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"Act" means the Not-for-Profit Corporations Act, 2010 (Ontario) and, where the context requires, includes the regulations made under it, as amended or re-enacted from time to time.

"Arm's Length" means a relationship where persons act independently of each other or who are not related.

"Articles" means any document or instrument that incorporates a corporation or modifies its incorporating document or instrument, including articles of incorporation, restated articles of incorporation, articles of amendment, articles of amalgamation, articles of arrangement, articles of continuance, articles of dissolution, articles of reorganization, articles of revival, letters patent, supplementary letters patent or a special act.

"Agent" means a person appointed to conduct business on behalf of the Club at the sole discretion of the Board.
"Board" means the Board of Directors of the Corporation.

"Bylaw(s)" means this bylaw(s) (including the schedules to this bylaw) and all other bylaws of the Corporation as amended and which are, from time to time, in force.
"Club" means The Rotary Club of Gravenhurst, Ontario, Canada, Inc.

"Committee" means a group of members or agents who are authorized by the Board to conduct Club activities.

"Chair" means the chair of the Board who is also the President of the Club.

"Corporation" means the Rotary Club of Bracebridge Muskoka Lakes, Ontario, Canada, Inc. that has passed these bylaw(s) under the Act or that is deemed to have passed these bylaws under the Act.
"Director" means an individual occupying the position of director of the corporation by whatever name he or she is called.

"In Good Standing" means a member who is current with their financial commitments to the Club including, but not limited to, their dues.

"Active Member" means a member in good standing of the Club, other than an honorary member.

"Honorary Member" means a long-standing member who is recognized by the Board as 
having made a significant contribution to the Club.

“Associate Member” means a probationary member who is interested in becoming an Active member and may elect to be an Associate for up to six months before being inducted or choosing to leave the club.

“Business Membership” are invited businesses or organizations who support the ideals of Rotary and wish to participate in giving back to the communities of Bracebridge and Muskoka Lakes or support fundraising or service projects of the club.

"Not at Arm's Length" means persons acting in concert without separate interests or who are related.

"Officer" means an Officer of the Corporation.

"Related Persons" means individuals who are related to each other by blood, marriage or common law partnership, or adoption. Related persons also include individuals or groups and the corporations in which they have a controlling interest. Persons related to these individuals or groups are also considered related to those corporations.
"RI" means Rotary International.

[bookmark: _TOC_250011]Interpretation

Other than as specified in the Definitions, all terms contained in this bylaw(s) that are defined in the Act shall have the meanings given to such terms in the Act. Words importing the singular include the plural and vice versa and words importing one gender include all genders.

[bookmark: _TOC_250010]Severability and Precedence

The invalidity or unenforceability of any provision of this bylaw(s) shall not affect the validity or enforceability of the remaining provisions of this bylaw.

If any of the provisions contained in the Bylaw(s) are inconsistent with those contained in the Articles, the provisions contained in the Articles will prevail.

If any of the provisions contained in the Bylaws are inconsistent with those contained in the Act, the provisions contained in the Bylaws will prevail except where to do so would contravene the mandatory requirements of the Act.





