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BY-LAWSAND CONSTITUTION

BY-LAW NO. 7

BE ENACTED AND IT IS HEREBY ENACTED as a by-law tfe Ontario
Sailing Association (hereinafter called "Associatijoas follows:

ARTICLE 1 - INTERPRETATION

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

"Act" means The Corporations Act (Ontario) and anythat may be
substituted therefor, as from time to time amended;

"Association" means the corporation, incorporatedan the Act by letters patent
and named the Ontario Sailing Association;

"Board" means the Board of Directors of the Assiam

"Executive"” means the President, Vice-Presiden§sgretary and Treasurer of
the Association;

"Letters Patent” means the letters patent incotpayahe Association dated July
1, 1970, as from time to time amended and suppleaddyy supplementary letters
patent;

"By-Laws" means this by-law and all other by-lavigh®e Association from time
to time in force and effect;

"Meeting of Members" includes an Annual Meetingwdmbers and a Special
Meeting of Members.

Words importing the singular number include ther@land vice versa; words
importing the masculine gender include the femiraind neuter genders, and
words importing persons may include individualgpooations, partnerships,
trusts and unincorporated organizations.

ARTICLE 2 - NAME

The Association shall be known as the Ontario Sgif\ssociation (hereinafter the
“Association”)

ARTICLE 3- EMBLEM

The Association may adopt and use such emblemsaighia as may be approved
by the directors of the Association from time toei
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5.3

5.4

5.5

ARTICLE 4 - OBJECTS

The Objects of the Association shall be as exptessis Letters Patent, being
generally to foster interest in sailing and to podenand encourage proficiency in
the sport, particularly among young people in theviace of Ontario; to promote
sail-boat racing events, and to encourage the dprent of skills in sail-boat
handling and in seamanship.

ARTICLE 5- MEMBERSHIP, REPRESENTATION AND VOTING

Classes of MembersThe Membership in the Association shall consist of

(a) Members Clubs

(b) Honorary Members
(¢) Individual Members
(d) Corporate Members
(e) Special Members

Member ClubAny yacht club, power boat or other boating, witthe Province of
Ontario may become a member (a “Member Club”).

Membership RightsUpon application, payment of dues, appointmera of
Representative and acceptance to membership [sphutien of the directors of the
Association, a club or organization becomes a Mertd&ember Club”). The
Executive Director shall keep a register of all Mmrs in good standing.

a) Each Member Club in good standing shall be ledtib one representative (a
"Representative"), who shall be entitled to oneevat all questions coming before
any annual, special or general meeting of the Aatoao.

(b) Only Representatives of Member Clubs and atlesses of members as listed in
article 5.1 above shall have the right to addreseating without previous consent
from the Chair.

RepresentativesEach Member Club shall, prior to the Annual Megtiappoint its
Representative, and notice of such appointmentnthéehand of the Secretary or
authorized officer of the appointing Member Clufisall be filed with the Secretary
of the Association prior to the Annual Meeting.




5.6 Vacanciesamong the Representatives occurring during tleemn of office may be
filled by the Member Club in which the vacancy lasurred (the
"Appointing Club"). Notice of the filling of theacancy shall be filed forthwith
with the Secretary of the Association, by the Secyeor authorized officer of the
Appointing Club.

5.7 Honorary Members:An Honorary Member shall be elected by a threetfes vote
of the members present and voting at any Meetingeshbers. An Honorary
Member shall be entitled to all of the privilegdst@embership without payment of
fees but shall not be entitled to hold office otevanless otherwise qualified to do so
under this or other By-Law of the Association

5.8 Individual Members An Individual Member may be an individual resitlen the
Province of Ontario. Upon application and paynardues, an individual may
become an Individual Member, and shall have thélpges of membership but
shall not be entitled to vote, unless otherwisdified to do so under this or other
By-Law of the Association. Individual members shmleligible for Election to the
Board of Directors.

