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LEGAL ORGANIZATION OF AN ELDER-GOVERNED CHURCH

(INCORPORATION OR DECLARATION OF TRUST)

Preamble

   It is important that a local church meet all the requirements of governing authorities and is also organized legally in the most functional way. Accordingly this paper has to do with how the church structures itself legally and the requirements to maintain such structure.   

    There are two types of structures that would satisfy the legal requirements of Canada. One is “Incorporation” and the other is “Declaration of Trust.” Both are valid options. The advantages and disadvantages are listed below. It is to be noted that we are attempting to separate and harmonize the legal requirements for a church and the pastoral operations thereof. 

   These structures provide a legal framework that allows the church to operate effectively and relate simply to governing bodies, insurance companies and other professionals. They serve to protect and be a helpful vehicle to serve our Biblical view of the church. Legal structures should not dictate the shape of  our church governance but should be adaptable to serve it well.

If you would like to take advantage of the special arrangements Vision Ministries Canada has made for a solicitor to process either the incorporation or a Declaration of Trust, complete the questionnaires as follows:

Complete the questionnaire on Pages  6 & 7 (Incorporation) 0r Page 8 (Declaration of Trust) and forward or email them to the following solicitor. A cheque should be enclosed for one of the following amounts: $ 500 if for Incorporation; $ 250 if for a Declaration of Trust. The balance will be payable when the work is completed.  If forwarding questionnaire via email, include on the subject line, “Incorporation of our Church”.  
Mr. Warren Griffin,

Giesbrecht, Griffin & Funk

Barristers, Solicitors and Notaries Public,

60 College Street,

Kitchener, Ontario

N2H 5A1

Telephone:  
(519) 579-4300

Fax:

(519) 579-8745

E-mail:

WGriffin@ggfilaw.com
INCORPORATION

Advantages

1. Because the incorporation creates a legal identity separate from the individual members, trustees or leaders, it gives the church a continuing legal existence. Under the law a corporation is treated separately from the members.

2. It allows the church to enter into legal contracts, own property, lease property, etc, in its own name, without trustees having to do so on behalf of the congregation.

3. It provides significant protection for individual church members from personal liability for the debts and legal obligations of the church. (unless personal guarantees are given)

4. It allows the church to initiate or defend legal actions in its own name rather than involving individual members or trustees.

Disadvantages

1. More costly.

· Processing incorporation: 

$   750

· Obtaining charitable status: 
$ 1,000

· Preparation of annual minutes: 
$    125

2. Filing requirements

· Filing of notice whenever directors or officers change.

· Maintenance of corporate minutes for both member’s and director’s meetings. (Unless maintained by a member or officer of the corporation)

DECLARATION OF TRUST

Advantages

1. Less costly (approximately $ 500)

2. More easily set up

3. No requirement to have minutes of member’s and director’s meetings (Note: All other filings listed for corporations are required)

Disadvantages

1. Does not provide the corporate protection for the trustees or leaders of the church. Any suit against the church requires a suit against the leaders and members personally. 

2. Church cannot hold property in its own right.

A sample Declaration of Trust is attached which may be used to organize the church into an entity, if incorporation is not being used. (Exhibit A – Pages 9-13)

Filing of Return for Charitable Organizations: In both cases this annual return will need to be filed.

RECOMMENDATIONS:

1. Whenever possible we recommend that a church should be incorporated and it is suggested that the incorporation be under the laws of Canada, as opposed to provincially. Provincial incorporation adds levels of government to the approval process and usually takes one to two months longer.

2. The elders, or their delegates, will be the members of the corporation. This distinguishes the members of the congregation from the members of the corporation. It allows the church to deal with membership in the congregation separately from the incorporation documents. It is far easier to maintain the corporate membership list with a small number.

3. The elders, or their delegates, will also be the directors of the corporation.

4. Pastoral staff, by virtue of their position, may be members of the corporation but cannot be directors.

There are five main components to the incorporating documents and sample examples are attached which are simple and can be used when incorporating. These samples have generally been accepted by the government authorities. The components are as follows:

Exhibit B - The objects of the corporation (Its purpose) (Page 14)


Exhibit C - The ancillary objects (the kind of activities the church will use to carry out its 




 Objects) (Page14)

Exhibit D - The exercise of its powers (what it will do to function as a corporation) (Page 15)

Exhibit E - Special provisions (other matters related to the corporation) (Page16)

Exhibit F - By law number one (That which regulates the operation of the corporation) 



 (Pages 15 - 25)

In addition to the incorporating documents the members and directors are required to meet annually and maintain minutes of their meetings. Certain decisions and approvals are required at these meetings. Sample minutes are also attached to this paper as follows:

Exhibit G - Sample Board of Director’s Meetings Minutes (Page 28)
Exhibit H - Sample Members’ Meetings Minutes (Pages 26-27)

Exhibit  I -  Sample Board of Director’s Meeting to Appoint Officers (Page 29)

We recommend that a solicitor be retained to handle the legal process of forming the corporation and obtaining status as a Registered Charity. We have made special arrangements for a partner in the firm of solicitors in Kitchener-Waterloo, Ontario, listed below, to provide economical and speedy processing of incorporation documents and applications for registration as a charitable organization.

