

CREDIT UNION MANAGERS' ASSOCIATION (ONTARIO)

GENERAL BY-LAWS OF THE
CREDIT UNION MANAGERS' ASSOCIATION (ONTARIO)
BE IT ENACTED as the general by-laws of the Credit Union Managers' Association (Ontario) (hereinafter called the "Association") as follows:

HEAD OFFICE
1. The Head Office of the Association shall be in the Province of Ontario, and at such place therein as the directors may from time to time determine.

SEAL
2. The seal, an impression of which is stamped in the margin hereof, shall be the corporate seal of the corporation.

BOARD OF DIRECTORS
3. (a)
Composition of Board of Directors - The affairs of the Association shall be managed by a Board of Directors consisting of seven (7) persons, each of whom is a member of the Association in good standing.

3. (b)
Nominations - Nominations for election to the board of Directors will be made by the Chair of the Nominating Committee, if any, appointed by the Chair of the Association. Further nominations will be accepted from the floor at the annual meetings, at such time as a request for nominations is made by the Chair, or the Acting Chair of the meeting. If the person nominated is not in attendance at the meeting, the nominator must present a letter signed by the nominee indicating a willingness to stand for election.

3. (c)
Secret Ballot  - the election of directors shall be by secret ballot.

3. (d)
Vacancies - Vacancies on the Board of Directors, however caused, may so long as a quorum of directors remain in office, be filled from among the members of the Association.  If the Board of Directors fails to fill the vacancy, such vacancy shall be filled at the next annual meeting of the Association.  If there is not a quorum of directors, the remaining directors shall forthwith call a meeting of the members to fill such vacancies as may exist.
3. (e)
Quorum and Meetings, Board of Directors - Four (4) of the directors shall form a quorum for the transaction of business.  Except as otherwise required by law, the Board of Directors may hold its meetings at such place or places as it may from time to time determine.  No formal notice of any such meeting shall be necessary if all the directors are present, or if those absent have signified their consent to the meeting being held in their absence.  Directors' meetings may be formally called by the Chair or Vice-chair.

Notice of such meetings shall be delivered, telephoned or e-mailed to each director not less than three (3) days before the meeting is to take place or shall be mailed to each director not less than five days before the meeting is to take place.  The Board may appoint a day or days in any month or months for regular meetings at an hour to be named and for such regular meeting not notice need be sent.  A meeting of The Board of Directors may also be held, without notice, immediately following the annual meeting of the Association.  The directors may consider or transact any business either special or general at any meeting of the Board.

3. (f)
Errors in Notice - No error or omission in giving such notice for a meeting of directors shall invalidate such meeting or invalidate or make void any proceedings taken or had at such meeting and any director may at any time waive notice of any such meeting and may ratify and approve of any or all proceedings taken or had thereat.

3. (g)
Voting, Board - Questions arising at any meeting of directors shall be decided by a majority of votes.  In case of an equality of votes, the Chair, in addition to his/her original vote, shall have a second or casting vote.  All votes at any such meeting shall be taken by ballot if so demanded by any director present, but if no demand be made, the vote shall be taken in the usual way be assent or dissent.  A declaration by the Chair that a resolution has been carried and an entry to that effect in the minutes shall be prima facie evidence of the fact without proof of the number or proportion of the votes recorded in favour of or against such resolution.  In the absence of the Chair his/her duties may be performed by a Vice-chair or such other director as the Board may from time to time appoint for the purpose.

3. (h)
Powers - The directors of the Association shall manage the affairs of the Association in all things and make or cause to be made for the Association, in its name, any kind of contract which the Association may lawfully enter into and, save as hereinafter provided, generally, may exercise all such other powers and all such other acts and things as the Association is by its charter or otherwise authorized to exercise and do.

3. (i)
Remuneration of Directors - The directors receive no remuneration for acting as such.

OFFICERS OF CORPORATION
4. (a)
Election of Officers - There shall be a Chair, A Vice-chair, a Secretary, and a Treasurer.  Officers of the Association shall be elected by the Board of Directors from among their number at the first meeting of the Board after the annual election of such Board of Directors, provided that in default of such election the then incumbents, being members of the Board, shall hold office until their successors are elected.

4. (b)
Duties of Chair and Vice-chair - The Chair shall, when present, preside at all meetings of the members of the Association and the Board of Directors.  The Chair shall also be charged with the general supervision of the affairs and operations of the Association and the preparation of agendas for meetings of the Board of Directors.  The Chair with the Secretary or other officer appointed by the Board for the purpose shall sign all by-laws.  During the absence or inability of the Chair, his/her duties and powers may be exercised by the Vice-chair, or such other director as the Board may from time to time appoint.

