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THE CONSTITUTION OF 

THE NORTH BAY AMATEUR RADIO CLUB 

NBARC
1. Preamble:

We, the undersigned, wishing to secure for ourselves the pleasures and benefits of an association of persons commonly interested in Amateur Radio, constitute ourselves the North Bay Amateur Radio Club (NBARC) and enact this constitution as our governing law. It shall be our purpose to further the exchange of information and cooperation between members, to promote radio knowledge, fraternalism and individual operating efficiency, and to so conduct club programs and activities as to advance the general interest and welfare of Amateur Radio in the community.

2. Membership: Article I

All persons interested in Amateur Radio communication shall be eligible for membership.  Membership shall be by application and election upon such terms as the club shall provide in its By-Laws.

3. Officers: Article II

Sec. 1.  The officers of this club shall be: President, Vice-President, Secretary and Treasurer.  The president will be by acclimation “president for life” and his turn of office will be forever and one day.  Yeah for El Presidente Bill !!!
Sec. 2 - The officers of this club shall be elected for a term of one year by ballot of the members present, provided there be a quorum, at the annual meeting.

Sec. 3 - Vacancies occurring between elections must be filled by special elections at the first regular meeting following the withdrawal or resignation.

Sec. 4 - Officers may be removed by a three-fourths vote of the membership.

4. Duties of Officers: Article III

Sec. 1 
The President shall preside at all meetings of this club, and conduct them according to the rules adopted. He/she shall enforce due observance of this Constitution and By-Laws; decide all questions of order; sign all official documents adopted by the club, and perform all other duties pertaining to the office of President.

Sec. 2 The Vice-President shall assume all the duties of the President in his/her absence. In addition, he/she shall organize club activities, plan and recommend contests for operating benefits, and advance club interest and activity as approved by the club.  He/she shall maintain close liaison with the RAC Section Emergency Coordinator to further club participation in the Amateur Radio Emergency Service. (ARES)
Sec. 3  The Secretary shall keep a record of the proceedings of all meetings, keep a roll of members, submit membership applications, carry on all correspondence, read communications at each meeting, and mail written meeting notices to each member. At the expiration of his/her term he/she shall turn over all items belonging to the club to his/her successor.
Sec. 4  The Treasurer shall receive and receipt for all monies paid to the club; keep an accurate account of all monies received and expended; pay no bills without proper authorization (by the club or its officers constituting a business committee). At the end of each quarter he/she shall submit an itemized statement of disbursements and receipts. At the end of his/her term he/she shall turn over everything in his/her possession belonging to the club to his/her successor.

5. Meetings - Article IV

The By-Laws shall provide for regular and special meetings. At meetings, a minimum of one-quarter of the membership shall constitute a quorum for the transaction of business.

6. Dues: - Article V

The club, by majority vote of those present at any regular meeting, may levy upon the general membership such dues or assessments as shall be deemed necessary for the business of the organization. Non-payment of such dues or assessments shall be cause for expulsion from the club within the discretion of the membership.
7. Membership Assistance: Article VI

The club, through designated Interference, Public Relations, and Operating Committees will provide technical advice to members concerning equipment design and operation to assist in frequency observance, clean signals, uniform practice, and absence of spurious radiations from club member-stations. The club shall also maintain a program to foster and guide public relations
.

8. Amendments: - Article VII

This constitution or the By-Laws may be amended by a two- thirds vote of the total membership.  Proposals for amendments shall be submitted in writing at a regular meeting and shall be voted on at the next following regular meeting, provided all members have been notified by mail of the intent to amend the constitution and/or By-Laws at said meeting.
Robert's Rules shall govern proceedings.

9. By-Laws:

1. Secretary. 


It shall be the duty of the Secretary to keep the constitution and By-Laws of the club and have the same with him/her at every meeting. He/she shall note all amendments, changes and additions on the constitution and shall permit it to be consulted by members upon request.
2. Membership. 


Full membership is open to licensed amateurs. Associate membership is open to those actively engaged in a class leading to an Amateur Radio license and all other interested persons. Full membership includes all club privileges as well as rights to hold a club office and to vote for club officers. Associate membership includes all club privileges except for the right to hold office and vote for club officers. Applications for membership shall be submitted at regular meetings.