Mr. Warren Griffin,

Giesbrecht, Griffin & Funk

Barristers, Solicitors and Notaries Public,

60 College Street,

Kitchener, Ontario

N2H 5A1

Telephone:  
(519) 579-4300

Fax:

(519) 579-8745

E-mail:

wgriffin@ggf-lawyers.com
The fees arranged are as follows:

Incorporation (not including disbursements)



$   750

Obtaining Charitable status





$ 1,000

Trustee indenture

Annual minutes of members 


and directors’ meetings (if done by the lawyer’s office)

$    125

(Note: Most churches will keep their own minute book and sample minutes are attached).

Incorporation will be completed within 1 month. Obtain charitable status will take 3-6 months. It will take about 1 year for the whole process to be completed and the church is operating smoothly under the corporate umbrella. The attached questionnaire should be completed and e-mailed to Warren Griffin. 

   Additional information will be required by his office such as an annual budget and Statement of activities but the questionnaire will start the process and his office will contact you for such other information as may be required.

If you would like to take advantage of Warren Griffin’s expertise in processing the Application for Incorporation, the preparation of a Declaration of Trust,  and/or application for status as a Charitable organization with CCRA, please complete the following questionnaires and e-mail or mail it to the solicitors at the above address.

FOR AN APPLICATION FOR INCORPORATION

Name of Church:

___________________________________________

Address of Head Office:  

___________________________________






___________________________________






___________________________________

Fiscal year end of the corporation:          __________________________

Incorporating members and directors

The names, addresses and occupations of the elders who are the incorporating members and who will also be the directors of the corporation. (Note: Paid Pastoral staff may not be directors) are as follows: 

1.  __________________________      2.  _________________________

    __________________________           _________________________

    __________________________           _________________________

    __________________________           _________________________

    Occupation

    __________________________            _________________________

3.  __________________________      4.  _________________________

    __________________________           _________________________

    __________________________           _________________________

    __________________________           _________________________

    Occupation

    __________________________            _________________________

5.  __________________________      6.  _________________________

    __________________________           _________________________

    __________________________           _________________________

    __________________________           _________________________

    Occupation

    __________________________            _________________________

7.  __________________________      8.  _________________________

    __________________________           _________________________

    __________________________           _________________________

    __________________________           _________________________

    Occupation

    __________________________            _________________________

The officers of the corporation will be as follows:

President:

_________________________________

Secretary:

_________________________________

Treasurer:

_________________________________

FOR A DECLARATION OF TRUST

Name of Church:

___________________________________________

Address of Church Office:  

___________________________________






___________________________________






___________________________________






___________________________________





Name



 Address
 
Occupation

Trustees

____________________
___________________     _____________








___________________







___________________
Trustees

____________________
___________________     _____________








___________________







___________________
Trustees

____________________
___________________     _____________








___________________







___________________
Trustees

____________________
___________________     _____________








___________________







___________________
Trustees

____________________
___________________     _____________








___________________







___________________
EXHIBIT A – A SAMPLE DECLARATION OF TRUST

_________________________________Church

Article 1 – Declaration of Trust

This Declaration of Trust was made on the _______ day of _______________, ________

We,  

______________________________



______________________________



______________________________



______________________________



______________________________

all of the Province of ______________________, hereby declare that we have agreed with each other to act as trustees of a fund established hereunder to be used to carry out the charitable purposes set out herein and to be known as ______________________ Church.

Article 2 – Interpretation

2.1 
 Definitions

“Church” shall mean ________________________________ Church

“Trustee” or “Trustees” shall mean an individual or the individual or individuals referred to in Article 1 and any successor or successors thereof, from time to time.

“Income Tax Act” or any reference to a specific provision or specific provisions thereof, shall mean the Income Tax Act, Revised Statutes of Canada, 1985, Chapter 1 (5th Supplement), as amended, or such provision or provisions as the case may be, of the said Act as amended from time to time.

“Capital” shall mean any contribution or donation of property to ____________________ Church whether in the form of cash or in any other form which may be received by the Trustees, and accumulations of income, if any, from the investment of such capital.

“Registered Charity” has the meaning set out in subsection 248(1) of the Income Tax Act or within the meaning of any similar provision of any legislation of the Parliament of Canada from time to time in force of like or similar effect.

2.2
Applicable Law

This Declaration of Trust shall be construed in accordance with the laws of the Province of Ontario.

