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COMMUNITY CARE OF WEST NIAGARA: BY-LAWS
Page 1 removed as it is redundant

SECTION 1: GENERAL MATTERS

DEFINITIONS:

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

“Annual Meeting” shall mean an Annual Meeting of the Members of the Corporation called in accordance
with the Act.

_

“Board” means the Board of Directors of the Corporation.

“By-Law” means this By-Law of Community Care of West Niagara, (including any schedules) and all other By-
Laws of the Corporation as amended and which are, from time to time, in force.

“Chair” means the President of the Corporation or such other person as may be chosen to act as the Chair in
accordance with this By-law.

“Corporation” means Community Care of West Niagara.

“Director” means an individual occupying the position of Director of the Corporation who has been elected in
accordance with these By-laws or is otherwise a Director by virtue of their office in accordance with the Act or
these By-laws.

“Meeting” means a Meeting of the Board, or a Meeting of the Members held in accordance with the Act and
the By-laws.

“Member” means a Member of the Corporation as more particularly defined herein.
“Members” means the collective Membership of the Corporation.

“Majority” means 50% + 1 of the votes cast by person entitled to vote, excluding abstentions, on a matter of
business at a properly called Meeting.

“Officer” means an Officer of the Corporation.
“Ordinary Resolution” means a Resolution passed by a majority of the votes cast at a Meeting.

“Special Resolution” means a Resolution passed by at least two-thirds of the votes cast at a Meeting.

“Resolution”
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INTERPRETATION:
In this By-Law, words importing the singular shall include the plural and vice-versa as the context
requires, and words importing one gender shall include all genders.

SEVERABILITY AND PRECEDENCE:

The invalidity or unenforceability of any provision of this By-Law shall not affect the validity or
enforceability of the remaining provisions of this By-Law. If any of the provisions contained in the By-
Laws are inconsistent with those contained in the Articles or the Act, the provisions contained in the
Articles or the Act, as the case may be, shall prevail.

EXECUTION OF CONTRACTS:

Deeds, transfers, assignments, contracts, obligations and other instruments in writing requiring
execution by the Corporation, may be signed by any two of its Officers or, upon approval by the Board,
one Officer and the Executive Director. In addition, the Board may, from time to time, direct the
manner in which, and the person by whom, a particular document or type of document shall be
executed. Any Director or Officer may certify a copy of any instrument, resolution, By-Law or other
document of the Corporation to be a true copy thereof.



SECTION 2: DIRECTORS

2.1

2.2

2.3

ELECTION AND TERM:

Prospective, and returning Directors must provide written consent and confirmation that they agree
to be a Director, within 10 days of election to become a Director. This is completed annually, and
typically at a Board meeting leading up to the Annual General Meeting.

The Board Member Written Consent Form must include:

Director’s full name

Name of the corporation

Statement saying that they agree to act as a CCWN Director
Effective date on which they will begin to serve as Director
Address where they agree to receive documents from CCWN
Signature and the date

Directors shall be elected by Members, normally for a three-year term which is contingent on each
Director’s annual membership acceptance, and renewal at the Board of Director’s last regular general
meeting immediately prior to Community Care of West Niagara’s Annual General Meeting.

The term of office for Directors shall begin from the date of Community Care of West Niagara’s Annual
General Meeting at which they are elected. A Director is eligible for re-election to a second three-year
term. After serving two three-year terms, a former Director is eligible for re-election or appointment
after a period of eleven (11) months has elapsed following retirement.

Appointment to fill a term for another Director shall not count as part of the six (6) year period. The
minimum age for a Board Director is nineteen (19) years old.

Employees may not serve as a Board Director.

NUMBER OF DIRECTORS, QUORUM AND VOTING:
The Board of Directors of Community Care of West Niagara shall consist of a maximum of 12, and a
minimum of 6 Members.

A quorum is a majority (half plus one), of the Directors entitled to vote at the meeting. All Directors,
including the President or acting Chair, have one vote. Tie votes are defeated.

