws, or written policies of the Association;

b) carrying out any conduct which may be detrimental to the Association as determined by
the board in its sole discretion;

c) for any other reason that the board in its sole and absolute discretion considers to be

reasonable, having regard to the purpose of the Association.

If the board determines that a member should be expelled or suspended from membership in the
Association, the President, or such other officer as may be designated by the board, will provide
twenty (20) days notice of suspension or expulsion to the member and will provide reasons for
the suspension or expulsion, provided that when the board considers necessary in the best
interests of the Association, in its sole discretion, it may impose an immediate suspension on a
member. The member may make written submissions to the President, or such other officer as
may be designated by the board, in response to the notice received within such twenty (20) day
period. In the event that no written submissions are received by the President, the President, or
such other person as may be designated by the board, may proceed to notify the member that
the member is suspended or expelled from membership in the Association. If written submissions
are received in accordance with this section, the board will consider such submissions in arriving
at a final decision and will notify the member concerning such final decision within a further twenty
(20) days from the date of receipt of the submissions. The board's decision will be final and binding

on the member, without any further right of appeal.

31. Duties of the Board

The board will carry out the purposes and objects of the Association, will exercise such powers
and do all such acts and things as are generally the responsibility of directors and which are not

otherwise prohibited and will, among other things:

a) manage the business, authorize disbursement of funds and generally administer the
affairs of the Association;

b) admit or terminate membership in accordance with this by-law;

c) retain, designate the duties and authorities of and discharge employees and/or agents;

d) set and enforce such policies as the board or the members have instituted from time to
time and which are not inconsistent with these by-laws; and

e) do all such other things as the directors decide to promote the objects of the Association

and to protect the interests and welfare of the Association and its members.
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32. Board of Directors

a) There shall be a governing body of the Association known as the Board of Directors

consisting of the President, a Vice-President, a Secretary/Treasurer and a maximum of

eight (8) Directors.

b) The directors shall consist of two (2) representatives elected from each of; Alberta,

Saskatchewan, Manitoba, and the Eastern provinces.

c¢) A maximum of two (2) allied member shall be on the Board including the executive at any

one (1) time.

d) The board will maintain a majority of operator members.

33. Quorum at Board Meetings

A quorum at any meeting of the board will be a majority of the directors.

34. Nomination and Term of Office of Directors

Unless elected as an Officer of the Board of Directors, no Director shall serve on the
Board of Directors for more than two (2) consecutive terms. Following a one (1) year
absence from the Board of Directors, a Member is eligible to be re-nominated to the
board.

All directors on the Board shall be elected to serve for a term of two (2) years.
With half of the directors’ terms ending in the even years and half in the odd
years.

The two (2) directors from each province/region in 32.a will alternate terms.
Solicitation for Nominations — The Nominating Committee shall throughout the year,
solicit nominations from among the Members for directorship positions. Each nominee
shall be a Member in good standing.

Submission of Slate of Nominees - The Nominating Committee shall submit all
nominees together with their recommendations for a slate of nominees to the Directors
not less than forty-five (45) days prior to the annual general meeting, or such other
date as the Directors may determine.

Director to approve Slate - The Directors shall determine the slate of nominees, to be
ratified at the annual general meeting.

Removal of Name From Slate - If, prior to the date of the annual general meeting, any

nominee removes their name from the slate for any reason, this shall be considered a

vacancy in Directors and may be filled by the Board.

a. Only one (1) Individual Members from the same Company may serve as a director at any time. Vacancies

on the Board
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a) A person ceases to be a director if the director resigns, dies, becomes bankrupt, or is
removed from office by a vote of at least 70% of the board,

b) A vacancy on the board may be filled for the remainder of the term by the board.

35. Calling of Meetings of Board of Directors

Meetings of the board may be called by the chair of the board, the vice-chair of the board or any

two (2) directors at any time.