Article 3 – Objects

The objects of the church are:

3.1 
To operate a local Christian Church founded on the principles outlined in the New Testament of the Bible for the purpose of:

1. Worshiping God

2. Edifying Christians

3. Communicating the Gospel of Jesus Christ to others

4. Relieving poverty, distress and human suffering of all kinds

5. Advancing the Christian faith

3.2
To maintain a place of worship to serve the people of the community and carry out the objects listed in 3.1

Article 4 – Principal Office

4.1        The Church shall be located at ________________________________ in the City of _______________________, in the Province of __________________.

Article 5 – Powers and duties of Trustees

The Trustees will apply the capital of the church solely for the advancement of objects of the church and, for this purpose, the Trustees will exercise the following powers provided that such powers are not contrary to the statutes and common law relating to charities.

5.1    
to engage the services of such individuals as the Trustees, in their unfettered discretion, determine to be required to carry out the objects of the Church from time to time;

5.2
to appoint such officers as the Trustees in their unfettered discretion, determine to be required to carry out the objects of the church from time to time and determine the duties and responsibilities of such officers;

5.3
to apply the capital of the Church to pay for the services of the individuals referred to in 5.1 and other costs incurred in connection with the advancements of the objects of the Church;

5.4 to invest or reinvest the capital of the Church in investments authorized by law for trustees to the extent that such capital is not required at that time to carry out the objects of the Church provided that any investments acquired by the Trustees by way of gift or bequest will be retained for so long as they determine notwithstanding that such investments may not be in the form of investments in which the trustees are authorized to invest trust funds, and the Trustees shall not be responsible for any loss which may be realized by reason of the retention of such investments;

5.5 to acquire by purchase, lease, devise, gift, or otherwise, real property, and to hold such real property or interest therein if such property is required for the actual use and occupation for carrying on its charitable undertaking, and when no longer necessary, to sell, dispose of and convey the same or any part thereof;

5.6 
to acquire, accept, solicit or receive by purchase, lease, contract, donation, legacy, gift, grant, bequest or otherwise, any kind of real or personal property; and to enter into and carry out agreements, contracts and undertakings incidental thereto;

5.7 to solicit and receive by way of gift, bequest or devise or in any other manner, monies and other property, rights or interests, real or personal, of any kind or nature and to apply such monies or property exclusively for the purposes of the Church;

5.8 to pay out the capital of the church as the Trustees in their unfettered discretion shall from time to time determine, for all just and reasonable expenses incurred by the Trustees in the course of administering the church or otherwise incurred by the Trustees for the purposes of the church including the cost of insuring the Trustees against any loss that might be incurred in connection with carrying out their duties and responsibilities herein;

5.9 to accumulate from time to time part of the fund or funds of the Trustees or the income therefrom subject to any statutes or laws from time to time applicable;

5.10 to do any other acts which, in the unfettered discretion of the Trustees, will advance the objects of the Church.

Article 6 – Decisions, Retirement, Removal and Appointment of Successor Trustees

6.1       The powers of the Trustees will be exercised by a majority of the Trustees;

6.2 The Trustees will open and operate an account or accounts at a chartered bank or trust company; will deposit any cash received therein; will draw, make, endorse, deposit or deal in cheques, bills of exchange, promissory notes, drafts, or any other commercial or security documents of any nature or kind in connection with such account or accounts and will enter into contracts or agreements of  any nature and kind with such bank or trust company and for such purposes, notwithstanding the provisions of paragraph (6.1) of the Article, all the Trustees may designate, in writing, any Trustee or Trustees or any other person or persons as the signing authority or authorities for any such accounts;

6.3 The Trustees will execute and deliver agreements, assignments, bills of sale, contracts, deeds, notes, powers of attorney, receipts, documents and any other instruments in writing necessary or appropriate, in the opinion of the Trustees, for the administration of this trust;

6.4 Any Trustee may be removed for any reason whatsoever by notice in writing given to such Trustee by the remaining Trustees;

6.5 A successor Trustee or additional Trustee(s) may be appointed by instrument under seal executed by the remaining Trustees for the time being so that at all times there will be a minimum of three (3) Trustees and no decisions shall be made by the Trustees, other than the appointment of a successor Trustee or successor Trustees, while there is less than three (3)  and for greater certainty, if, for any reason including the death or retirement of any Trustee or Trustees, there is at any time only one (1) Trustee, he or she may and shall appoint two (2) successor Trustees;

6.6 Every successor Trustee appointed in accordance with 6.5 shall be a resident of Canada and shall cease to be a Trustee when such individual ceases to be resident in Canada.

Article 7 – Annual Statement

Within 90 days following the close of each calendar year the Trustees will prepare financial statements with respect to the immediately preceding calendar year including a statement of revenues and expenditures, a statement of changes in financial position and a balance sheet, and such statements will be made available on request to any donor or prospective donor to the Church.