VACANCIES:

The office of a Director shall be vacated immediately if:

i The Director resigns office by written notice to the Board Secretary, which resignation shall be
effective at the time it is received by the Secretary, or at the time specified in the notice,
whichever is later.

ii. The Director dies, or becomes bankrupt, or if the Director is found to be incapable of managing
property by a court, or under Ontario law.

iii. At a meeting of the Members, a resolution is passed by at least a majority of the votes cast by
the Members, removing the Director before the expiration of the Director’s term of office.
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2.5

2.6

2.7

2.8

FILLING VACANCIES:
i A quorum of Directors may fill an executive vacancy from among the Directors.

ii. If there is not a quorum of Directors, or there has been a failure to elect the minimum number
of six (6) Directors, the Directors in office shall, without delay, call a special meeting of
Members to fill the vacancy and, if they fail to call such a meeting, the meeting may be called
by any Member.

iii. If the vacancy occurs as a result of the Members removing a Director, the Members may fill the
vacancy by a majority vote, and any Director elected to fill the vacancy shall hold office for the
remainder of the removed Director’s term; and

iv. The Board may fill any other vacancy by a majority vote, and the appointee shall hold office for
the remainder of the unexpired portion of the term of the vacating Director. After that, the
appointee shall be eligible to be elected as a Director.

COMMITTEES:

Community Care of West Niagara’s Board may establish any committee it determines necessary for the
execution of the Board’s responsibilities. The Board shall determine the composition and terms of
reference for any such committee. The Board may dissolve any committee by resolution at any time.

REMUNERATION OF DIRECTORS:

Directors shall serve as such without remuneration, and no Director shall directly, or indirectly, receive
any profit from occupying the position of Director.

No Director shall, directly or through an associate, receive a financial benefit, through a contract or
otherwise, from Community Care of West Niagara unless the provisions of the Act and the laws
applicable to charitable corporations are complied with.

CONFIDENTIALITY:
Directors shall sign, and abide by, the Statement of Confidentiality, as authorized from time to time by
Community Care of West Niagara’s Board of Directors.

BOARD OF DIRECTORS POWERS:
i The Board of Directors are empowered to administer and run Community Care of West
Niagara’s business in all respects, as business needs \requirel. They may enter into contracts on

behalf of the corporation, and do any other acts authorized by its Articles, and not prohibited
by any government legislation, or by Community Care of West Niagara’s By-Laws.

There are 7 powers the Board cannot delegate to a Director or Committee:

1) Submitting to the Members any question or matter requiring the approval of Members

2) Filling a vacancy among the Directors or in the position of Auditor or of a person appointed to
conduct a review engagement of the Corporation

3) Appointing additional Directors

4) Issuing bonds and other debt obligations

5) Approving financial statements

6) Adopting, amending or repealing By-laws

7) Establishing contributions to be made, or dues to be paid by Members
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SECTION 3: BOARD MEETINGS

3.1

3.2

3.3

3.4

3.5

3.6

CALLING OF MEETINGS:
Meetings of the Directors may be called by the President, or any two Directors at any time, and any
place, on notice as required by this By-Law. (Also see Section 9.2).

REGULAR MEETINGS:

The Board may fix the place and time of regular Board meetings, and send a copy of the resolution
fixing the place and time of such meetings to each Director, and no other notice shall be required for
any such meetings.

NOTICE:

Notice of the time and place for the holding of a meeting of the Board shall be given to every Director
of the Corporation not less than seven (7) days before the date that the meeting is to be held. Notice
of a meeting is not necessary if all of the Directors are present, and none objects to the holding of the
meeting, or if those absent have waived notice, or have otherwise signified their consent to the
holding of such meeting. If a quorum of Directors is present, each newly elected Board may, without
notice, hold its first meeting immediately following Community Care of West Niagara’s Annual General
Meeting.

CHAIR:

The President shall preside as Chair of Board meetings. In the absence of the President, normally the
Vice President acts as Chair, however, the Directors present may elect to choose another Director to
act as Chair.

VOTING:

Each Director, (including the meeting’s Chair), has one vote. Questions arising at any Board meeting
shall be decided by a majority of votes. In case of a tie vote, the motion is defeated, (the President, or
meeting Chair, shall not have a second or deciding vote). (Also see Section 9.4).