4. (c)
Duties of Secretary - The Secretary shall be ex-officio clerk of the Board of Directors.  He/She shall attend all meetings of the board of Directors and record or cause to be recorded all facts and minutes of all proceedings in the books kept for that purpose. He/She shall give all notices required to be given to members and to directors. He/She shall be the custodian of the seal of the Association and of all books, papers, records, correspondence, contracts and other documents belonging to the Association which he/she shall deliver up only when authorized by a resolution of the Board of Directors to do so and to such person or persons as may be named in the resolution, and he/she shall perform such other duties as may from time to time be determined by the Board of Directors.

4. (d)
Duties of Treasurer - The Treasurer shall keep or cause to be kept, full and accurate accounts of all receipts and disbursements of the Association in proper books of account and shall deposit or cause to be deposited all moneys or other valuable effects in the name and to the credit of the Association in such credit union or credit unions as may from time to time be designated by the Board of Directors.  He/She shall disburse or cause to be disbursed the funds of the Association under the direction of the Board of Directors, taking proper vouchers therefore and shall render to the Board of Directors at the regular meetings thereof or whenever required of him/her, an account of all his/her transactions as Treasurer, and of the financial position of the Association.  He/She shall also perform such other duties as may from time to time be determined by the Board of Directors.

EXECUTION OF DOCUMENTS
5. (a)
Deeds, transfers, licences, contracts and engagements on behalf of the Association shall be signed by either the Chair or a Vice-chair and by the Secretary, and the Secretary shall affix the seal of the Association to such instruments as require the same.

5. (b)
Contracts in the ordinary course of the Association's operations may be entered into on behalf of the Association by the Chair, a Vice-chair, Treasurer or by any person authorized by the Board.

5. (c)
Notwithstanding any provisions to the contrary contained in these by-laws of the Association, the Board of Directors may at any time by resolution direct the manner in which, and the person or persons by whom, any particular instrument, contract or obligation of the Association may or shall be executed.

BOOKS AND RECORDS
6. The directors shall see that all necessary books and records of the Association required by the by-laws of the Association or by any applicable statute or law are regularly and properly kept.

MEMBERSHIP
7. (a)
Limitation - Membership in the Association is limited to individuals who at the time of their application for membership are employed in a management position or a function in a management capacity as a consultant, or contract employee by any credit union, caisse populaire, co-operative affiliate, or persons within the credit union system as approved by the Board of Directors.

7. (b)
Application Form - Applications for membership shall be made on a form prescribed by the Board of Directors.

7. (c)
Termination - Membership ceases at the end of the fiscal year where an individual is no longer eligible for membership as defined in 7 (a) of the by-laws.

DUES
8. (a)
Subject to clause (c) hereof, there shall be no dues or fees payable by members except those as shall from time to time be fixed by the Board of Directors which vote shall become effective only when confirmed by a vote of the members at an annual or special general meeting.

8. (b)
The Secretary shall notify the members of the dues or fees at any time payable by them before March 31st of each year.  If they are not paid on or before May 15th of the same year, the members in default shall thereupon automatically cease to be members of the Association, but any such members may on payment of all unpaid dues or fees be automatically reinstated to membership.

8. (c)
The membership dues shall be $100.00 per annum per member until changes in accordance with clause (a) hereof.

ANNUAL AND SPECIAL MEETINGS OF MEMBERS
9. (a)
Location - The Annual or any Special General meeting of the members shall be held at a location as the Board of Directors may determine and on such day as the said directors shall appoint.

9. (b)
Annual Meeting - At every annual meeting, in addition to any other business that may be transacted, the report of the directors and the financial statement, if any, shall be presented.  The members may consider and transact any business either special or general without any notice thereof at any meeting of the members.  The Board of Directors shall have power to call at any time a special general meeting of the members of the Corporation.

9. (c)
Notice - No public notice or advertisement of members' meetings, annual or special, shall be required, but notice of the time and place of every such meeting shall be given to each member by sending the notice by prepaid post or e-mailed, or through a courier system, at lease ten (10) days before the time fixed for the holding of such meeting.

9. (d)
Error or Omission in Notice - No error or omission in giving notice of any annual or general meeting or any adjourned meeting, whether annual or general, of the members of the Association shall invalidate such meeting or make void any proceedings taken thereat and any member may at any time waive notice of such meeting and may ratify, approve and confirm any or all proceedings taken or had thereat.  For the purpose of sending notice to any member, director or officer for any meeting or otherwise, the address of any member, director or officer shall be his/her last address recorded on the books of the Association.