1. Directors
1.1. 	Governing Body: The governing body of this Club is its Board of Directors consisting of, at a minimum, the president, immediate past president, president-elect, Secretary and Treasurer.
1.2. 	Qualifications of Directors: Directors must be Members in good standing of the Rotary Club of  Bracebridge Muskoka  Lakes..
1.3. Election of Directors: The Members elect the Directors through a process determined from time to time by the Board.
1.4. Term of Office: Subject to the Articles, each Director's term of office will be one year in line with the fiscal year.
1.5. Term Limits: Directors will serve a maximum of six consecutive terms. From time to time, the Board may extend by special resolution and approved by the members at an annual general meeting, the term of a director past six consecutive terms, for a maximum of one year. Once a Director has stepped down from the Board, they may run for office or role of Director after an absence of one year from the Board, pending approval by the members at an annual general meeting.
1.6. Automatic Removal from Office: A Director will stop holding office immediately, if he/she:
1.6.1. dies, or;
1.6.2. becomes bankrupt, or;
1.6.3. is found to be incapable of managing property by a court or under Ontario law, or;
1.6.4. ceases to be a member in good standing, or;
1.6.5. fails to meet the requirements of the role as defined in the position description.
1.7. 	Resignation: A Director may resign by written notice to the Secretary of 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.
1.8. 	Removal from Office by Members: Members may remove a Director before the end of their term of office. Members may do this by passing a resolution at a Special Meeting with at least a majority (51%) of the votes cast by the Members present at the meeting.
1.9. Vacancies: Any Board vacancy will be filled by a vote of the members.
1.10. Committees: The Board will determine the composition and terms of reference for any committee. The Board may create or dissolve any committee by resolution at any time.
1.11. Remuneration of Directors: No Director will directly or indirectly receive any profit or advantage from occupying the position of Director.
1.11.1. Directors may:
Be reimbursed for expenses incurred in the performance of their duties as Directors, and;
1.11.2. 	Be paid remuneration and reimbursed for expenses incurred in connection with services they provide to the Corporation in a capacity other than as Directors, provided that the amount of any such remuneration or reimbursement is:
1.11.2.1. considered reasonable by the Board;
1.11.2.2. 	approved by the Board for payment by resolution passed before such payment is made;
1.11.2.3. complies with the conflict-of-interest provisions of the Act; and
1.11.2.4. complies with the laws applicable to charitable corporations.
2 
2. [bookmark: _TOC_250008]Board Meetings
2.1. 	Calling of Meetings:	The Chair, or any 2 Directors jointly may call a meeting at any time and any place on notice as required by the Notices Section of this bylaw(s).
2.2. Board Meeting Notices:  Notice of the time and place for the holding of a meeting of the Board will given to every Director of the Corporation in the manner provided in the Notices Section of this Bylaw.
2.3. Timing of Notices:	Notice of the time and place of the meeting must be given not less than 5 days before the date that the meeting is to be held,except under exigent circumstances.
2.4. Notice Requirements:	Notice must be given according to requirements set out in the Notices Section of this bylaw(s).	
2.5. No Notice Required:	Notice of a meeting is not necessary if:
2.5.1 all of the Directors are present, and none objects to the holding of the meeting, or:
2.5.2 those absent have waived notice or have otherwise signified their consent to the holding of such meeting, or;
2.5.3 a quorum of Directors is present, and it would be the first meeting of a newly elected or appointed Board immediately following the annual meeting of the Corporation.
2.6	Quorum: 51% of the Directors then in office will constitute a quorum.

CONDUCTING BOARD MEETINGS:

2. 
2.2. 
2.3. 
2.4. 
2.5. 
2.6. 
2.7. 	Presiding at Board Meeting: The President will preside at Board Meetings. If the President is absent, the President Elect will act as the Chair, and if the President Elect is absent, the Directors present will choose a Director to act as the Chair.
2.8. 	Voting: Each Director, excluding the Chair, has one vote. Questions arising at any Board Meeting will be decided by a majority (51% or greater) of votes unless otherwise required by the Act.
2.9. Equality of Votes: In case of an equality of votes, the Chair will have the casting vote.
2.10. Phone and e-Meetings: Meetings can be held via electronic means.

3. OFFICERS

APPOINTMENTS AND REMOVAL
3.1	Appointment of Officers:
	3.1.1	The President of the Club, or their designate, shall serve as Chair of the
			Board.
	3.1.2	The Board has the sole authority to appoint other Officers and Agents as
			it deems necessary. These Officers and Agents will have such authority
			and duties as the Board may assign from time to time and adhere to all
			policies and procedures of the Club.
	3.1.3	The Board has the ability to appoint interim directors and officers.


3.2	The same person may not hold two or more offices of the Corporation except at 
	the approval of the Board.
3.3	The Board may remove any Officer by resolution. An Officer may be removed 
	for any reason.