Article 8 – Amendments to Declaration of Trust

The Trustees may at any time, in writing, amend the provisions of this Declaration of Trust whether by varying or deleting existing provisions or by substituting or inserting other provisions, provided that no amendment of the provision of this Declaration of Trust shall be valid to the extent it would

8.1
permit the distribution, diversion or application of any capital of the Church to or for objects other than the objects for which such capital was contributed by donors;

8.2 permit the distribution, diversion or application of any capital of the Church to or for objects other than those which, by law, are exclusively charitable; or

8.3 entitle the Minister of National Revenue or his successor or successors to revoke the registration of the Church as a registered charity within the meaning of subsection 248(1) of the Income Tax Act or within the meaning of any similar provision of any legislation of the Parliament of Canada from time to time in force of like or similar effect.

Article 9 - Termination of Declaration of Trust

The trustees may in their unfettered discretion, at any time, by memorandum in writing

9.1 transfer all of the capital, after the payment of or provision for all liabilities and debts of the church, to a corporation formed with exclusive charitable objects which are substantially the same as those of the Church provided that such corporation is a registered charity within the meaning of subsection 248(1) of the Income Tax Act or within the meaning of any similar provision of any legislation of the Parliament of Canada from time to time in force of like or similar effect; or

9.2 dissolve the church; and

9.3 on the dissolution of the Church whether pursuant to the foregoing provisions of paragraph 9.1 or otherwise by law, the capital of the Church after the payment of all liabilities and debts of the Church will be forthwith distributed to another charity or charities that is or are registered charity or charities within the meaning of subsection 248(1) of the Income Tax Act or within the meaning of any similar provision of any legislation of the Parliament of Canada from time to time in force of like or similar effect which has or have objects similar to the church.

IN WITNESS WHEREOF the Trustees have herewith set their hands and seals. SIGNED, SEALED AND DELIVERED

In the presence of

​​​​​​​​​​​​​​​__________________________________


______________________________





Witness





     , Trustee

__________________________________


______________________________





Witness





     , Trustee

__________________________________


______________________________





Witness





     , Trustee

__________________________________


______________________________





Witness





     , Trustee

__________________________________


______________________________





Witness





     , Trustee

EXHIBIT B – THE OBJECTS OF THE CORPORATION:

The objects of the corporation, unless otherwise directed, will be as follows:

Paragraph (a) To operate a local Christian Church founded on the principles outlined in the New Testament of the Bible for the purpose of:

6. Worshiping God

7. Edifying Christians

8. Communicating the Gospel of Jesus Christ to others

9. Relieving poverty, distress and human suffering of all kinds

10. Advancing the Christian faith

EXHIBIT C - THE ANCILLARY OBJECTS 

(the kind of activities the church will use to carry out its objects)

Paragraph (b) To carry out all the activities reasonably ancillary to the objects specified in paragraph (a) (see above), including, without limitation:

1. To conduct regular services or meetings for the purpose of the worship of God, prayer, instruction in the Christian faith, evangelism and other related activities.

2. To perform pastoral and missionary work and carry on other similar activities.

3. To carry on specialized ministries and programs, on a basis consistent with the objects described in paragraph (a) (See Exhibit A), directed to a specific group of individuals, including without limitation, children, teenagers, single parents, families, senior citizens, and other specialized groups.

4. To establish, operate, maintain and manage, on a basis consistent with the objects set out in paragraph (a), programs and facilities for educational or recreational purposes, for the purpose of providing child care services, or for other similar purposes.

5. To provide and maintain buildings, premises or other facilities for the purpose of carrying out the objects otherwise described in this paragraph.

6. To publicly promote, advocate, and foster the Christian faith and principles and practices consistent therewith.

7. To otherwise minister to the spiritual and practical needs of others.

EXHIBIT D - THE EXERCISE OF ITS POWERS 

(What it will do to function as a corporation)

Paragraph (c) To exercise any of the powers, from time to time, afforded the Corporation by the Corporations Act or by any other statute, statutes or laws, from time to time, applicable to the Corporation but as ancillary to the attainment of the objects set out in paragraphs (a) and (b), including, without limitation:

1. To give or distribute, from time to time, the funds of the corporation for such charitable purposes to or for any organization or organizations whose objects are exclusively charitable and are similar to those of the Corporation.

2. To accumulate, from time to time, the fund or funds of the Corporation and/or the income therefrom and in invest and reinvest the same in such manner as may, from time to time, be determined In making such investments, the Corporation shall be restricted to investments authorized by law for trustees.

3. To acquire, accept, solicit or receive by purchase, lease, contract, donation, legacy, gift, grant, bequest or otherwise, any kind of real or personal property; and to enter into and carry out agreements, contracts and undertakings incidental thereto.

4. To hold, manage, sell or convert any of the real or personal property, from time to time, owned by the Corporation, and to invest and reinvest such investments authorized by law for the investment of trust funds.

5. To exercise all voting rights and to authorize and direct the execution and delivery of proxies in connection with any securities in any company or corporation held by the Corporation.

6. To pursue recovery of all sums of money that may become due and payable to the Corporation, and to apply the said sums for the objects of the Corporation, and generally to sue and be sued.