5.9 Corporate MembersA corporation or business enterprise shall becar@erporate
Member with the prior approval of the Executive nogayment of a prescribed fee
and shall have the privilege of membership, bull sizd be entitled to hold office or
vote.

5.10 Special MembersThe Board may grant, from time to time, speciahmberships to
persons in furtherance of the Association’s agésibr affairs. Special members
shall not be entitled to vote but shall be eligitaeElection to the Board of
Directors.

511 Dues: All dues, fees and assessments for all cladsaembership shall be
determined by the Board. Non-payment of dues imember of any class shall
operate to cancel immediately all rights and peiyds of such member until all
arrears of dues are paid in full.

5.12 Obligation: All members of the Association shall, by acceptimembership
therein, agree and are deemed to agree to thisaBydny future By-Laws and the
Letters Patent and all the provisions thereof arthé rules, regulations and
policies made thereunder and shall be bound thereby

ARTICLE 6 — ANNUAL AND SPECIAL MEETINGS OF THE MEMBERS:

6.1 Annual Meetings: The Annual Meeting of Members shall be held ahsime and
on such day in each year as the Board may fromtintiene determine, for the
purpose of receiving the reports and statementsnetjto be placed before the
Annual Meeting, electing directors appointing aaditand for the transaction of
such other business as may properly be broughtd#ie meeting.




6.2

6.3
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6.6.1

6.6.2

6.6.3

7.1

Special MeetingsThe Board or the Executive shall have power tbac&pecial
Meeting of the members at any time and the Exeewhall, upon a written
request of three Member Clubs (the “petition”) | @abpecial Meeting provided
that if the Executive does not within ten daysraféeeipt of the request, call a
Special Meeting as aforesaid, then such meetinglbeaalled by the Member
Clubs signing the petition.

Place of MeetingsMeetings of Members shall be held at such plad@ritario as
the Board or the Executive shall direct or in tkerg of a Special Meeting called
by the Member Clubs by petition and not calledtmy Executive, it shall be held
at such place in Ontario as the petitioning Men@leibs shall direct.

Notice of Meetings:Notice of the time and place of each Meeting @nibers
shall be given in the manner hereinafter providaed ia accordance with article
12.7 of this By-Law not less than twenty-one (2aysibefore the day on which
the meeting is to be held and the notice shak ste general nature of the
business to be transacted at the meeting.

Quorum Representatives of ten of the Member Clubs pitdsgperson or by
proxy shall constitute a quorum for the transactibbusiness at all Meetings of
Members

Proxies: A Member Club or its Representative may appoip¢ison, who need
not be a member of the Member Club, as the membertgnee to attend and act
at the meeting in the manner, to the extent anl thgé power conferred by the

proxy.

A proxy must be executed by the member in writingfadhe member is a
corporation, under its corporate seal or by arceffor attorney thereof duly
authorized, and ceases to be valid one year froaaite.

Proxies must be deposited with the Secretary oAgssciation, prior to the Call

to Order of the meeting, and shall be so specifigtie notice calling the meeting
or in the information circular relating thereto.

ARTICLE 7 — OFFICERS

Board of Directors

a) As at the Annual General Meeting to be held dan@012 the number of
Directors will be 12 and shall be elected by thexNder Clubs from amongst their
members, Individual Members and Special MembetkisfAssociation, each
Director having a one year term.




7.2

7.3

7.4

7.5

Election or Appointment of OfficersThe Directors shall elect a President from
among themselves. The Directors shall appoint faomongst themselves the
Vice-Presidents, Treasurer and Secretary. TheufixecDirector shall be hired
by the Executive. The above Officers (other tHenExecutive Director) shall be
either members in good standing of their Membeb€Ibut shall not be a
Representative of a Member Club)’ or alternativatall be an Individual Member
or a Special Member. Their term of office shalldme year or until their
successors are elected or appointed, other thanftha Executive Director,
whose employment shall be of unlimited duratiothatdiscretion of the
Executive.