DUTIES
3.4	The President, acting as Chair will perform the duties and such other duties as
	may be required by law or as the Board may determine from time to time,
	including, but not limited to:Offi
	3.4.1	calling and chairing meetings of the Board; setting meeting agendas;
	3.4.2	acting in an ex-officio capacity of all committees including The
			Bracebridge Muskoka Lakes Rotary Trust.
3.5	Each Officer will perform the duties as may be required by law or as the Board 
	may determine from time to time.
	3.5.1	The Treasurer shall serve as Treasurer for the Corporation and the 
			Bracebridge Muskoka Lakes Rotary Trust.
3.6	Officers shall be responsible for the duties assigned to them and may not delegate 
	to others, the performance of any or all of such duties without prior consent of the 
	Board. If the Secretary is absent from a Board, Special or Annual General 
	Meeting, a designate from the Board of Directors may be assigned to keep 
	minutes of the meeting.

4.	Legally Protecting Directors and Others
4.1	Directors and Officers Liability:  No Director, Officer or committee member of
	the Corporation will be liable for:
	4.1.1	the acts, neglects or defaults of any other Director, Officer, committee 
			member of employee of the Corporation:
	4.1.2	joining in any receipt or for any loss, damage or expense happening to 
			the Corporation through the insufficiency or deficiency of title to any
			property acquired by resolution of the Board or for or on behalf of the
			Corporation:
	4.1.3	the insufficiency or deficiency of any security in or upon which any of 
			the money of or belonging to the Corporation shall be placed out or
			invested:
	4.1.4	any loss or damage arising from the bankruptcy, insolvency, or tortious 
			act of any person, firm, or Corporation with whom or which any moneys, 
			securities or effects shall be lodged or deposited or:
	4.1.5	any other loss, damage, or misfortune whatever which may happen in the 
			execution of the duties of his or her respective office or trust.
4.2	Compliance:  No Director, Officer or committee members of the Corporation
	will be liable for the above-mentioned things as long as they:
	4.2.1	complied with the Act and the Corporation’s articles and Bylaws, and;
	4.2.2	exercised their powers and discharged their duties in accordance with the 
			Act.

5.	Conflicts of Interest
	5.1	Requirements to Disclose: Any member or Agent who is not arms-
			length to, or is a party to, a material contract or transaction or proposed 
			material contract or transaction with the Corporation or has a material 
			interest in, any person who is a party to a material contract or transaction
			or proposed material contract or transaction with the Corporation shall 
			make the disclosure required by the act.
	5.2	Voting:  No such Member shall attend the part of a meeting or vote on 
			any resolution to approve any such contract or transaction, except as 
			provided by the Act.
	5.3	Beneficial Interest:  No Member shall, directly or indirectly receive a 
			financial benefit, or advantage in kind or favour, through a contract or 
			otherwise, from the Corporation if it is a charitable corporation is 
			complied with. (Subject to S.41 of the Act.)
6.	Members
	6.1	Membership Classes: Membership in the Corporation shall consist of five (5) classes – Active Members, Associate Members, Honorary Members, Family Members, Business Members - unless changed by a unanimous resolution of the Board.
		6.1.1	Active Members: Have the qualifications to be a member of Rotary International and be approved by the club; pay annual dues, may hold office, have one vote in Rotary matters and are included in the club’s membership numbers.
6.1.2	Honorary Members: Are invited by the Board of Directors as people who have distinguished themselves by meritorious service and embody Rotary ideals. Honorary Members are considered Friends of Rotary and are exempt from paying dues, have no vote in Rotary matters, are not eligible to hold club office and are not included in a club’s membership numbers.
3. 
4. 
5. 
6. 
6.1. 
6.2. 	Application for Membership: Membership will consist of individuals who have applied and been accepted for membership in the Corporation.
6.3. 	Dues: Club dues and the method and frequency of payment will be determined annually by the Board. Annual club dues will cover the cost of Rotary International per capita dues, subscriptions to an official magazine, Rotary District per capita dues, club fees and any other Rotary International or District per capita assessment.
6.4. Conditions of Membership:  Membership is open to individuals 18 years and older who:
6.4.1. Pay dues as required.
6.4.2. Attend Club meetings and events, and/or contribute to the aims and objectives of the Club and Rotary.
6.4.3. Use their professional skills and talents to further the objects of the Club.
6.4.4. 	Agree to abide by Club's policies and the Code of Conduct, as amended by the Board from time to time.
6.5. Member Rights:
6.5.1. As set out in the Articles, each member of the Members Class is entitled
6.5.2. 	to receive notice of, attend, and vote at all Members Class meetings, and each member will be entitled to one (1) vote at such meetings.
6.5.3. 	Members of the Honorary Members class will be entitled to receive notice of and attend meetings but will not be entitled to vote.