36. Notice of Meeting of Board of Directors

Notice of the time and place for the holding of a meeting of the board will be given to every director
of the Association not less than ten clear days before the time when the meeting is to be held.
Notice of a meeting will not be necessary if all of the directors are present, and none objects to
the holding of the meeting, or if those absent have waived notice of or have otherwise signified
their consent to the holding of such meeting. Notice of an adjourned meeting is not required if the

time and place of the adjourned meeting is announced at the original meeting.

37. Reqular Meetings of the Board of Directors

The board may appoint a time, place and day for regular meetings of the board, in which case no
other notice will be required for any such regular meeting except if subsection 136(3) (Notice of
Meeting) of the Act requires the purpose thereof or the business to be transacted to be specified

in a notice.

From time-to-time directors may request a guest to attend meetings with them in order to provide
subject matter expertise or commentary. Any request for guest attendance must be forwarded to
the Executive of the Board of Directors not less than 7 days in advance of a meeting for

consideration. Approval is not guaranteed.

Since the objective of guest attendance is to provide the Board with subject matter expertise from
a variety of professional backgrounds as necessary, Guests are not required to be CAAA

members.
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Guests may be asked to leave at any time or whenever a material conflict or sensitive matter is
to be discussed and may never participate as a proxy for the director who has invited them to a

meeting.

38. Actions by the Board

The powers of the board may be exercised by resolution passed at a meeting of directors at which
a quorum is present, or by resolution in writing signed by all the directors who would have been

entitled to vote on such resolution at a meeting of the board.

39. Meetings by Electronic Means

If all the directors consent, a director may participate in a meeting of the board or of a committee
of directors by means of a telephonic, an electronic or other communication facility that permits
all participants to communicate adequately with each other during the meeting. A director so

participating in a meeting is deemed for the purposes of this Act to be present at that meeting.

40. Absences

a) A director who is unable to attend a meeting of the board or of a committee of which the
director has received notice must notify the President or the Secretary of the Association
of the director's inability to attend.

b) No director may miss more than 50% of regularly scheduled meetings of the Board in any
given year.

c) Directors who miss more than 50% of meetings in a year will be considered to have
forfeited their seat on the Board. At the discretion of the Board, and on a simple majority
vote, that Directors’ seat shall be deemed vacant, to be filled at the next annual general
meeting of the CAAA.

41. Distribution of Minutes of Meetings

Minutes of meetings of the board, the Executive Committee and all other committees of the board
will be delivered to each director, but are not available to members without the approval of the

board.
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Votes to Govern at Meetings of the Board of Directors

At all meetings of the board, every question will be decided by a maijority of the votes cast on the

question. In case of an equality of votes, the chair of the meeting will not have a second or casting

vote.

43.

44.

Committees of the Board of Directors

The Board, or the President with the authority of the Board, may appoint and may remove
directors, members or others to special committees or standing committees of the
Association and will designate a director as the chair of each committee. Appointment to
a committee will terminate at the conclusion of the next annual meeting of members. The
President will be an ex-officio member of all committees.

The board will provide direction and may assign general or specific duties to each
committee. No committee may determine policy for the Association without approval of
the board. All committees must report its activities to the board.

The powers of a committee may be exercised by a meeting at which at least a majority of
committee members participate or by resolution in writing signed by all the members of
the committee. Meetings of a committee will be held at such times and places as the chair
or the committee may decide on not less than 7 days prior notice, unless all committee
members agree to shorter notice.

Current standing committees and their accompanying terms of reference may be found at

Annex A to these bylaws.