3. Meetings. 
Regular meetings shall be held on the second Wednesday of each calendar month save July and August.  Special meetings may be called by the President upon the written request of any five club members.  Notices shall be sent to members concerning special meetings and the business to be transacted. Only such business as designated shall be transacted. Such notices shall be sent so that they arrive not less than 24 hours before the meeting.
4. Dues. 
A regular monthly assessment of twenty dollars ($20.00) per member is hereby assessed in accordance with the provisions of Article V of the constitution for the purpose of providing funds for expenses. 
5. Interference committee. 
This committee shall consist of five members (appointed by the club (President). The committee shall direct investigation, invite proper inquiries, establish technical facts and testimony and report its results to the club. 
ARTICLES OF ASSOCIATION
OF
NORTH BAY AMATEUR RADIO CLUB

1. Application

The regulations contained in Table A in the [Companies Act, Societies Act etc. for each Province and Territory], and any amendments thereto or regulations hereafter passed in substitution therefore shall not apply to the Association.

INTERPRETATION
2. Definitions

(1) In these Articles, including this clause, unless the context or subject-matter requires a different meaning:
(a) "Annual General Meeting" means the regular General Meeting required by the Companies Act to be held annually;

(b) "Articles" means these Articles of Association as amended from time to time; 
(c) "Association" means North Bay Amateur Radio Club;
(d) "Board" means the Board of Directors from time to time of the 

Association;

(e) "Extraordinary General Meeting" means any General Meeting other than an Annual General Meeting;

(f) "General Meeting" means a meeting of the members; 
(g) "member" means a person referred to in Article 5;
(h) "person" includes an individual, a partnership and a corporation whether created by act of the Legislature of Ontario or otherwise; "the Act " means the Act, [Societies Act] , etc., as amended from time to time, or any statute or statutes substituted therefore and, in the case of any substitution, the reference in these Articles to non-existing statutes shall be read as referring to the substitution therefore in the new statute or statutes.

(2) 
Words which have a special meaning assigned to them in the Act have the same meaning in these Articles.

(3) 
Words importing the singular number only include the plural and vice versa, words importing the masculine gender include the feminine gender and words importing persons include firms and corporations and vice versa.

3. Headings

The headings used throughout these Articles are inserted for reference purposes only, and are not to be considered or taken into account in construing the terms or provisions of any Article nor to be deemed in any way to qualify, modify or explain the effect of any such terms or provisions.

REGISTERED OFFICE

4. Place of Registered Office

The Board from time to time may change the place within the Province of at which the Registered Office is situate or fix the address of such Registered Office.

MEMBERS

5. Persons Entitled to be Members

The members of the Association shall be:

(a) The subscribers to its Memorandum and Articles of Association; and

(b) All persons interested in Amateur Radio communication shall be eligible for membership. Membership shall be by application and election upon such terms as the club shall provide in its By-Laws.

6. Cessation of Member

A member shall cease to be a member: of the North Bay Amateur Radio Club (NBARC);
(a) upon giving notice in writing to the Association of his or her intention to withdraw from membership and shall cease to be a member upon the date therein specified or its earlier acceptance by the Board.

7.
Cancellation of Membership

The members in general meeting may, by a resolution passed by a majority of not less than three-fourths of the votes of such members as vote in person or by proxy at any time cancel the membership of a member; provided that at least seven days' notice of such meeting and of the resolution proposed to be passed thereat shall be given to such member who it is proposed to remove. Such notice may be delivered personally or mailed to the last address of such member as shown on the register of members. Any member named in such notice is entitled to be heard on the resolution at the meeting.
MEETINGS OF MEMBERS
7. General Meeting

A General Meeting of the Association shall be held annually at such time as may be determined in accordance with the provisions of the Act or by the Board.
8. Extraordinary General Meetings
Extraordinary General Meetings of the Association may be convened by the Board whenever they think fit or may be convened upon the requisition of the members in the manner provided in the Act for the convening of extraordinary general meetings.
9. Place of Meeting

Meetings of members shall be held at such place within the Province of as may be determined by the Board.
10. Notice of Meetings

Where it is proposed to pass a special resolution at a General Meeting, such notice as is required to be given by the Act, and in all other cases, at least seven days' notice specifying the place, the day and hour of a General Meeting and, in case of special business, the general nature of such business, shall be given to the members at such meeting in the manner hereinafter mentioned.
11. Omissions and Errors 
The accidental omission to give notice to any such member, or the non-receipt by any such member of such notice or any error in any notice not affecting the substance thereof shall not invalidate the proceedings at any General Meeting held pursuant to such notice or otherwise founded thereon.
13. Waiver of Notice