6.6. Transfer Between Classes: Members may transfer from the Members Class to the Honorary Members class with the approval of the Board.
6.7. Termination of Membership: Membership automatically terminated if the member resigns or dies, or the member fails to pay dues for a period of one year, or the Board resolves to terminate the membership or such membership is otherwise ended according to the Act.
6.8. Term of Membership: The term of membership is the fiscal year, subject to renewal in accordance with the policies of the Corporation.
6.9,   Transferability: Membership in the Corporation is not transferable. If a member wishes to 
transfer to another Club, they must first submit a letter of resignation and then apply to their 
Club of choice according to that Corporation’s membership structure. 
6.10. 	Member Discipline: The Board may pass a resolution authorizing disciplinary action or1he termination of Membership for: violating the Four Way Test, violating the bylaws, violating 1he code of conduct and any other acts contrary to the interest of1he Club, at the discretion of the Board.
6.11. 	Advance Notice of Disciplinary Action: The Board must provide 15 days' written notice to a Member before passing the above-mentioned resolution.
6.12. 	Notice: The notice will set out the reasons for the disciplinary action or termination of membership and provide a process to appeal, if applicable, at the Board's sole discretion.
6.13. 	Right to Respond: If a process of appeal is provided, the Member receiving the notice is entitled to explain themselves in writing at least five days before the proposed discipline or termination.
1. 
2. 
3. 
7. [bookmark: _TOC_250003]Members' Meetings
ANNUAL MEMBERS' MEETING
7.1. Annual Members' Meetings must be held no later than December 31st of each year. The Board will decide the precise date and place of such Meetings. The place of the Annual Members' Meeting must be within Ontario.
7.2. The business at the annual meeting will include the following:
7.2.1. Approve the agenda for the AGM;
7.2.2. approve the minutes of the previous AGM and any special meetings held over the course of the year;
7.2.3. approve the financial statements for the previous year;
7.2.4. a report from the auditor or the person appointed to review the corporation's finances. The Board may forego appointing a public auditor’s review of the Financial Statements of the previous year if so directed in a vote and approved by 80% of the members present at the Annual General or Special Meeting, in which case, the review is to be conducted by the Administration & Finance Committee of the Board
7.2.5		reappoint the auditor or appoint a new public accountant to do an audit or review. Engagement or reaffirm annually by Motion and Approval by 80% of the members present at the Annual General Meeting, to forego third party review of the Financial Statements of the previous year;
7.2.6      elect directors and officers, and;
7.2.7.	conduct any new or special business  included in the notice of the meeting.

7.3. Members have a right to submit proposals to be added tothe agenda They
must give the proposal to the Board prior to the giving of notice of the Annual Members' Meeting in accordance with the Act, so that such item of new business can be included in1he notice of Annual Members' Meeting. No other item of business shall be included on the agenda for the Annual Members' Meeting.
7.4. Any Member, can request, shall be provided, not less than 10 days or other number of days prescribed in regulations before the annual meeting, with a copy of the approved financial statements, auditor's report or review engagement report and other financial information required by the Bylaws or articles.