Nominations:

At least 2 months before the Annual Meeting, thaashall appoint a

Nominating Committee consisting of 5-7 represemésti each from a different

club and no one a member of the present Executive.

a) 45 days prior to the Annual Meeting the Nominat@@mmittee shall issue a
‘Call for Nominations’ using any means of commutiga (including
electronic) currently in use by each Member Club

b) The Call for Nominations will state the method whtbe nominations are to
be made, any requirements and state the deadliseffonission is 30 days
prior to the Annual Meeting.

c) The Nominating Committee shall ensure that theeefidl slate of qualified
candidates for all positions to be elected by tleenimers. The Chair of the
Nominating Committee shall report to the Board akbtors at least 28ays
prior to the Annual Meeting of the members, sabréto include:

d) The names of athe candidates proposed by the Nominating Commaiitee
submitted by any Member Club, with a brief biograpti each nominated
Director.

e) The Nominating Committee report will be distributedviember Clubs 21
days prior to the Annual Meeting using any meansoofimunication
(including electronic) currently in use by each nbemClub.

President The President shall, subject to the authoritthefBoard and the
Members, have the general management and direaftitve business and affairs
of the Association. The President shall presidehasr at all meetings of the
Executive, the Board, and Meetings of Members d&radl e an ex-officio
member of all committees.

Vice-President(s):The Vice-President(s) shall be vested with alplbwers and
shall, on an equal and sequentially rotating baggprm all the duties of the
President in the absence or disability of the Eesdi or such other duties and
responsibilities as may be assigned to the Vicsifeat(s) by the Executive. In
the absence of the President and all Vice PresdbatExecutive or Board may
select a chair.




7.6
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7.11

7.12

7.121)

7.12ii)

Secretary The Secretary shall attend at and be the segretall Meetings of
Members, the Board and the Executive, and shadremtcause to be entered in
books kept for that purpose minutes of all procegslthereat. He shall give or
cause to be given, as and when instructed, ake®to Members, directors and
Officers. He shall be the custodian of the stammechanical device generally
used for affixing the corporate seal of the Asstimmand of all books, papers,
records, documents and other instruments belongitige Association, except
when some other officer or agent has been appofatdtat purpose.

Treasurer:The Treasurer shall keep full and accurate bobk&count in which
shall be recorded all receipts and disbursemeritseofAssociation and, under the
direction of the Board, shall control the depositnmney, the safekeeping of
securities and the disbursement of funds of theoé&iaion. He shall render to the
Members and the Board whenever required, an acadatiithis transactions as
Treasurer and of the financial position of the Asation.

Executive Director:The Executive Director shall be the full-time gesd manager
of the Association and shall manage the businesa#airs of the Association
under the direction of the Executive. The remutieneof the Executive Director
and other full-time employees of the Associatioallshe established from time to
time by the Executive.

Other Officers:
The Board may appoint such other Officers and Dorscas it may see fit and
may prescribe their duties.

Vacancies:Vacancies occurring among the Officers duringdberse of any
year may be filled by the Executive for the uneggiterm of office, subject to
the ratification by the Board. As long as thera guorum of Directors in office
any vacancy occurring in the Board of Directors rbayfilled for the remainder
of the term by the Directors then in office.

All Members of the Board and Executive shall semthiout remuneration unless
such remuneration is expressly approved by a MgetitMembers.

Advisors:When the Board determines a sector or populatidheomembership

(i.e. Able Sail, Small Clubs, and Athletes etchid adequately represented on
the Board, the Board may appoint up to 3 Advisarsegular contributors to the
Board of Directors.

The Advisors will receive all communications asdaiiors and be invited to
participate in Board discussions but will not caaryote.

Their purpose is to help inform and advise Direstmirissues that affect or may
affect a particular segment of Member Clubs orgarsnt of the sailing
community in Ontario.