At any General Meeting, if all the members are present, either in person or by proxy, they may waive the necessity of giving any previous notice of such meeting and an entry in the minutes of such meeting of such waiver shall be sufficient evidence of the due convening of the meeting.
PROCEEDINGS AT GENERAL MEETINGS
14. Annual Meetings

The business of an Annual General Meeting shall be to receive and consider the financial statement prepared in accordance with the Act, the report of the auditor to the members and the report of the Board to the members, the election of the Board and the appointment of an auditor or auditors and to transact any other business which under these Articles and the Act ought to be transacted at an Annual General Meeting. Remuneration of an auditor or auditors shall be fixed by the Board.
15. Quorum

For all purposes but subject to Article 17, the quorum for a General Meeting shall be two members present, representing in person or by proxy not less than 51% of the total number of members of the Association. No business shall be transacted at a General Meeting unless the requisite quorum shall be present at the commencement of the business.
16. Proxies

Each member may by means of a proxy appoint a proxy holder, or one or more alternate proxy holder, who must be a member of the Association, to attend and act at the meeting in the manner and to the extent authorized and with the authority conferred by such proxy. A proxy shall be in writing executed by the member or his attorney authorized in writing and shall conform with the requirements of the Act. A proxy is valid only at the meeting in respect of which it is given or at any adjournment thereof and may be revoked in accordance with the provisions of the Act.
17. Adjournment

If fifteen minutes after the time appointed for the holding of a General Meeting a quorum is not present, the members present or represented by proxy shall adjourn the meeting to the same day in the next week at the same time and place; and if at such adjourned meeting a quorum is not present, those members who are present or represented by proxy shall be deemed to be a quorum, and may transact all business which a full quorum might have done.
18. Chairman, Secretary and Scrutineers

The President shall preside as Chairman at every general meeting and in the President's absence a Vice-President, and if none of these are present, or if at any meeting, they are not present within fifteen minutes after the time appointed for holding the meeting, the members present shall choose a member of the Board present to be Chairman, or if no member of the Board shall be present and willing to take the Chair, the members present shall choose one of their number to be Chairman. If the Secretary of the Association is absent, the Chairman shall appoint some person, who need not be a member, to act as Secretary of the meeting. One or more scrutineers, who need not be members, may be appointed by ordinary resolution of the members or by the Chairman with the consent of the meeting.
19. Adjournment of Meeting

The Chairman may adjourn the General Meeting from time to time and from place to place, but no business shall be transacted at any adjourned meeting other than the business left unfinished at the meeting from which the adjournment took place.
20. Show of Hands

At every General Meeting every question shall be decided in the first instance by a show of hands, unless before or upon the declaration of the result of the show of hands, a poll be demanded by at least two members present in person or represented by proxy, or as may in special instances be required by the Act. A declaration by the Chairman that a resolution has been carried or carried by a particular majority, or lost, or not carried by a particular majority shall be conclusive and an entry to that effect in the Minute Book of the Association shall be conclusive evidence thereof, without proof of the number or proportion of the votes recorded in favour of or against such resolution.
21. Polls
(1) If a poll be demanded in the manner above mentioned, it shall be taken in such manner as the Chairman shall direct and the result of such poll shall be deemed to be the resolution of the General Meeting at which the poll was demanded. For the purposes of any such poll, the Chairman of the meeting shall appoint one or more scrutineers with authority and power to conduct such poll, to canvas the votes of the members and proxies and to examine into the qualification of the voters. In the case of any dispute as to the admission or rejection of a vote by the scrutineers, the Chairman of the meeting shall determine the same and such determination made in good faith shall be final and conclusive. A demand for a poll may be withdrawn.
(2) A poll may be demanded upon the election of a Chairman, or upon a question of adjournment, and such poll shall be taken forthwith without adjournment. Any business other than that upon which a poll has been demanded may be proceeded with pending the taking of the poll.
22. Voting and Votes to Govern

At any General Meeting every question shall, unless otherwise required by some provision of these Articles or the Act, be determined by a majority of votes cast on the question. In the case of an equality of votes at any General Meeting, whether upon a show of hands or on a poll, the Chairman shall [not] be entitled to a second or casting vote. Upon a show of hands or on a poll, each member present in person or represented by proxy shall have one vote.
23. Persons Entitled to be Present