7. To acquire by purchase, lease, device, gift and other title, and to hold any real property necessary for the carrying on of its undertaking and to sell, dispose of and convey the same or any part thereof as may be considered advisable.

8. To acquire, accept, solicit or receive any gift of real or personal property, either as an annual or other contribution or as an addition to the fund or funds of the corporation.

9. To employ and pay such assistants, clerks, agents, representatives and employees, and to procure, equip and maintain such offices and other facilities, and to incur such reasonable expenses, as may be necessary, provided that no director shall receive any remuneration in any capacity whatsoever.

The foregoing objects shall be pursued subject to the Charitable Gifts Act and the Charities Accounting Act.

EXHIBIT E – SPECIAL PROVISIONS 

(Other matters related to the corporation)

The special provisions are:

1. The Corporation shall be carried on without the purpose of gain for its members and any profits or other accretions to the Corporation shall be used in promotion its objects.

2. The directors shall serve, without remuneration, in any capacity whatsoever. No director shall directly or indirectly receive any profit from his position. However, a director may be paid reasonable expenses incurred by him in the performance of his duties.

3. Nothing shall prevent the Corporation from paying reasonable salaries or providing normal employee benefits to any officer or employee of the corporation engaged in the service of the Corporation to carry out its objects.

4. The borrowing powers of the Corporation, pursuant to any by-law passed and confirmed in accordance with section 59 of the Corporations Act, shall be limited to borrowing money for current operating expenses. However, the borrowing power of the Corporation shall not be so limited if it borrows on the security of real or personal property, or the borrowing is made for the purpose of financing the purchase of real property.

5. Upon the dissolution of the Corporation and after payments of debts and liabilities, its remaining property shall be distributed or disposed of to charitable organizations, with objects similar to those of the Corporation. The members of the corporation may, by resolution, designate the charitable organizations to which the remaining property of the corporation shall be distributed upon the dissolution of the Corporation.

EXHIBIT F:   BY-LAW NUMBER 1
________________________ CHURCH

BY-LAWS

CORPORATE SEAL
1. The seal, an impression whereof is stamped in the margin hereof, shall be the seal of the corporation.

 
CONDITIONS OF MEMBERSHIP
2. Membership in the corporation shall be limited to persons interested in furthering the objects of the corporation and shall consist of anyone whose application for admission as a member has received 
the approval of the board of directors of the corporation.

3. There shall be no membership fees or dues unless otherwise 


directed by the board of directors.

4. Any member may withdraw from the corporation by delivering to 


the corporation a written resignation and lodging a copy of the same with the  secretary of the corporation.

5. Any member may be required to resign by a vote of three-quarters (3/4) of                                            the members at an annual meeting.


HEAD OFFICE
6. Until changed in accordance with the Act, the Head Office of the 

  corporation shall be in the City of __________________,                ________________(Province).                


BOARD OF DIRECTORS
7. The property and business of the corporation shall be managed by a board of not less than three nor more than nine directors of whom 
no less than a majority shall constitute a quorum.  Directors must  be individuals, 18 years of age, with power under law to contract. Directors need not be members.

8. The applicants for incorporation shall become the first directors  of the corporation whose term of office on the board of directors shall continue until their successors are elected.

9. At the first meeting of members, the board of directors then elected shall replace the provisional directors named in the Letters Patent of the corporation.

10. Directors shall be elected for a term of one year by the members at an annual meeting of members.

11. The office of director shall be automatically vacated:

a) if a director has resigned his office by delivering a written 


    resignation to the secretary of the corporation;

b) if he is found by a court to be of unsound mind;

c) if he becomes bankrupt or suspends payment of with his creditors;

d) if at a special general meeting of members, a resolution is passed by 

      two-thirds (2/3) of the members present at the meeting that he be 
      removed from office;

e) on death, provided that if any vacancy shall occur for any reason in this paragraph contained, the board of directors by majority vote, may, 


      by appointment, fill the vacancy with a member of the corporation.

12. Meetings of the board of directors may be held at any time and place to be determined by the directors provided that 48 hours written notice of such meeting shall be given, other than by mail, to each director.  Notice by mail shall be sent at least 14 days prior to the meeting.  There shall be at least one (1) meeting per year of the board of directors.  No error or omission in giving notice of any meeting of the board of directors or any adjourned meeting of the board of directors of the corporation shall invalidate such meeting or make void any proceedings taken thereat and any director may at any time waive notice of any such meeting and may ratify, approve and confirm any or all proceedings taken or had thereat. Each director is authorized to exercise one (1) vote.

If all the directors of the corporation consent thereto generally or in respect of a particular meeting, a director may participate in a meeting of the board or of a committee of the board by means of such conference telephone or other communications facilities as permit all persons participating in the meeting to hear each other, and a director participating in such a meeting by such means is deemed to be present at the meeting.

13. The directors shall serve as such without remuneration and no director shall directly or indirectly receive any profit from his position as such; provided that a director may be paid reasonable expenses incurred by him in the performance of his duties.  Nothing herein contained shall be construed to preclude any director from serving the corporation as an officer or in any other capacity and 
receiving compensation therefor.