SPECIAL MEMBERS' MEETINGS
7.5. The Board of Directors may call a Special Members' Meeting.
7.6. 	The Board shall convene a Special Members' Meeting on written request of not less than 10% of the Members for any purpose connected with the affairs of the Corporation that does not full within the exceptions listed in the Act or is otherwise inconsistent with the Act, within 21 days from the date of the receipt of the request.
REGULAR MEETINGS
7. 
7.1. 
7.2. 
7.3. 
7.4. 
7.5. 
7.6. 
7.7. 	The Rotary Club of Bracebridge Muskoka Lakes holds regular meetings at a day, time and place to be determined by the Board from time to time. Reasonable notice of any change or cancellation

1. 
2. 
3. 
4. 
5. 
6. 
7. 
8. NOTICE
8. 
8.1. 	Subject to the Act, not less than 10 and not more than 50 days prior to the Meeting written notice of any annual or Special Members' Meeting must be given in the manner specified in the Act and the Notices Section of this bylaw to each Member and to the auditor or person appointed to conduct a review engagement.
8.2. Notice of any meeting where special business will be transacted must contain enough information to permit the Members to form a reasoned judgement on the decision to be taken.

9. FINANCES & SIGNING AUTHORITY
1. 
2. 
3. 
4. 
5. 
6. 
7. 
8. 
9. 
9.1. The fiscal year of this club shall extend from July 1st to June 30th , and for the collection of members’ dues, shall be divided into two (2) semiannual periods extending from July 1st to December 31st and January 1st to June 30th . 
9.2. The Treasurer shall deposit all funds of the club in some bank to be named by the Board.
9.3. Cheques, legal agreements, contracts are required to be signed by two authorized officers of the Board. All financial transactions of the club shall be recorded according to Generally Accepted Accounting Principles. The Administration and Finance Committee shall review the financial transactions and statements at the close of each month prior to submitting to the Board of Directors for approval.
9.4. Each year, prior to the fiscal year end, the incoming board of the Club shall meet to determine annual plan for the upcoming new year, including projects eligible for District and/or Global grants, service projects and then create a budget of estimated income and expenses to achieve these goals and activities. Once approved by the current board and club membership, the operating budget will stand as a limit of expenditures for the respective purposes unless otherwise amended by action of the Board and approval by the membership. The Board may approve any expenditures of $500.00 or less without approval of the membership. The list of charitable projects within the Annual Plan will be submitted to the Trust to budget, manage and complete.  

10. ADOPTION AND AMENDMENT OF BYLAWS
10.1. These by-laws may be amended at the Annual General Meeting or Special Meeting if a quorum is present by two-thirds of all members present, provided that notice f such proposed amendment have been posted and all members notified at least ten (10) days before such meeting.
10.2. Changes in these bylaw(s) must not be inconsistent with the standard Rotary Club constitution, the Rotary International Constitution and Rotary Code of Conduct and Policies.

11. BOOKS & RECORDS
11.1. The corporation will maintain books and records as required under the Act, and other relevant legislation. Such books and records will be maintained in the format and for the period required under all applicable Acts and legislation.

12. [bookmark: _TOC_250001]   PRIVACY & CONFIDENTIALITY
12.1. Every member shall keep confidential and secure all information and records held by the Club in accordance with Federal and Provincial legislation and Club policies. The exceptions are where disclosure is required by law or, where such information is meant for public dissemination.
12.2. 	Where the services of a person or company external to the Club are engaged or contracted and such person or company may have access to Club information or records the person or company shall enter into a non-disclosure agreement with the Board prior to having access to any such information.
12.3. It shall be the responsibility of the Board to set policies and procedures related to the management and security of all information and records of the Club.






13. [bookmark: _TOC_250000]    DISSOLUTION
13.1. In the event that the corporation is wound up:
13.1.1. the liquidator shall apply the property of the corporation in satisfaction of all its debts, obligations and liabilities.
13.1.2. 	after satisfying the interests of the corporation's creditors in all its debts, obligations and liabilities, if any, the liquidator shall distribute the remaining property toa Canadian body corporate that isa registered charity under the Income Tax Act (Canada) with similar purposes to its own, the Crown in right of Ontario, the Crown in right of Canada, an agent of either of those Crowns or a municipality in Canada.


________________________________       __________________________
President							  Date



________________________________	__________________________
Secretary					Date

			