7.12iii)

8.1

9.1

9.2

9.3
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9.6

Advisors will be subject to the same rules of cdefitiality & conflict of interest
policies as all Directors.

ARTICLE 8
ADMINISTRATION OF THE ASSOCIATION

Committees: The Executive of the Association may from timeihoe by
resolution create and appoint committees and suiwgtiees to further the
administration of the affairs of Association.

ARTICLE 9 - DIRECTORS

Number of Directors and Quorum:

The current number of Directors is up to 15. Effexas of the Annual Meeting
of January 2012 the number of Directors of the Aggmn shall be 12, of whom
one half shall constitute a quorum for the tranisaadf business.
Notwithstanding vacancies, the remaining Directogey act in constituting a
guorum, but no business may be transacted withrféve@ 6 Directors

The Board of DirectorsThe Board of Directors is elected at the Annualeting
of the Members

Meetings The Board shall meet at the call of the Pregideany three Officers,
and notice of the time and place of every meetingadled shall be given to each
director not less than 48 hours (excluding Satwsd8yndays and holidays)
before the time when the meeting is to be heldepixthat no notice of a meeting
shall be necessary if all of the directors aregmesr if those who are absent
waive notice of or otherwise signify their consemsuch meeting being held.

The Board shall meet a minimum of 4 times per year.
First Meeting of New BoardProvided a quorum of Directors is present, each

newly elected Board may without notice hold itstfimeeting immediately
following the Annual Meeting of Members at whictchuBoard was elected.

Voting: At all meetings of the Board every question shalldecided by a
majority of the votes cast on the question. Eacdéctbr shall have one (1) vote
at each meeting of the Board. In the case of @gualvotes the Chairman of the
meeting shall be entitled to a second or castirtg.vo

Duties: The Board shall be responsible for initiatingipels, strategic and
operating plans and developing programs and aeivib carry out the purposes
of the Association and to support and approveaitntes of the Executive and
supervise and evaluate the administrative acts/iiethe Association.
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ARTICLE 10- EXECUTIVE

The Executiveshall consist of the President, Vice-Presidenf{sasurer and
Secretary of the Association.

Quorum: Three members of the Executive shall constitigaa@um for the
transaction of business.

Meetings: Meetings of the Executive shall be held at tHeafahe President on
one week's notice to members of the Executive geavihat if all members of
the Executive waive notice of or otherwise sigtifgir consent to such meeting
being held, the meeting shall be deemed to have teggilarly constituted.
Duties: The Executive shall carry out the policies anagpams authorized by
the Members and the Board under the general sigp@mof the Board. It may
accept the resignations of any Members or OfficEing actions of the Executive
shall be subject to being ratified or confirmedtbg Board and the Members
but, unless any action of the Executive is spediffanot ratified and confirmed,
it shall be valid as and when taken.

ARTICLE 11
BUSINESS OF THE ASSOCIATION

Head Office: Until changed in accordance with the Act, the ¢H€xdfice and
Executive Offices of the Association shall be ia #rovince of Ontario at a
location determined by the Board of Directors.

Corporate SealUntil changed in accordance with the Act, thepooate seal of
the Association shall be in the form impressed dvere

Financial Year Until otherwise ordered by the Board, the finahgear of the
Association shall end on the last day of Marchadaleyear.

Execution of InstrumentsDeeds, transfers, assignments, contracts, otaligat
certificates and other instruments may be signelebralf of the Association by
the Executive Director and by a member of the Eeewr by any two
members of the Executive. In addition, the Boaayimom time to time direct
the manner in which and the person or persons lmymédmy particular
instrument or class of instruments may or shaigaed. Any person
authorized to sign an instrument on behalf of tlssgtiation may affix the
corporate seal thereto.