The only persons entitled to be present at a General Meeting shall be the members, the auditor of the Association, counsel for the Association and any director or officer of the Association who is not a member.  Any other person may be admitted only on the invitation of the Chairman or with the consent of the meeting.
24. Meetings by Telephone

If all the members consent, a member may participate in a meeting of the members by means of such telephone or other communications facilities as permit all persons participating in the meeting to hear each other and a member participating in such a meeting by such means is deemed to be present at the meeting. Any such consent shall be effective whether given before or after the meeting to which it relates and may be given with respect to all meetings of the members.
25. Resolutions in Writing

Notwithstanding anything to the contrary in the Articles, a resolution assented to and adopted in writing under the hands of all the members, though not passed at a General Meeting, shall be of the same force and effect as if it had been duly passed at a General Meeting duly convened, and no previous notice, or convening of any General Meeting for the purpose of passing such resolution, shall in such case be deemed to have been necessary whether the business transacted thereat is special or not, and a member may signify his assent to such resolution in writing under his hand or by telegram or cable.

DIRECTORS

26. Number of Directors

The affairs of the Association shall be managed by a board of not less than two nor more than six directors, and, in any event of the number of directors being less than the minimum aforesaid, they shall not act other than to appoint a director or directors, or to call a General Meeting of the Association, until the number of directors has been made up to the said minimum. The maximum and minimum number of directors aforesaid shall, be altered only in compliance with the provisions of the Act. The first permanent directors shall be appointed by a majority of the subscribers to the memorandum of association of the Association, and, until their appointment, the subscribers to the memorandum of association shall be the directors of the Association.
27. Appointment of Additional Directors

The Board shall have the power to appoint any other person or persons to be a director or directors as an addition or additions to the Board, either to fill a casual vacancy occurring in, or as an addition to, the Board, but so that the total number of directors shall not at any time exceed the maximum hereinbefore prescribed; any directors so appointed shall hold office until the next following Annual General Meeting of the Association, and then shall be eligible for re-election.
28. Election and Term

The election of directors shall take place at each annual meeting of the members and all the directors then in office shall retire but, if qualified, shall be eligible for re-election. The number of directors to be elected at any such meeting shall be the number of directors then in office unless the directors or the members otherwise determine. The election shall be by ordinary resolution. A director need <<blank>> be a member. At any General Meeting at which an election of directors ought to take place, if such election does not take place, the retiring directors shall continue in office until directors have been elected at a subsequent General Meeting or until the Annual General Meeting in the next year, and so on from time to time until such election takes place or the successors of the retiring directors are elected or appointed.
29. Removal of Directors

The Association, in General Meeting by special resolution, may remove any director, before the expiration of his period of office, and by ordinary resolution, may appoint another person in his stead. The person so appointed shall hold office during such time only as the director in whose place he is appointed would have held the same if he had not been removed.
30. Vacation of Office

A director ceases to hold office when:

(a) the director dies;

(b) the director is removed from office by the members;

(c) the director ceases to be qualified for election as a director as provided in the Act; or the director's written resignation is sent or delivered to the Association, or,

(d) if a time is specified in such resignation, at the time so specified, whichever is later.
31. Remuneration

A director shall not be paid any compensation by the Association for his services as a director. The Board may, by ordinary resolution, reimburse a director for all reasonable out-of- pocket expenses necessarily incurred by the director in the performance of his or her duties as a director.
32. Powers of Directors

The management of the activities of the Association shall be vested in the directors who, in addition to the powers and authorities by these presents or otherwise expressly conferred upon them, may exercise all such powers and do all such acts and things as may be exercised or done by the Association and are not hereby or by statute expressly directed or required to be exercised or done by the Association in General Meeting but, subject nevertheless to the provisions of the Act and of these Articles and to any regulations, from time to time made by the members in General Meeting provided that no regulation so made shall invalidate any prior act of the directors which would have been valid if such regulation had not been made.
33. Directors' Interest

A director who is a party to, or who is a director or officer of or has a material interest in any person who is a party to, a proposed contract or arrangement with the Association shall disclose the nature and extent of his or her interest at the meeting of the Board at which the contract or arrangement is first taken into consideration, or if the director is not at the date of that meeting interested in the proposed contract or arrangement, at the next meeting of directors held after the director becomes so interested, and in a case where the director becomes so interested in a contract after it is made or entered into, the disclosure of the director's interest shall be made at the first meeting of the Board held after he or she becomes so interested. Subject to the foregoing a director shall be entitled to vote in respect of any proposed contract or arrangement in which he or she is so interested.
34. Borrowing Powers

(1) The directors of the Association may from time to time:

(a) borrow money upon the credit of the Association;

(b) issue, reissue, sell or pledge debt obligations of the Association; and

(c) mortgage, hypothecate, pledge or otherwise create a security interest in all or any of the property of the Association, owned or subsequently acquired, to secure any debt obligation or indebtedness of the Association.