PARTICIPATION BY ELECTRONIC MEANS AT BOARD MEMBERS’ MEETINGS:

If the President of the Corporation chooses to make available a telephonic, electronic or other
communication facility that permits all participants to communicate adequately with each other during
a meeting of Board members, any person entitled to attend such meeting may participate in the
meeting by means of such telephonic, electronic or other communication facility in the manner
provided by the Act.

A person participating in a meeting by such means is deemed to be present at the meeting.
Notwithstanding any other provision of this by-law, any person participating in a meeting of Board
members pursuant to this section who is entitled to vote at that meeting may vote, in accordance with
the Act, by means of any telephonic, electronic or other communication facility that the Corporation
has made available for that purpose.



SECTION 4: FINANCIAL

4.1

4.2

4.3

BANKING:
The Board shall by resolution from time to time, designate the bank or credit union in which the
money, bonds, or other securities of Community Care of West Niagara, shall be placed for safekeeping.

FINANCIAL YEAR:
The financial year of Community Care of West Niagara ends on June 30 in each year, or on such other
date as the Board may from time to time by resolution determine.

AUDITOR RESIGNATION:

If CCWN’s auditor resigns they are allowed to provide reasons for resigning.

If they are removed, the auditor has a right to make a statement regarding why they should not be
removed.



SECTION 5: OFFICERS

5.1

5.2

5.3

5.4

5.5

5.6

OFFICERS:

The Board shall elect Officers from among the Directors — a President, Vice President, Secretary and
Treasurer, at its first meeting following Community Care of West Niagara’s Annual General Meeting.
Officers are elected for a one-year term, and may be re-elected in subsequent years. The Board may
appoint such other Officers and agents, as it deems necessary, and who shall have such authority, and
shall perform such duties as the Board may prescribe from time to time.

OFFICE HELD AT BOARD’S DISCRETION:
Any Officer shall cease to hold office upon resolution of the Board.

DUTIES:
Officers shall be responsible for the duties assigned to them, and they may delegate to others the
performance of any or all of such duties.

DUTIES OF THE PRESIDENT:

The President shall:

i Provide leadership to the Community Care of West Niagara’s Board.
ii. Ensure the integrity of the Board’s process.

iii. Represent the Board to outside parties.

iv. Co-ordinate the Board’s activities in fulfilling its fiduciary and governance responsibilities.

V. Facilitate co-operative relationships among Directors, the Board, and the Executive Director.

vi. Perform other duties as may be required by law, or as the Board may determine from time to
time.

DUTIES OF THE VICE PRESIDENT:

The Vice President shall:

i Support the President to ensure the integrity of the Board’s process.
ii. Chair regularly scheduled meetings in the absence of the President.
iii. Perform any other duties as assigned by the President.

(Also see Section 3.4)

DUTIES OF THE TREASURER:
The Treasurer shall oversee the custody of the funds and securities of Community Care of West
Niagara.

The Treasurer shall render to the President and Directors at the regular meeting of the Board, or
whenever they may require it, an accounting of all the transactions and a statement of the financial
position of the Corporation. The Treasurer shall also perform such other duties as may from time to
time by directed by the Board.



5.7 DUTIES OF THE SECRETARY:
The Secretary supports the President in:
i.  Maintaining a high standard for Board conduct.
ii. Upholding Policies and By-Laws regarding Directors’ conduct, with particular emphasis on
fiduciary responsibilities.

The Secretary shall:

. Attend to correspondence on behalf of the Board
° Give such notice as required by the By-Laws of all meetings of the Board
. Ensure that CCWN retains the following records at its primary office in Beamsville for any

Member to review:

i. Articles, By-laws, and amendments

ii. Minutes from Board meetings, Board Committee meetings, Member meetings, and
Member Committee meetings

iii. A list of Directors, Officers, and Members going back 6 years including their names, start
date, end date, addresses, and email addresses if they agree to receive documents
electronically.

iv. Suitable accounting records

v. Alist of land interest ownership in Ontario

5.8 RECORDS:
i. CCWN'’s Corporate Seal, and records listed as above, must be kept at its official Beamsville
address. Cloud based and digital formats of these records can be maintained as long as they are
accessible at the official Beamsville address.

ii. CCWN Members, their representatives, and creditors have a right to look at all the records, with
the exception of:

Board and Board Committee meeting minutes, as well as accounting records.