Officers of the Association - move up to be above the description of Directors

The officers of the Association will be a President, a Vice President, a Secretary/
Treasurer. Only directors will be eligible to be an officer of the Association. Each office
has a term of two years commencing immediately after the annual meeting of members
at which the officer is elected and ending at the conclusion of the annual meeting of
members which is held two years after the election of the officer.
The President is the Chief Executive Officer of the Association and will:

i. preside at all meetings of the board and at all meetings of members of the

Association;

ii. have general supervision of the business and affairs of the Association;
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report to the board and to the members of the Association; and
perform such other duties as are incidental to the office of President or as the

Board or the Executive Committee may decide.

c) The Vice President of the Association will:

in the absence, inability or death of the President, perform all of the duties and
exercise all of the powers of the President; and
perform such other duties as the President, the board or the Executive Committee

may decide.

d) The Secretary/Treasurer of the Association will:

Vi.

Vii.

viii.

give or cause to be given notice of meetings of directors and of members;

keep or cause to be kept full and complete minutes of all meetings of directors and
of members; and

make or cause to be made such reports, perform or cause to be performed such
duties and keep or cause to be kept such records as are incidental to the office of
Secretary or as the President, the board or the Executive Committee may decide;
have general supervision of the funds and securities of the Association;

deposit or cause to be deposited the funds and securities of the Association in the
name of the Association in such financial institutions as the Board may specify
from time to time;

disburse or cause to be disbursed the funds of the Association in accordance with
the instructions of the Board;

keep or cause to be kept adequate books of account and at all reasonable times
make them or cause them to be made available to any director or member of the
Association; and

make or cause to be made such reports, perform or cause to be performed such
duties and keep or cause to be kept such records as are incidental to the office of

Treasurer or as the President, the board or the Executive Committee may decide.

e) The board may from time to time vary, add to or limit the power, authority and duties of

any Officer of the Association.

f) The Vice-President will normally succeed the President in office. The Secretary/Treasurer

and any other officer elected by the Board of Directors, if otherwise qualified, is eligible for

reelection.

g) An officer will cease to hold office if such officer:
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i.  resigns from office by delivering a written resignation to the President, Secretary
or Executive Director of the Association;

ii. ceases to be a director; or

iii. is removed from office by majority vote of the Board.
If the office of President becomes vacant, then unless otherwise decided by the board the
Vice President will become President. If any other office becomes vacant, the board may
by resolution fill the vacancy from amongst the directors and such officer will hold office
until the next annual meeting of members.
The board may from time to time appoint agents, employees, lawyers and other
professionals within or outside of Canada, who may be given such title and who may
exercise such power and authority and will perform such duties of management or

otherwise as the board may from time to time decide.

Election of Directors and Officers

a) Ratification of Slate at Annual General Meeting — The Directors of the Society shall
be ratified by a majority of the Members at each annual general meeting of the
Members.

b) Election if Slate not Ratified — If the slate of nominees is not ratified by a majority
of the Members at the annual general meeting, a yes/no vote by ballot shall occur,
wherein each individual Director of the Society may be elected based upon the
majority of ballots cast at that annual general meeting.

c) Election by Special Member’'s Meeting - If any annual general meeting is not held,
the Directors may be elected at any general meeting of the Members called for
that purpose.

Executive Committee

The President, the Vice President, the Secretary /Treasurer will constitute the Executive
Committee. The board may grant to the Executive Committee such powers as it sees fit
from time to time. The Executive Committee may formulate its own rules of procedure,
subject to such guidelines or directives as the board may impose from time to time.

Notice of the time and place of each meeting of the Executive Committee will be given by
the President, the Secretary/Treasurer or the Executive Director of the Association to each
member of the Executive Committee not less than seven days before the time when the

meeting is to be held.
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A majority of members of the Executive Committee present in person will form a quorum

for the transaction of business at any meeting of the Executive Committee.

Executive Director

The board may appoint or hire an Executive Director, and be held to the terms and
conditions and subject to such contracts or arrangements as may be agreed upon
between the board and the Executive Director.

