

Mississippi Lakes Association (MLA)PRIVATE 

BY-LAW No. 1

HEAD OFFICE

1. The Head Office of the Mississippi Lakes Association, herein after called the Corporation, shall be situated at: Carleton Place, Ontario, K7C 3P3.
SEAL

2. The seal, an impression of which is stamped in the margin hereof, shall be the seal of the Corporation. The Secretary of the Corporation shall have custody of the corporate seal and shall be responsible for certifying documents issued by the Corporation.

OBJECTIVES
3.1
To promote the maintenance, protection and improvement of Mississippi Lake in order to achieve a proper balance between the legitimate interests of users of the Lake and the maintenance of the ecosystem and environment.

3.2 To foster and support environmental activities which protect and enhance the quality of the Mississippi Lake and adjacent lands.

3.3 
To promote and encourage the awareness of and adherence to marine and other relevant laws

3.4
To make users of the Lake aware of navigational hazards.
3.5
To liase with and to represent the Corporation members’ interests with other organisations and agencies with similar objectives.

MEMBERSHIP
4.1 Membership in the corporation shall be limited to individuals, corporations and associations that respect and support the objectives of the corporation.


4.2 Full members are “members in good standing” who respect and support the objectives of the corporation, and have the right to vote on corporation issues.
4.3 Associate members are “members in good standing” who respect and support the objectives of the corporation, but do not have the right to vote on corporation issues.
4.4 Herein the term "member in good standing" shall be understood to mean a member with all dues and/or outstanding accounts owing the Corporation paid in full.


4.5 Members who do not renew there dues will cease to be members of the Corporation. Alternatively, a member may withdraw from the Corporation by sending a letter to the Secretary of the Corporation, requesting that they withdraw as a member.

BOARD OF DIRECTORS
5.1
The Board of Directors of the Corporation shall be composed of seven (7) full members in good standing, 18 years of age or older.

5.2
The Board of Directors nominated by the President-appointed nominating committee shall be elected by a majority of the full members at the Annual General Meeting.

5.3
The initial term of office of elected directors will require four members to serve for one year and three members to serve for two years.  The term of office thereafter will be for two years.  Each year, elections will be held to fill the vacant positions

5.4
In the event that a director shall resign from his/her office or vacate the office for any reason prior to the normal expiration of his/her term, such termination shall be effective immediately and the executive shall appoint a replacement for the remainder of the term.


5.5 The removal of one or more directors shall require a Special Meeting of the membership (see sections 13.3 and 13.4). A motion for removal carried at such a Special Meeting shall be by an absolute majority of fifty (50) percent of the full members present plus one (1) of the votes cast.
 

5.6 The directors shall serve as such without remuneration and no director shall directly or indirectly receive any profit from his/her position, as such, provided that a director may be paid reasonable expenses incurred in the performance of duties.

EXECUTIVE COMMITTEE
6.1
The elected directors shall be the officers of the Corporation and shall from and by the directors, elect the Executive Committee following the Annual General Meeting.

6.2
The Executive Committee shall be:



President



Vice President



Secretary



Treasurer



Director



Director



Director


6.3
The elected Secretary will inform the full members in writing of the names of the Executive Committee.

6.4
The Executive Committee may, by motion at an Executive Meeting, appoint a full member in good standing to fill any vacancy that may occur within the Committee during an annual term.  Exception shall be made in the event that the position of President is vacated; in which case the Vice President shall assume the duties and responsibilities of the President.  Such appointment shall be ratified by the membership at the next Special or Annual General Meeting of the Corporation

6.5
The Executive Committee may, as is deemed necessary from time to time, appoint committees or members of the Corporation to carry out functions of the Corporation.  The duties of these members or committees shall be under the supervision of the president.

6.6 The Executive Committee shall meet periodically at the call of the President, at a place designated by him/her.  These meetings may be necessary for approving the transaction of current business, discussion and examination of any proposals dealing with the welfare of the Corporation, including preparation of the annual budget.  The meetings may deal with the business arising from a Special or General Meeting.


6.7 A quorum of the Executive Committee shall consist of at least 4 of the committee members.  Such meetings shall be validated when either the President or Vice President is in attendance.