14. A retiring director shall remain in office until the dissolution or adjournment of the meeting at which his retirement is accepted and his successor is elected.

15. The board of directors may appoint such agents and engage such employees as it shall deem necessary from time to time and such persons shall have such authority and shall perform such duties as shall be prescribed by the board of directors at the time of such appointment.

16. A reasonable remuneration for all officers, agents and employees and committee members shall be fixed by the board of directors by resolution.  Such resolution shall have force and effect only until the next meeting of members when such resolution shall be confirmed by resolution of the members, or in the absence of such confirmation by the members, then the remuneration to such officers, agents or employees and committee members shall cease to be payable from the date of such meeting of members.


INDEMNITIES TO DIRECTORS AND OTHERS
17. Every director or officer of the corporation or other person who has undertaken or is about to undertake any liability of behalf of the corporation or any company controlled by it and their heirs, executors and administrators, and estate and effects, respectively, shall from time to time and at all times, be indemnified and saved harmless out of the funds of the corporation, from and against;

a) all costs, charges and expenses which such director, officer or other person sustains or incurs in or about any action, suit or proceedings which is brought, commenced or prosecuted against him, or in respect of any act, deed, matter of thing whatsoever, made, done or permitted by him, in or about the execution of the duties of his office or in respect of any such liability;

b) all other costs, charges and expenses which he sustains or incurs in or about or in relation to the affairs thereof, except such costs, charges or expenses as are occasioned by his own willful neglect or default.


EXECUTIVE COMMITTEE 
18. There shall be an executive committee composed of three directors who shall be appointed by the board of directors.  The executive committee shall exercise such powers as are authorized by the board of directors.  Any executive committee member may be removed by a majority vote of the board of directors.  Executive committee members shall receive no remuneration for serving as such, but are entitled to reasonable expenses incurred in the exercise of their duty.

19. Meetings of the executive committee shall be held at any time and place to be determined by the members of such committee provided that forty-eight (48) hours written notice of such meeting shall be given, other than by mail, to each member of the committee. Notice by mail shall be sent at least 14 days prior to the meeting.  Two members of such committee shall constitute a quorum.  No error or omission in giving notice of any meeting of the executive committee or any adjourned meeting of the executive committee of the corporation shall invalidate such meeting or make void any proceedings taken thereat and any member of such committee may at any time waive notice of any such meeting and may ratify, approve and confirm any or all proceedings taken or had thereat.


POWERS OF DIRECTORS
20. The directors of the corporation may administer the affairs of the corporation in all things and make or cause to be made for the corporation, in its name, any kind of contract which the corporation may lawfully enter into and, save as hereinafter provided, generally, may exercise all such other powers and do all such other acts and things as the corporation is by  its charter or otherwise authorized to exercise and do.

21. The directors shall have power to authorize expenditures on behalf  of the corporation from time to time and my delegate by resolution to an officer or officers of the corporation the right to employ and pay salaries to employees.  The directors shall have the power to enter into a trust arrangement with a trust company for the purpose of creating a trust fund in which the capital and interest may be made available for the benefit of promoting the interest of the corporation in accordance with such terms as the board of directors may prescribe.

22. The board of directors shall take such steps as they may deem requisite to enable the corporation to acquire, accept, solicit or receive legacies, gifts, grants, settlements, bequests, endowments and donations of any kind whatsoever for the purpose of furthering the objects of the corporation.


OFFICERS
23. The officers of the corporation shall be a president, vice-president, secretary and treasurer and any such other officers as the board of directors may by by-law determine.  Any two offices may be held by the same person.  Officers need not be directors, nor members.

24. The president shall be elected at an annual meeting of members. Officers other than chairman of the corporation shall be appointed by resolution of the board of directors at the first meeting of the board of directors following an annual meeting of members.

25. The officers of the corporation shall hold office for one year from the date of appointment or election or until their successors are elected or appointed in their stead.  Officers shall be subject to removal by resolution of the board of directors at any time.


DUTIES OF OFFICERS
26. The president shall preside at all meetings of the corporation and of the board of directors. He shall see that all orders and resolutions of the board of directors are carried into effect.

27. The vice-president shall, in the absence or disability of the president, perform the duties and exercise the powers of the president and shall perform such other duties as shall from time to time be imposed upon him by the board of directors.

28. The treasurer shall have the custody of the funds and securities of the corporation and shall keep full and accurate accounts of all assets, liabilities, receipts and disbursements of the corporation in the books belonging to the corporation and shall deposit all monies, securities and other valuable effects in the name and to the credit of the corporation in such chartered bank or trust company, or, in the case of securities, in such registered dealer in securities as may be designated by the board of directors from time to time.  He shall disburse the funds of the corporation as may be directed by proper authority taking proper vouchers for such disbursements, and shall render to the president and directors at the regular meeting of the board of directors, or whenever they may require it, an accounting of all the transactions and a statement of the financial position, of the corporation.  He shall also perform such other duties as may from time to time be directed by the board of directors.