The Executive Director of the Association will, subject to specific direction by the board,
to:

i. act as the principal administrative officer of the Association responsible for the
management and supervision of the business and affairs of the Association and
any staff employed by the Association, which functions will be performed under the
supervision of the board and Executive Committee of the Association;

ii. attend all meetings of the board, board and members and such committees of the
board as the board may direct and, on behalf of the Secretary where appropriate,
take minutes of and record all votes taken of such meetings, have the minutes
produced and distributed to those persons entitled to receive same;

iii. give or cause to be given notice of meetings of the board, and members and, where
requested, Committees of the board; and

iv.  perform such other duties as may be specified from time to time by the board or

the Executive Committee.

Protection of Directors, Officers and Others

Subject to the provisions of the Act, no director or officer will be liable for the acts, receipts,
neglects or defaults of any other director or officer or employee or for any loss, damage
or expense happening to the Association through the insufficiency or deficiency of title to
any property acquired for or on behalf of the Association or for the insufficiency or
deficiency of any security in or upon which any of the moneys of the Association will be
invested, or for any loss or damage arising from the bankruptcy, insolvency or tortious
acts of any person with whom any of the moneys, securities or effects of the Association
will be deposited, or for any loss occasioned by any error of judgment or oversight on the
part of any director or officer or from any other loss, damage or misfortune whatsoever

may happen in the execution of the duties of such director or officer or in relation thereto
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unless the same are occasioned by the wilful neglect or default of such director or officer;
provided however that nothing herein will relieve any director or officer from the duty to
act in accordance with the Act and the regulations thereunder or from liability for any
breach thereof.

b) Subject to the Act, the Association will indemnify each director, officer, committee member
or any other person who undertakes any liability on behalf of the Association, and his or
her heirs and legal representatives, from and against all liabilities, costs, charges and
expenses reasonably incurred in respect of any claim, suit or proceeding brought against
such party by reason of his or her involvement in the Association, including any amount

paid to settle an action or satisfy a judgment unless:

i. thatperson is held to be liable for wilful misconduct or gross negligence in the final
judgment in any claim, suit or proceeding; orchrisinda.hunter@gmail.com

ii.  where there is no final judgment, the board determines that such person suffered
or incurred such liabilities, costs, charges or expenses as a result of his or her

wilful misconduct or gross negligence.

48. Conduct of Meetings

At all meetings of members, of the board and at all committee meetings, unless altered or
suspended by a majority vote of those persons present in person and entitled to vote, the order
of business will be as follows, as applicable:

a) call to order;

b) reading and approval of the minutes;

C) receiving communications;

d) reports of officers;

e) reports of committees;

f) election of directors and officers;

g) appointment of public accountant;

h) unfinished business; and

i) new business.

The order of business may be altered or suspended at any meeting by a majority vote of those
persons present in person and entitled to vote thereat. All meetings will be conducted and all
questions of procedure will be settled according to Roberts' Rules of Order whenever such rules
of order are not inconsistent with the by-laws of the Association.
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49. Method of Giving Any Notice

Any notice (which term includes any communication or document), other than notice of a meeting
of members or a meeting of the board of directors, to be given (which term includes sent, delivered
or served) pursuant to the Act, the articles, the by-laws or otherwise to a member, director, officer

or member of a committee of the board or to the public accountant will be sufficiently given:

a) if delivered personally to the person to whom it is to be given or if delivered to such
person's address as shown in the records of the Association or in the case of notice to a
director to the latest address as shown in the last notice that was sent by the Association
in accordance with section 128 (Notice of directors) or 134 (Notice of change of directors);

b) if mailed to such person at such person's recorded address by prepaid ordinary or air mail;

c) if sent to such person by telephonic, electronic or other communication facility at such
person's recorded address for that purpose; or

d) if provided in the form of an electronic document in accordance with Part 17 of the Act.