6.8 Each committee member is authorised to exercise one (1) vote. In the case of a tie, the motion is defeated.

INDEMNITIES TO DIRECTORS AND OTHERS
7.1
Every director of the Corporation or other person; who has undertaken or is about to undertake any liability on behalf of the Corporation, it and its heirs, executors and administrators, and estate and effects, respectively, shall from time to time and at all times, be indemnified and saved harmless out of the funds of the Corporation from and against:


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

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

7.2
To protect the Corporation, executive and members in good standing (see section 4.2) from such indemnities, liability insurance coverage shall be provided.

PRESIDENT
8.1
The President is charged by the Corporation with full responsibility for the conduct of the Corporation activities, and for performance of the directors and Corporation Committees.

8.2
The President shall preside at all meetings of the Executive Committee, all General Meetings and any Special Meetings held within the Corporation.

8.3
The President shall perform necessary actions before each meeting to ensure that all arrangements have been made, including adequate notification and facilities.

8.4
The President shall ensure that the expenditures of the Corporation are within the limits of the budget as approved at the last Annual Meeting.

8.5
The President shall review all correspondence received by the Corporation and respond to or action such correspondence as is deemed necessary.

8.6
The President shall be responsible for the orderly transition of the duties and the activities of the Corporation from one administration to the next.

VICE PRESIDENT
9.1
The Vice President shall be the successor to the President if for any reason the President is unable to complete his/her term of office.  In the event of the absence of the President, the Vice-President shall chair such meetings as would normally be chaired by the President.

9.2
The Vice President shall provide any assistance to the President in management of the Corporation in whatever manner that may be deemed necessary.

9.3
The Vice President shall be responsible for the successful completion of all activities under his/her direction.

9.4
The Vice President shall chair or be a member of any Ad Hoc committee that may be required from time to time as determined by the President.

Secretary
10.
The duties of the Secretary shall be:


a)
preparation of the minutes of all Executive, General and Special Meetings of the Corporation and the reading of these minutes at future meetings of the Corporation as applicable;


b)
preparation and mailing of correspondence of the Corporation.  This duty shall include advance notice of meetings to all full members of the Corporation;


c)
maintenance of an up-to-date list of all full members of the Corporation to include their name, mailing address and phone number;


d)
preparation and delivery of invoices for the annual membership fees no later than March 31st in each year.

Treasurer

11.
The duties Treasurer shall be:


 
a)
opening of a Corporation bank account in a chartered bank as designated by the Directors of the Corporation;


b)
responsibility for the collection, safe custody, accounting and depositing of all monies received in the name of the Corporation;


c)
preparation and issuing of cheques as directed by the President.  These expenditures shall be in agreement with the Corporation budget as approved by the full member in good standings;


d)
maintenance of an accurate record of all business transactions of the Corporation and preparation of a detailed statement for the Annual General Meeting of the Corporation or at such time as directed by the President;


e)
presentation to the Corporation's bank the signatures of the approved signing officers immediately following the Annual Meeting.  Cheques of the Corporation shall only be valid when they bear the signature of any two of the following Directors:  The President, the Vice President, the Secretary or the Treasurer.

MEETINGS
13.1
All full members of the Corporation shall be advised in writing of the location, date and time of Special Meetings and Annual General Meetings of the Corporation at least fourteen (14) days prior to the meeting. A reminder of right to use a proxy will be attached to this notice of meeting.

13.2
The Annual General Meeting of the Corporation shall be held on a weekend not later than the first weekend of July each year as unanimously agreed upon by the Executive Committee.

13.3
The President shall have the authority to call a Special Meeting of the Corporation, from time to time, as is deemed necessary, to conduct business of the Corporation.


13.4
The President, on receiving a written request signed by at least ten (10) full members of the Corporation, shall call a Special Meeting of the Corporation within twenty-one (21) days of receiving such a request.

13.5
A member or group of members who requests to table a motion at the Annual General Meeting which shall require funds from the annual budget must submit the motion in writing to the Secretary thirty (30) days prior to the Annual General Meeting of the Corporation.


13.6
Where special business is to be conducted (that is, other than business that is to be dealt with at the annual meeting), the notice must contain sufficient information to allow the members to form a reasoned judgement.