29. The secretary may be empowered by the board of directors, upon resolution of the board of directors, to carry out his affairs of the corporation generally under the supervision of the officers thereof and shall attend all meetings and act as clerk thereof and record all votes and minutes of all proceedings in the books to be kept for that purpose.  He shall give or cause to be given notice of all meetings of the members and of the board of directors, and shall perform such other duties as may be prescribed by the board of directors or chairperson, under whose supervision he shall be.  He shall be custodian of the seal of the corporation, which he shall deliver 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.

30. The duties of all other officers of the corporation shall be such as the terms of their engagement call for or the board of directors requires of them.


EXECUTION OF DOCUMENTS
31. Contracts, documents or any instruments in writing requiring the signature of the corporation, shall be signed by any two officers and all contracts, documents and instruments in writing so signed shall be binding upon the corporation without any further authorization or formality.  The directors shall have power from time to time by resolution to appoint an officer or officers on behalf of the corporation to sign specific contracts, documents and instruments in writing.  The directors may give the corporation's power of attorney to any registered dealer in securities for the purposes of the transferring of and dealing with any stocks, bonds, and other securities of the corporation. The seal of the corporation when required may be affixed to contracts, documents and instruments in writing signed as aforesaid or by any officer or officers appointed by resolution of the board of directors.


MEETINGS
31. The annual or any other general meeting of the members shall be held at the head office of the corporation or at any place in Canada as the board of directors may determine and on such day as the said directors shall appoint.  The members may resolve that a particular meeting of members be held outside Canada.

32. At every annual meeting, in addition to any other business that may be transacted, the report of the directors, the financial statement and the report of the auditors shall be presented and auditors appointed for the ensuing year.  The members may consider and transact any business either special or general at any meeting of the members.  The board of directors or the chairman or vice-chairman shall have power to call, at any time, a general meeting of the members of the corporation.  The board of directors shall call a special general meeting of members on written requisition of members carrying no less than 51% of the voting rights.  Two-thirds (2/3) of the members present in person at a meeting will constitute a quorum.

33. Fourteen (14) days' written notice shall be given to each voting member of any annual or special general meeting of members. Notice of any meeting where special business will be transacted shall contain sufficient information to permit the member to form a reasoned judgment on the decision to be taken.  Notice of each meeting of members must remind the member that he has the right to vote by proxy. Each voting member present at a meeting shall have the right to exercise one vote.  A member may, by means of a written proxy, appoint a proxy holder to attend and act at a specific meeting of members, in the manner and to the extent authorized by the proxy.  A proxy holder must be a member of the corporation. A resolution in writing, signed by all the members entitled to vote on that  resolution at a meeting of members, is as valid as if it had been passed at a meeting of members.

34. 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 purpose of sending notice to any member, director or officer for any meeting or otherwise, the address of the member, director or officer shall be his last address recorded on the books of the corporation.


MINUTES OF BOARD OF DIRECTORS AND EXECUTIVE COMMITTEE
35. The minutes of the board of directors or the minutes of the executive committee shall not be available to the general membership of the corporation but shall be available to the board of directors, each of whom shall receive a copy of such minutes.

 
VOTING OF MEMBERS
36. At all meetings of members of the corporation, every question shall be determined by a majority of votes unless otherwise specifically provided by statute or by these by-laws.


FINANCIAL YEAR
37. Unless otherwise ordered by the board of directors, the fiscal year- end of the corporation shall be December 31.


COMMITTEES
38. The board of directors may appoint committees whose members will hold their offices at the will of the board of directors. The directors shall determine the duties of such committees and may fix any remuneration to be paid.


AMENDMENT OF BY-LAWS
39. The by-laws of the corporation not embodied in the letters patent may be repealed or amended by by-law enacted by a majority of the directors at a meeting of the board of directors and sanctioned by an affirmative vote of at least two-thirds (2/3) of the members at a meeting duly called for the purpose of considering the said by-law, provided that the repeal or amendment of such by-laws shall not be enforced or acted upon until the approval of the Minister of Industry, Science and Technology has been obtained.


AUDITORS
40. The members shall, at each annual meeting, appoint an auditor to audit the accounts of the corporation for report to the members at the next annual meeting.  The auditor shall hold office until the next annual meeting provided that the directors may fill any casual vacancy in the office of the auditor.  The remuneration of the auditor shall be fixed by the board of directors.


BOOKS AND RECORDS
41. 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.


RULES AND REGULATIONS
42. The board of directors may prescribe such rules and regulations not inconsistent with these by-laws relating to the management and operation of the corporation as they deem expedient, provided that such rules and regulations shall have force and effect only until the next annual meeting of the members of the corporation when they shall be confirmed, and failing such confirmation at such annual meeting of members, shall at and from that time cease to have any force and effect.