Only the following individuals have a right to look at all records:
e CCWN Directors
e Auditors or financial reviewers
e Court-appointed investigators



SECTION 6: PROTECTION OF DIRECTORS AND OFFICERS

6.1

PROTECTION OF DIRECTORS AND OFFICERS:

No Director, Officer or committee Member of Community Care of West Niagara is liable for the acts,
neglects or defaults of any other Director, Officer, committee Member, or employee of Community
Care of West Niagara, or for 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, or for 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,
or for any loss or damage arising from the bankruptcy, insolvency or tortious act of any person, firm or
Corporation with whom or which any monies, securities or effects shall be lodged or deposited, or for
any other loss, damage or misfortune, whatever which may happen in the execution of the duties of
his or her respective office or trust, provided that they have complied with the Act and the Community
Care of West Niagara’s Articles and By-Laws; and exercised their powers and discharged their duties in
accordance with the Not-For-Profit Corporation Act.

SECTION 7: CONFLICT OF INTEREST

7.1

7.2

CONFLICT OF INTEREST:

A Director who is in any way directly or indirectly interested in a contract or transaction, or proposed
contract or transaction, with the Corporation, shall make the disclosure required by the Act. Except as
provided by the Act, no such Director shall attend any part of a meeting of Directors, or vote on any
resolution to approve any such contract or transaction.

CHARITABLE CORPORATIONS:

No Director shall, directly or through an associate, receive a financial benefit, through a contract or
otherwise, from the Corporation unless the provisions of the Act and the law applicable to charitable
corporations are complied with.

10



SECTION 8: MEMBERS

8.1

8.2

8.3

8.4

8.5

MEMBERSHIP:

Membership in Community Care of West Niagara shall consist of a limited number of persons, as
determined by the Board, who are interested in furthering Community Care of West Niagara’s
purposes and who have been accepted into Membership in Community Care of West Niagara by
resolution of the Board.

Membership acceptance normally occurs at the last regular meeting of the Board of Directors,
preceding Community Care of West Niagara’s Annual General Meeting.

Volunteers are not Members, but may apply to be accepted into Membership.

Only Members may be elected to the Board of Directors of Community Care of West Niagara.

MEMBERSHIP TERM:

Membership is one (1) year (or less), which ends following the last Community Care of West Niagara’s
Board meeting preceding Community Care of West Niagara’s Annual General Meeting, (normally in
January of each year), unless renewed by a resolution of the Board, prior to Community Care of West
Niagara’s Annual General Meeting.

MEMBERSHIP TERM FOR DIRECTORS:
Members elect Directors for a three (3) year term, which is contingent on each Director’s annual
membership renewal.

Members may only be re-elected to serve as Directors for a maximum of six (6) consecutive years.
Former Directors who are accepted as Members, are eligible to be re-elected as Directors for another
six (6) consecutive years following their one-year absence from the Board of Directors.

A Member appointed as Director by the Board, to fill a vacancy, shall hold office for the remainder of
the unexpired portion of the term of the vacating Director. These Members may only be re-elected as
Directors for a maximum of five (5) more consecutive years.

MEMBERSHIP TRANSFER AND TERMINATION:

Membership is not transferable, and automatically terminates if the Member dies, resigns, is
expelled, term of membership ends, or such Membership is otherwise terminated by Community
Care of West Niagara’s Board of Directors. (ie. Corporation closes down).

Membership is one (1) year (or less), which ends following the last Community Care of West
Niagara’s Board meeting preceding Community Care of West Niagara’s Annual General Meeting.

MEMBERS:
Members are entitled to vote at the Annual General Meeting. They may receive mailings, and may
serve as Directors of Community Care of West Niagara.

11



8.6

8.7

8.8

LIABILITY:
Members are not, as such, liable or responsible for any act, or debt or obligation of the Corporation,
nor for any claim, injury, loss, transaction, or other matter relating to the Corporation.

CONFIDENTIALITY:
Members are required to sign and abide by the ‘Statement of Confidentiality’, as required by
Community Care of West Niagara’s Board of Directors.

