Section 1 - Directors

Electing and Appointing Directors
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1.2

1.3

Who elects the Directors?

The Members elect the Directors.

How long do Directors serve?

Subject to the articles, each Director’s term of office will be from the date of the meeting
at which they are elected or appointed until the next annual meeting or until their
successors are elected or appointed.

Is there a membership requirement for Directors?

A Director must be a Member.

Appointments and Changes
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1.5

1.6

In what situations does a Director cease holding office before the end of their term?
A Director will stop holding office immediately, if he/she:

e dies

* becomes bankrupt, or

e is found to be incapable of managing property by a court or under Ontario law, or
e is nolonger a Member.

A Director may resign by written notice to the Corporation. A Director who resigns will
stop holding office when the Corporation receives the written notice or at the time
specified in the notice, whichever is later.

Can the Members remove a Director from office?

Members may remove a Director before the end of their term of office. Members may do
this by passing a resolution at a Members’ Meeting with at least a majority (51%) of the
votes cast by the Members. If a vacancy occurs as a result of the Members removing a
Director, the Members may fill the vacancy by a majority vote.

What is a quorum of Directors?

A quorum of Directors is 51% of the total number of Directors who are either elected at a
Members’ Meeting and those Directors who are subsequently appointed by the Board.
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1.7

1.8

1.9

1.10

1.11

1.12

How are Board seats filled when they’ve been vacated mid-term?
A quorum of Directors may fill a vacancy among the Directors by a majority vote.
How many Directors may a quorum of Directors appoint?

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

Can the Past President join the Board?

If the immediate preceding President, agrees to join the Board as an ex-officio member of
the Board, a quorum of Directors may make this appointment by a majority vote. The
Past President shall have all of the rights and privileges of a member of the Board
including the right to vote at all Board meetings.

What if the vacancy means there isn’t a quorum of directors?

If there aren’t enough Directors to make up a quorum or the Members did not elect the
minimum number of Directors set out in the articles, the Directors in office will, without
delay, call a special Members’ Meeting to fill the vacancy. If the Directors fail to call such
a meeting, the meeting may be called by any Member.

What is the voting threshold to elect a Director mid-term?

If the vacancy occurs as a result of the Members removing a Director, the Members may
fill the vacancy by a majority (51%) vote. The Board may fill any other vacancy by a
majority (51%) vote.

How long is the term of office for a Director filling a vacancy?

The Director elected to fill the vacancy will hold office for the remainder of the removed
Director’s term. After that, the appointee will be eligible to be elected as a Director.

Commiittees

1.13

Can the Board delegate its powers to a Committee?

The Board may appoint Directors to-a committee of Directors and may delegate to the
committee any of the powers of the Directors except those powers set out in the Act that
are not permitted to be delegated. A committee of the Board shall include at least one
Director and may include Members.
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1.14 Who decides on the composition and rules of Board committees?
Any committee of Directors may create its own rules of procedure, subject to such terms
of reference as the Board may from time to time make. The Board may remove any
committee member by resolution.

Paying Directors

1.15 Can we pay directors for their work as directors or in other capacities?

The Directors will fulfil their role as Directors without remuneration. Directors will not
directly or indirectly receive any profit from occupying the position of Director.
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