(2) Nothing herein limits or restricts the borrowing of money by the Association on Bills of Exchange or Promissory Notes made, drawn, accepted or endorsed by or on behalf of the Association.

(3) The Board may from time to time delegate to a committee of the directors, a director or an officer of the Association or any other person as may be designated by the Board, all or any of the powers conferred on the Board by these Articles, now or hereafter existing, or by the Act to such extent and in such manner as the Board may determine at the time of such delegation.
MEETINGS OF DIRECTORS
35. Calling of Meetings

Meetings of the Board may be summoned at any time by the Secretary at the request of the President, a Vice-President or a director.
36. Place of Meetings

Meetings of the Board or of any committee of directors may be held at any place in the Province of Ontario.
37. Notice of Meeting and Waiver of Notice

Notice of the time and place of each meeting of the directors shall be given to each director verbally, or in writing, by telephone or email or any other means of communication, not less than forty-eight hours before the time when the meeting is to be held. A notice of a meeting of directors shall specify such matters to be dealt with at the meeting as are required by the Act to be specified therein but need not specify the purpose of or the business to be transacted at the meeting. A director may in any manner and at any time waive notice of or otherwise consent to a meeting of the directors.
38. First Meeting of New Directors

Notwithstanding anything to the contrary in these Articles contained, for the first meeting of the Board, held immediately after the election of directors at a General Meeting, no formal notice of such meeting of the Board shall be necessary provided that a quorum of directors be present.
PROCEEDINGS OF DIRECTORS
39. Quorum

The Board may meet together to conduct the business of the Association, adjourn and otherwise regulate its meetings as it shall think fit. For the transaction of business, two directors shall constitute a quorum. Notwithstanding any vacancy in the Board, a meeting of the Board at which a quorum is present shall be competent to exercise all or any of the authorities, powers and discretions by or under these Articles for the time being vested in or exercisable by the Board.
40. Chairman

The President of the Association, or in the President's absence, a Vice-President shall be the Chairman of any meeting of the directors, and if none of these persons be present, or if such persons decline to act, the directors present shall choose one of their number to be Chairman.
41. Votes to Govern

Questions arising at any meeting shall be decided by a majority of votes; in the case of an equality of votes, the Chairman of the meeting shall [not] have a casting vote.

42. Meetings by Telephone

If all the directors consent, a director may participate in a meeting of the directors or of a committee of the directors by means of such 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.  Any such consent shall be effective whether given before or after the meeting to which it relates and may be given with respect to all meetings of the directors and of committees of the directors held while a director holds office.
43. Resolution in Writing

A resolution signed by all the members of the Board, as such, shall be as valid and effectual as if it had been passed at a meeting of the Board, duly called and constituted, and shall be entered in the Minute Book of the Association accordingly, and shall be held to relate back to any date therein stated to be the date thereof.

COMMITTEES
44. Executive Committee

The directors may appoint an executive committee consisting of three directors, or such larger number of directors as the directors may from time to time determine, to hold office until their successors are appointed. The executive committee shall meet at such times as the members shall determine. Notice of any meeting may be given personally or by telephone or in any other manner provided in these Articles or in the Act. During the intervals between meetings of the directors, the executive committee shall possess and may exercise (subject to any restrictions contained in the Act or imposed from time to time by the directors) all of the powers of the directors to manage the business and affairs of the Association in such manner as the executive committee shall deem to be in the best interests of the Association. 
All proceedings of the executive committee shall be open to the examination of the directors and shall be reported to the directors if and when the directors so direct. The directors may from time to time remove any member from the executive committee     and may also from time to time fill any vacancy which may occur in the membership of the executive committee.
45. Other Committees of Directors

The directors may appoint one or more other committees of directors, however designated, and delegate to such committees any of the powers of the directors except those which, under the Act, a committee of directors has no authority to exercise.
46. Transaction of Business