VOTING
14.1
Motions carried at an annual General Meeting or special Meeting of the Corporation shall be by an absolute majority of fifty (50) percent of the full members present plus one (1) of the votes cast, unless the Act or these by-laws otherwise provide.


14.2
Five percent (5%) of the membership shall constitute a quorum. No business shall be transacted at any meeting unless the requisite quorum is present at the time of the transaction of such business.


14.3
In the election of directors, if no winner is declared on the first ballot, the candidate with the fewest votes will be eliminated from the second ballot until one candidate obtains an absolute majority.

14.4
Each full member of the Corporation shall be entitled to one vote. 

14.5
Voting by proxy shall be allowed at meetings of the Corporation with provision that the Secretary is notified in writing prior to the meeting. An eligible proxyholder may be another full member, or may be a person directly related to the full member (spouse, parent, child or sibling) 

14.6
In the event of a question regarding the eligibility of a voting member, the Secretary shall be instructed to identify those members present who are eligible to vote.

FINANCE
15.1
The principal income of the Corporation will be from the annual membership fee paid by the members each year.  These annual membership fees shall be set by a motion duly made, seconded and carried at an Annual General Meeting.

15.2
The Corporation may borrow money from Corporation members provided prior approval for such action has been obtained by passage of a motion by the membership at a general meeting.

15.3
Members of the Corporation, on being properly notified, shall submit to the Corporation their annual membership fees on or before the Annual General Meeting in each year.

15.4
It shall be the responsibility of the Executive Committee, through the President, to recommend to the membership the need for change of annual membership fees.  From time to time, as is deemed necessary, the Executive Committee may also recommend to the membership the assessment of a surcharge.

15.5
Expenditures of the Corporation shall comply with the approved Corporation budget as ratified at the last Annual Meeting.

15.6
No member of the Corporation shall spend, commit to spend or enter into contract agreements, funds of the Corporation without the written approval of the Executive Committee.

15.7
The financial records of the Corporation shall be made available to any member of the Corporation upon a written request to the President.

15.8
When officers or others assigned by the President to conduct business on behalf of the Corporation and in doing so incur personal expenses, he or she may be reimbursed expenses on presenting receipt of these costs to the Treasurer, on approval of the Executive Committee.
15.9
Unless otherwise ordered by the Executive Committee, the fiscal year end of the Corporation shall be December 31st.

BOOKS AND RECORDS
16.
The Directors shall see that all necessary books and records of the Corporation required by the by-law of the Corporation or by any applicable statutes or law are regularly and properly kept.
EXECUTION OF DOCUMENTS

17.
Unless otherwise determined by the Executive Committee, contracts, documents or any instruments in writing requiring the signature of the Corporation  shall be signed by any two officers, provided that at least one of the officers is either the President or Secretary and all contracts, documents or instruments in writing so signed shall be binding upon the Corporation without any further authorisation or formality. The officers shall have power from time to time by resolution to appoint an officer or officers or other individual so authorised on behalf of the Corporation to sign specific contracts, documents or instruments in writing.


AMENDMENT OF BY-LAWS
18.
The By-laws of the Corporation may be repealed or amended by by-law enacted by a majority of the officers at a meeting of the Executive Committee and sanctioned by an affirmative vote of at least two-thirds of the full members at an annual general meeting, provided that the repeal or amendment of such by-laws shall not be enforced or acted upon until the approval of the full members. Any by-law enacted by the Corporation that amends or repeals a provision of this By-law No. 1 shall not be enforced or acted upon until it has received the approval of the Minister of Industry.


AUDITOR


19
The full members shall, at each annual meeting, appoint an auditor to audit the accounts of the Corporation, including the annual financial statements, for report to members at the next annual meeting. The auditor shall hold office until the next annual meeting provided that the Executive Committee may fill any casual vacancy in the office of the auditor.


INTERPRETATION


20
In these bylaws and in all other by-laws of the Corporation hereafter passed, unless the context otherwise requires, words importing the singular number or the masculine gender shall include the plural number or the feminine gender, as the case may be, and vice versa.

March 14, 2002

WITNESS the seal of the Corporation.

                       


                            President





Secretary