A notice so delivered will be deemed to have been given when it is delivered personally or to the
recorded address as aforesaid; a notice so mailed will be deemed to have been given when
deposited in a post office or public letter box; and a notice so sent by any means of transmitted
or recorded communication will be deemed to have been given when dispatched or delivered to
the appropriate communication company or agency or its representative for dispatch. The
Secretary may change or cause to be changed the recorded address of any member, director,
officer, public accountant or member of a committee of the board in accordance with any
information believed by the Secretary to be reliable. The declaration by the Secretary that notice
has been given pursuant to this by-law will be sufficient and conclusive evidence of the giving of
such notice. The signature of any director or officer of the Association to any notice or other
document to be given by the Association may be written, stamped, type-written or printed or partly

written, stamped, type-written or printed.

50. Invalidity of any Provisions of this By-law

The invalidity or unenforceability of any provision of this by-law will not affect the validity or

enforceability of the remaining provisions of this by-law.

51. Omissions and Errors
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The accidental omission to give any notice to any member, director, officer, member of a
committee of the board or public accountant, or the non-receipt of any notice by any such person
where the Association has provided notice in accordance with the by-laws or any error in any
notice not affecting its substance will not invalidate any action taken at any meeting to which the

notice pertained or otherwise founded on such notice.

52. Mediation and Arbitration

Disputes or controversies among members, directors, officers, committee members, or volunteers
of the Association are as much as possible to be resolved in accordance with mediation and/or

arbitration as provided in the section on dispute resolution mechanism of this by-law.

53. Dispute Resolution Mechanism

If a dispute or controversy among members, directors, officers, committee members or volunteers
of the Association arising out of or related to the articles or by-laws, or out of any aspect of the
operations of the Association is not resolved in private meetings between the parties then, without
prejudice to or in any other way derogating from the rights of the members, directors, officers,
committee members, employees or volunteers of the Association as set out in the articles, by-
laws or the Act, and as an alternative to such person instituting a law suit or legal action, such

dispute or controversy will be settled by a process of dispute resolution as follows:

a) The dispute or controversy will first be submitted to a panel of mediators whereby the one
party appoints one mediator, the other party (or if applicable the board) appoints one
mediator, and the two mediators so appointed jointly appoint a third mediator. The three
mediators will then meet with the parties in question in an attempt to mediate a resolution
between the parties.

b) The number of mediators may be reduced from three to one or two upon agreement of
the parties.

c) Ifthe parties are not successful in resolving the dispute through mediation, then the parties
agree that the dispute will be settled by arbitration before a single arbitrator, who will not
be any one of the mediators referred to above, in accordance with the provincial or
territorial legislation governing domestic arbitrations in force in the province or territory

where the registered office of the Association is situated or as otherwise agreed upon by
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the parties to the dispute. The decision of the arbitrator will be final and binding and will
not be subject to appeal on a question of fact, law or mixed fact and law.

d) All proceedings relating to mediation or arbitration will be kept confidential and there will
be no disclosure of any kind unless all parties agree or the board, in its sole and absolute

discretion, considers disclosure necessary for the benefit of the Association.

All costs of the mediators appointed in accordance with this section will be borne equally by the
parties to the dispute or the controversy. All costs of the arbitrator appointed in accordance with

this section will be borne by such parties as may be determined by the arbitrator.

54. By-laws and Effective Date

Subiject to the articles, the board of directors may, by resolution, make, amend or repeal any by-
laws that regulate the activities or affairs of the Association. Any such by-law, amendment or
repeal will be effective from the date of the resolution of directors until the next meeting of
members where it may be confirmed, rejected or amended by the members by ordinary resolution.
If the by-law, amendment or repeal is confirmed or confirmed as amended by the members it
remains effective in the form in which it was confirmed. The by-law, amendment or repeal ceases
to have effect if it is not submitted to the members at the next meeting of members or if it is

rejected by the members at the meeting.

This section does not apply to a by-law that requires a special resolution of the members
according to subsection 197(1) (fundamental change) of the Act because such by-law

amendments or repeals are only effective when confirmed by members.
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