The powers of a committee of directors may be exercised by resolution passed at a meeting at which a quorum is present or by resolution in writing signed by all the members of such committee who would have been entitled to vote on that resolution at a meeting of the committee.  Meetings of committees may be held at any place in the Province of Ontario.
47. Procedure

Unless otherwise determined herein or from time to time by the directors, each committee  shall have the power to fix its quorum at not less than a majority of its members, to elect its Chairman and to regulate its procedure.
48. Termination of Committee Membership

Any director who ceases for any reason to be a director shall, upon ceasing to be a director, thereupon also cease to be a member of each and every committee of directors.
OFFICERS

49. Appointment

The officers of the Association shall consist of a President, a Secretary and a Treasurer or a Secretary-Treasurer and such other officers as the directors may determine, including a Vice- President or Vice-Presidents or one or more assistants to any of the officers so appointed. The directors may specify the duties of and, in accordance with these Articles and subject to the provisions of the Act, delegate to such officer’s powers to manage the business and affairs of the Corporation. Subject to this Article and Article 55, an officer may but need not be a director and one person may hold more than one office.

Officers:

Sec. 1.The officers of this club shall be: President, Vice-President, Secretary and 
Treasurer.
Sec. 2. The officers of this club shall be elected for a term of one year by ballot of the members present, provided there be a quorum, at the annual meeting.
Sec. 3. Vacancies occurring between elections must be filled by special elections at the first regular meeting following the withdrawal or resignation.
Sec. 4. Officers may be removed by a two-thirds vote of the membership. Duties of Officers:

50. President

The present shall preside at all meetings of this club, and conduct them according to the rules adopted.  He/she shall enforce due observance of this Constitution and By-Laws; decide all questions of order; sign all official documents adopted by the club, and perform all other duties pertaining to the office of president.
51. Vice-Presidents

The Vice-President shall assume all the duties of the President in his/her absence. In addition, he/she shall organize club activities, plan and recommend contests for operating benefits, and advance club interest and activity as approved by the club. He/she shall maintain close liaison with the RAC Section Emergency Coordinator to further club participation in the Amateur Radio Emergency Service.
52. Secretary

The Secretary shall keep a record of the proceedings of all meetings, keep a roll of members, submit membership applications, carry on all correspondence, read communications at each meeting, and mail written meeting notices to each member.  At the expiration of his/her term he/she shall turn over all items belonging to the club to his/her successor.
53. Treasurer

The Treasurer shall receive and receipt for all monies paid to the club; keep an accurate account of all monies received and expended; pay no bills without proper authorization (by the club or its officers constituting a business committee). At the end of each quarter he/she shall submit an itemized statement of disbursements and receipts. At the end of his/her term he/she shall turn over everything in his/her possession belonging to the club to his/her successor.
54. Powers and Duties of Other Officers

The powers and duties of all other officers shall be such as the terms of their engagement call for or as the directors may specify and delegate. Any of the duties and powers of an officer to whom an assistant has been appointed may be exercised and performed by such assistant unless the directors otherwise direct.
55. Variation of Powers and Duties

The directors may from time to time vary, add to or limit the duties and powers of any officer.

56. Term of Office

The directors may at any time, in their discretion, remove any officer of the Association without prejudice to such officer's rights under any employment contract.  Otherwise each officer appointed by the directors shall hold office until his successor is appointed.
BUSINESS OF THE ASSOCIATION
57. Minutes

The Board shall cause minutes to be made in books provided for that purpose:
(a) of all appointments of officers made by the Board;

(b) of the names of the directors present at each meeting of the Board and of any committee of directors; 
(c)
of all resolutions and proceedings of all General Meetings and meetings of the Board and of the executive committee.
58. Corporate Seal

The Association shall have a corporate seal of such design as may be approved by the Board.
59. Financial Year

The financial year of the Association shall terminate on such date as may be determined from time to time by resolution of the directors.
60. Execution of Instruments

The corporate seal shall be affixed to all documents requiring execution under the corporate seal of the Association by the President and Secretary or by such officer of the Association, or such other person or persons as may be authorized, from time to time by the Board. Any documents which are to be executed on behalf of the Association but which do not require a corporate seal shall be executed by the President and Secretary or by such officer of the Association, or such other person or persons as may be authorized, from time to time, by the Board.
61. Banking Arrangements