ADJOURNMENTS
10. Any meetings of the Association or of the directors may be adjourned to any time and from time to time and such business may be transacted at such business may be transacted at such adjourned meeting as might have been transacted at the original meeting from which such adjournment took place.  No notice shall be required of any such adjournment.  Such adjournment may be made notwithstanding that no quorum is present.

QUORUM OF MEMBERS
11. A quorum for the transaction of business at any meeting or members shall consist of not less than twenty-five (25) members present in person.

VOTING OF MEMBERS
12. (a) Subject to the provisions, if any, contained in the Letters Patent or Supplementary Letters Patent of the Association, each member of the Association shall at all meetings of members be entitled to one vote and he/she may not vote by proxy.  No member shall be entitled either to vote at meetings of the Association unless he/she has paid all dues or fees, if any, then payable by him/her.

12. (b)
 At all meetings of members every question shall be decided by a majority of the votes of the members present unless otherwise required by the by-laws of the Association, or by law.  Every question shall be decided in the first instance by a show of hands unless a poll be demanded by any member.  Upon a show of hands, every member having voting rights shall have one vote, and unless a poll be demanded a declaration by the Chair that a resolution has been carried out or not carried out and an entry to that effect in the minutes of the Association shall be sufficient evidence of the fact without proof of the number or proportion of the votes accorded in favour of or against such resolution.  The demand for a poll may be withdrawn, but if a poll be demanded and not withdrawn the question shall be decided by a majority of votes given by the members present and such poll shall be taken in such manner as the Chair shall direct and the result of such poll shall be deemed the decision of the Association in general meeting upon the matter in questions.  In case of an equality of votes at any general meeting, whether upon a show of hands or at a poll, the Chair shall be entitled to a casting vote.

FISCAL YEAR
13. Unless otherwise ordered by the Board of Directors, the fiscal year of the Corporation shall terminate on the 31st day of December in each year.

CHEQUES
14. All cheques, bill of exchange or other orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Association shall be signed by such officer or officers, agent or agents of the Association and in such manner as shall from time to time be determined by resolution of the Board of Directors and nay one of such officers or agents may alone endorse notes and cheques for deposit with the Association's bankers for the credit of the Association, or the same may be endorsed "for collection" or "for deposit" with the bankers of the Association by using the Association's rubber stamp for the purpose.  Any one of such officers or agents so appointed may arrange, settle, balance and certify all books and accounts between the Association and the corporation's bankers and may receive all paid cheques and vouchers and sign all the credit union's forms or settlement of balances and release or verification slips.

NOTICE
15. Whenever under the provisions of the by-laws of the Association, notice is required to be given, such notice may be given either personally, faxed, e-mailed, couriered or by sealed pre-paid post shall be deemed to be served at the date of forwarding.  For the purpose of sending any notice the address of any member, director or officer shall be his/her last address as recorded on the books of the Association.
BORROWING 

16. The directors may from time to time:



a)
borrow money on the credit of the Association



b)
charge, mortgage, hypothecate or pledge all or any 





of the real or personal property of the Association, including book 



debts, rights 
powers, franchises, and undertakings, to secure any 



securities or any money borrowed, or other debt, or any other 



obligation or liability of the Association.

From time to time the directors may authorize any director, officer or employee of the Association or any other person to make arrangements with reference to the moneys borrowed or to be borrowed as aforesaid and as to the terms and conditions of the loan thereof and as to the securities to be given therefore, with power to vary or modify such arrangements, terms and conditions and to give such additional securities for any moneys borrowed or remaining due by the Association as the directors may authorize, and generally to manage, transact, and settle the borrowing of money by the Association.
INTERPRETATION
17. In these by-laws and in all other by-laws of the Association 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, and references to persons shall include firms and corporations.

REPEAL OR PRIOR BY-LAWS
18. Upon this by-law becoming effective, all previous by-laws of the Association shall be repealed, without prejudice to any action heretofore taken under the authority of such repealed by-laws; provided that no by-law heretofore repealed shall be revived by this by-law.

AMENDMENT OF BY-LAWS
19. The Board of Directors of the Association may from time to time pass by-laws not contrary to the Corporations Act, or to the Letters Patent or supplementary Letters Patent of the Association, and from time to time amend or repeal the same, but no by-law, repeal or amendment shall take effect until confirmed or approved by a vote of two-thirds of the votes cast at a meeting of members called for the purpose of considering the same.

EFFECTIVE DATE
20. This by-law shall become effective from and after the confirmation thereof by the members of the Corporation in accordance with the Corporations Act (Ontario).

ENACTED THE 18th Day of SEPTEMBER 2001. WITNESS the corporate Seal of the Association.


ROBERT W CLARK


DEBORAH L VICKERS


...........…….. 



           .............…………


Chair




          Secretary
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