INTERPRETATION
43. In these by-laws and in all other by-laws of the corporation hereafter passed unless the context otherwise requires, words importing the singular number or the masculine gender shall include the plural number or the feminine gender, as the case may be, and vice versa, and references to persons shall include firms and corporations.      

Adopted by the Board of Directors at a meeting held on the _____ day of ______, 2____.


1.   Director    ___________________
2.   Director    ___________________  


3.   Director    ___________________
4.   Director
___________________

EXHIBIT G – SAMPLE MINUTES OF DIRECTORS’ MEETINGS

MINUTES of a meeting of the Board of Directors of ________________________ (Name of Corporation) held at _________________ (Place of meeting, including Province), on the _________ day of __________________, ________ (Year) at the hour of _____ o’clock _______ (A.M. or P.M.)

PRESENT


________________________________________________


________________________________________________
________________________________________________
________________________________________________

________________________________________________
________________________________________________


Being a quorum of the Directors of the Corporation.

FINANCIAL STATEMENTS

The chair presented to the meeting the financial statements of the Corporation for the year ended ________________ and the report of the auditors thereon and requested the Secretary to read to the meeting the report of the auditors. Moved by _____________________, seconded by _____________________, the Financial Statements were approved. All were in favor indicated by the raising of hands. The following two directors are approved to sign the balance sheet of the Corporation on behalf of the Board of Directors:

_____________________________________

_____________________________________

TERMINATION
There being no further business the meeting then terminated.

_________________________________


_____________________________

Secretary of the meeting




Chair of the meeting

EXHIBIT H – SAMPLE MINUTES OF MEMBERS’ MEETINGS

MINUTES of the Annual Meeting of the Members of  ________________________ (Name the Corporation) held at ___________________ (Place of meeting) on the ________ day of ____________, __________ (Year) at the hour of ____________ o’clock (Time) _______ (A.M. or P.M.)

PRESENT IN PERSON 







__________________________________________







__________________________________________





__________________________________________





__________________________________________





__________________________________________

REPRESENTED BY PROXY
 







__________________________________________





__________________________________________





__________________________________________

PRESENT BY INVITATION







__________________________________________





__________________________________________





__________________________________________


The President of the Corporation took the chair and the Secretary of the Corporation acted as Secretary of the meeting.


A quorum of the members of the Corporation being present in person or represented by proxy and notice of the meeting having been duly sent to all the directors, members and the Auditors of the Corporation, the meeting was declared to be regularly constituted. A copy of the notice calling the meeting was directed to be annexed to these minutes.

FINANCIAL STATEMENTS

 
The chair presented to the meeting the financial statements of the Corporation for the year ended ________________ and the report of the auditors thereon and requested the Secretary to read to the meeting the report of the auditors. Moved by _____________________, seconded by _____________________, the Financial Statements were approved. All were in favor indicated by the raising of hands.

ELECTION OF DIRECTORS

The following persons were nominated as directors of the Corporation:

____________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________

No member having demanded a ballot, the chair conducted the election of directors by a show of hands. The election, having been held, the Chair declared those nominated to be duly elected directors of the Corporation, to hold office until the next annual meeting of directors or until their successors are elected, subject to the provision of the by-laws of the Corporation.

APPOINTMENT OF AUDITORS 

It was moved by _______________________ and seconded by __________________________ that __________________________, Chartered Accountants, be appointed auditors of the Corporation until the next annual meeting of the members or until a successor is appointed, at such remuneration as may be fixed by the directors, and the directors be authorized to fix such remuneration. The Secretary was directed to give the Corporation’s auditors  written notice of their appointment.

APPOINTMENT OF AUDIT COMMITTEE

It was moved by _______________________ and seconded by __________________ that the following persons serve without remuneration as members of the Audit Committee.

____________________________
________________________    _____________________

TERMINATION
There being no further business the meeting then terminated.

_________________________________


_____________________________

Secretary of the meeting




Chair of the meeting

EXHIBIT I - SAMPLE BOARD OF DIRECTOR’S MEETING TO APPOINT OFFICERS 

MINUTES of a meeting of the Board of Directors of ________________________ (Name of Corporation) held at _________________ (Place of meeting, including Province), on the _________ day of __________________, ________ (Year) at the hour of _____ o’clock _______ (A.M. or P.M.)

PRESENT


________________________________________________


________________________________________________
________________________________________________
________________________________________________

________________________________________________
________________________________________________


Being a quorum of the Directors of the Corporation.

APPOINTMENT OF OFFICERS

Moved by ______________________, seconded by __________________________, and carried unanimously by a show of hands, it was resolved that the following persons be appointed officers of the Corporation to hold office until the next annual meeting of the Board of Directors:


President  ___________________________


Secretary  ___________________________


Treasurer  ___________________________

TERMINATION

There be no further business, the meeting then adjourned

________________________________

_________________________________

Secretary of the meeting



Chair of the meeting