The banking business of the Association including, without limitation, the borrowing of money and the giving of security therefore, shall be transacted with such banks, trust companies or other bodies corporate or organizations as may from time to time be designated by or under the authority of the directors. Such banking business or any part thereof shall be transacted under such agreements, instructions and delegations of powers as the directors may from time to time prescribe or authorize.
62. Auditors

The Association at each Annual General Meeting shall appoint one or more auditors to hold office until the close of the next Annual General Meeting and, if any appointment is not so made, the auditor in office shall continue in office until a successor is appointed. The directors may fill a casual vacancy in the office of auditor but while the vacancy continues the surviving or continuing auditor, if any, may act. The Association, in General Meeting by special resolution, may remove any auditor before the expiration of the term of office, and by ordinary resolution may appoint another auditor in its stead for the remainder of the term. The remuneration of the auditors shall be fixed by the Board.

PROTECTION OF DIRECTORS, OFFICERS AND OTHERS
63. Limitation of Liability

No director or officer shall be liable for the acts, receipts, neglects or defaults of any other director, officer or employee, or for joining in any receipt or other act for conformity, 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 shall 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 shall be deposited, or for any loss occasioned by any error of judgment or oversight on his part or for any other loss, damage or misfortune whatever which shall happen in the execution of the duties of his or her office or in relation thereto, unless the same is occasioned by his or her own willful neglect or default; provided that nothing herein shall relieve any director or officer from the duty to act in accordance with the Act and the regulations there under or from liability for any breach thereof.

64. Indemnity

Subject to the limitations contained in the Act, the Association shall (and does hereby) indemnify a director or officer, a former director or officer, or a person who acts or acted at the Association’s request as a director or officer of the Association and his or her heirs and legal representatives, against all costs, charges and expenses, including an amount paid to settle an action or satisfy a judgment, reasonably incurred in respect of any civil, criminal or administrative action or proceeding to which he or she is made a party by reason of being or having been a director or officer of the Association if:
(a) he or she acted honestly and in good faith with a view to the best interests of the Association; and

(b) in the case of a criminal or administrative action or proceeding that is enforced by a monetary penalty, he or she had reasonable grounds for believing that such conduct was lawful.

NOTICES
65. Manner of Giving Notice

Any notice (which term includes any communication or document) to be given (which term includes sent, delivered or served) pursuant to the Act, the regulations there under, these Articles or otherwise to a member, director, officer, auditor or member of a committee of directors shall be sufficiently given if delivered personally to the person to whom it is to be given or if delivered to his or her recorded address or if mailed to the recorded address by prepaid mail or if sent to the recorded address by means of fax, email, or any means of transmitted or recorded communication. A notice so delivered shall be deemed to have been given when it is delivered personally or to the recorded address as aforesaid; a notice so mailed shall be deemed to have been given on the second business day following that upon which the letter, envelope or wrapper containing the same is posted, and in proving such receipt it shall be sufficient to prove that the envelope or wrapper containing the notice was properly addressed and posted, postage prepaid; and a notice so sent by any means of transmitted or recorded communication shall be deemed to have been given when actually transmitted by the person giving such notice, or if dispatched or delivered to the communication company or its agency or its representative when such communication company or agency actually transmits such notice. The Secretary shall change or cause to be changed the recorded address of any member, director, officer, auditor or member of a committee of the directors in accordance with any information believed by him to be reliable.

66. Manner of Signing Notice

The signature to any notice to be given by the Association may be lithographed, written, printed or otherwise mechanically reproduced.
67. Computation of Time

In computing the date when notice must be given under any provision requiring a specified number of days' notice of any meeting or other event, the date of giving the notice shall be excluded and the date of the meeting or other event shall be included.
68. Omissions and Errors

The accidental omission to give any notice to any member, director, officer, auditor or member of a committee of directors or the non-receipt of any notice by any such person or any error in any notice not affecting the substance thereof shall not invalidate any action taken at any meeting held pursuant to such notice or otherwise founded thereon.
69. Waiver of Notice

Any member (or duly appointed proxy holder), director, officer, auditor or member of a committee of directors may at any time waive any notice, or waive or abridge the time for any notice, required to be given under any provision of the Act, the regulations there under, these Articles or otherwise and such waiver or abridgement shall cure any default in the giving or in the time of such notice, as the case may be. Any such waiver or abridgement shall be in writing except a waiver of notice of a meeting of members or of the directors which may be given in any reasonable manner.
Dated this 5th day of February, 2009.

………


































