115 Waiver of Notice: Any Representative (or his duly appointed proodya
Member Club, Director, Officer or auditor of the s&&iation may waive any
notice required to be given to him under any priovi®f the Act, the letters
patent or the by-laws of the Association or otheeaand such waiver, whether
given before or after the meeting or other everwloith notice is required to be
given, shall cure any default in giving such natice

11.6 Investments and BankingFhe funds of the Association shall be deposited i
such Canadian financial institutions as the Exgeuthay from time to time
determine. Cheques upon the Association's barduatshall be signed by any
two Officers, directors or full time employees bétAssociation as the Board
may designate from time to time. Any capital manieceived by the
Association and any surplus funds not requiredHerordinary transaction of
the affairs of the Association shall be investedeanourities of the kind in which
trustees are by law entitled to invest trust manksy such investments may be
made upon the authority of the Executive and marebkzed upon and the
proceeds thereof applied in accordance with thection of the Members or the
Board.

11.7 Borrowing:

The Directors of the Association may, from timditoe, without the
authorization of the members borrow money uporcthdit of the Association
upon the strict adherence to all of the followiagts:

a) The Association may borrow an amount not to ex&#d of the
amount of Ontario Provincial Government fundingeiged in the prior
calendar year;

b) No amount of money may be borrowed prior to Septsrmobany
calendar year;

c) Any amounts borrowed must be repaid immediatetédender upon
receipt of Ontario Provincial Government fundinge®ed following the
advance of the money borrowed by the Associatiotoupe amount of
Ontario Provincial Government funding actually riged by the
Association:

d) Notwithstanding the above, the Board of Directoes/rapprove entering
into a loan, financing, or lease agreement for Ipase of cars/truck/vans
or boats when deemed reasonable and the finarmnditon of the
Association can support such commitments.

11.7.1 The board of directors may, from time to time, bgalution delegate any or all
of the powers referred to in paragraph 11.7 abdvki® by-law to a Director, a
committee of Directors or one or more Officersiod Association.
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12.2

12.3

Auditor: The Members shall appoint an auditor who shah@&re and report on
the Annual Statements of the Association.

ARTICLE 12 - GENERAL PROVISIONS

Amendments to the By-lawdJnless specially provided for in the Corporations
Act of Ontario this by-law may be amended by a Iiggm passed by two-thirds
of the votes cast at any Annual, Special or Geridesting of the Association
provided the notice calling the meeting shall hsgeout specifically the nature
of the amendment(s) proposed.

Expulsion of Directors:
The Member Clubs of the Association may, by resotupassed by at least two-
thirds of the votes cast by the Representativatexhto participate in the
election of the Board of Directors, at an annuaecial meeting of which
notice specifying the intention to pass such alutiem has been given, may
remove any Director from office before the expwatdf that Director’s term of
office, on any of the following grounds:
a) Lack of interest or dereliction of duty;
b) Incompetence;
c) Behaviour or conduct harmful to the best interdshe Association;
or
d) The special skills or qualifications that the Diacfirst had when
recommended for the position, have been lost.

The Director involved is given the opportunity taaima statement with the
notice calling the meeting. A request of an oediimg would replace a written
statement

Expulsion of Officers:
The Board of Directors may, by resolution passedtidgast two-thirds (2/3's)
of its current Directors at a Meeting of the Boarfiywhich notice specifying the
intention to pass such a resolution has been greempve any Officer from
office before the expiration of that Officer's teohOffice, on any of the
following grounds:
a) lack of interest or dereliction of duty;
b) incompetence;
c) behaviour or conduct harmful to the best interefthe
Association; or
d) the special skills, qualifications, or positiontiize Officer first
had when recommended for the position, have besn lo

The Officer involved is given the opportunity to irstatement with the notice
calling the meeting. A request of an oral hearmmgld replace a written
statement



124 Expulsion of MembersAny member may be expelled from the Association, f
cause, by a two-third vote at any Meeting of therMers provided that (1)
express notice of the resolution to expel and ¢asons therefore are given in
the notice calling the meeting and (2) the Memhbeolved is given the
opportunity to mail a statement with the noticdinglthe meeting. A request of
an oral hearing would replace a written statement.

12.5 Termination: If the Association terminates, all funds and otigsets shall be
divided in accordance with the letters patent efAlssociation.

12.6 Repeal of Previous By-lawsAll previous by-laws of the Association are hereb
repealed.
12.7 Electronic Communicationg:he Association may establish with its members

and the Board and Executive, various means of camuations especially
related to notice of meetings of members, nomimatmmmittee reports and
notice of proposed by-law amendments. The Assaciatiay maximize the use
of e-mail, web-based information and other mearseaftronic communications
that are in common use in Ontario. It is incumbmEntmembers to notify the
Secretary if traditional mail is requested, in whaase the Association will
comply.

12.8 Parliamentary Authority:
The Association shall be governed by the rulespandedures contained in Call
to Order (2%, Perry H & S (2004) [ISBN 0-9691683-2-2] in a#ises in which
they are applicable, provided they are not incdestswith this By-law or any
special rules of order the Association may adopt.

ARTICLE 13
DIRECTORS' AND OFFICERS INDEMNITY

131 Limitation of Liability: No Director or Officer of the Association shadl b
liable for the acts, receipts, neglects or defanfltgny other Director or Officer
or employee, or for joining in any receipt or otlet for conformity, or for any
loss, damage or expense happening to the Assatihtiough the insufficiency
or deficiency of title to any property
acquired by order of the Board for or on behalfh&f Association, or for the
insufficiency or deficiency of any security in gpan which any of the monies
of the Association shall be invested, or for argslor damage arising from the
bankruptcy, insolvency or tortuous act of any penath whom any of the
monies, securities or effects of the Associaticalldie deposited, or for any
loss occasioned by any error of judgement or ogktn his part, or for any
other loss, damage or misfortune whatever which Bappen in the execution
of the duties of his office or in relation theretioless the same are occasioned by
his own wilful neglect or default.
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Indemnity: Every Director and Officer of the Associations hieirs, executors
and administrators and estate and effects, respéctshall from time to time
and at all times be indemnified and saved harndessf the funds of the
Association from and against:

(a) all costs, charges and expenses whatsoevesublatDirector or Officer
sustains or incurs in or about any action, sugroceeding that is brought,
commenced or prosecuted against him for or in sgfeany act, deed, matter
or thing whatsoever made, done or permitted byihior about the execution
of the duties of his office; and (b) all other sgstharges and expenses that he
sustains or incurs in or about or in relation te #ffairs of the Association
except such costs, charges or expenses as aréooechby his own wilful
neglect or default.

Validity of Actions: No act or proceeding of any director or of theaRbshall
be deemed invalid or ineffective by reason of tilesequent ascertainment of
any irregularity in regard to such act or procegdinthe qualification of such
director or of the Board.

Directors' RelianceDirectors may rely upon the accuracy of any stata or
report prepared by the Association's auditors &adl sot be responsible or
held liable for any loss or damage resulting frartirey upon such statement or
report.

The Ontario Sailing Association has made changés tgeneral by-laws in the form Bfy-L aw
SIX (enacted January 2009y-Law SI X is an amendment to By-Laws numi@XE, TWO,
THREE, FOUR andFIVE. This change in by-laws does not change tha@irtemeaning of
the Letters Patent dated July 1970.

THEREFORE, MOVED BY AND SECONDED BY
BE IT ENACTED AND HEREBY ENACTED that:

1.

By-Laws ONE, TWO, THREE, FOUR, FIVE and SI X as approved be
cancelled and,

By-Law number SEVEN is approved asthe sole By-Law for the ONTARIO
SAILING ASSOCIATION until amended in accordance with the provisions
of that By-L aw.

Enacted this 1B day of January 2011

Donna Scott, President Craig Pattinson, Segretar