TERMINATION OF MEMBERSHIP FOR CAUSE:

i. Upon fifteen (15) days’ written notice to a Member, the Board may pass a resolution authorizing:
- Disciplinary action.
- Termination of Membership for violating any provision of the Articles or By-Laws.

ii. The notice shall set out the reasons for the disciplinary action or termination of Membership. The
Member receiving the notice shall be entitled to give the Board a written submission opposing the
disciplinary action or termination, not less than five (5) days before the end of the fifteen (15) day
period. The Board shall consider the written submission of the Member before making a final
decision regarding the disciplinary action or termination of Membership.

12



SECTION 9: MEMBERS’ MEETINGS

9.1

9.2

ANNUAL GENERAL MEETING:

Community Care of West Niagara’s Annual General Meeting shall be held within 6 months of fiscal year
end, on a day and at a place determined by the Board. Members, upon request, shall be provided, not
less than twelve (12) days before the annual meeting, with access to the approved financial
statements, auditor’s report, or review engagement report, and other financial information required
by the By-Laws or Articles.

The business transacted at the Annual Meeting shall include:

i Receipt of the Agenda.

ii. Receipt of the Minutes of the previous Annual General Meeting, and subsequent meetings.
iii. Consideration of the financial statements.

iv. Report of the financial auditor, or person who has been appointed to conduct a review
engagement.

V. Reappointment, or new appointment, of the financial auditor, or a person to conduct a review
engagement for the coming year.

vi. Review and approval of any additions, amendments or removals from the by-laws of the
Corporation;

vii. Election of Directors.

viii.  Such other, or special business as may be set out in the ‘Notice of Meeting’.

No other item of business shall be included on the Agenda for Annual General Meetings unless a
Member’s proposal has been received by the Secretary, prior to the giving of Notice of the Annual
Meeting in accordance with the Act, so that such item of new business can be included in the
Notice of the Annual General Meeting.

Voting members have the right to submit a proposal to be discussed at a members’ meetings, and
the board must include it in the notice of meeting unless:

it is sent to them less than 60 days before the meeting,

it does not significantly relate to the business of the nonprofit,

it appears the member is abusing their right to submit a proposal for publicity, or
for any other exceptional situation listed in the Act.

If the Board has to include the proposal in the notice, the Member also has a right to include a
statement up to 500 words at their own expense unless the members vote to cover the cost.

SPECIAL MEETINGS:

The Directors may call a special meeting of the Members. The Board shall convene a special meeting
on written requisition of not less than one-tenth of the Members for any purpose connected with the
affairs of Community Care of West Niagara.

13



9.3

9.4

9.5

9.6

9.7

NOTICE:

Subject to the Act, not less than ten (10), and not more than fifty (50) days’ written notice of any
annual or special Members’ meeting shall be given in the manner specified in the Act to each Member,
and to the auditor or person appointed to conduct a review engagement. Notice of any meeting
where special business will be transacted, must contain sufficient information to permit the Members
to form a reasoned judgment on the decision to be taken. Notice of each meeting must remind the
Member of the right to vote by proxy.

QUORUM:

A quorum for the transaction of business at a Board or Members’ meeting is half plus one of the
Members entitled to vote at the meeting, whether present in person, or by proxy.

If a quorum is present at the opening of a meeting of the Members, the Members present may
proceed with the business of the meeting, even if a quorum is not present throughout the meeting.

CHAIR OF THE MEETING:

The President presides as Chair of the meeting. In the absence of the President, normally the Vice
President acts as Chair, however, the Directors present may elect to choose another Director to act as
Chair.

VOTING OF MEMBERS:

Business arising at any Board or Members’ meeting shall be decided by a majority of votes, unless

otherwise required by the Act or the By-Law provided that:

i Each Member shall be entitled to one vote on each resolution put before them at any meeting.

ii. Votes shall be taken by a show of hands among all Members present, and the Chair of the
meeting, (if a Member), shall have a vote on each resolution put before them.

iii. An abstention shall not be considered a vote cast.

iv. Before or after a show of hands has been taken on any resolution, the Chair of the meeting
may require, or any Member may demand, a written ballot. A written ballot so required, or
demanded, shall be taken in such a manner as the Chair of the meeting shall direct.

V. If there is a tie vote, the Chair of the meeting shall require a written ballot, and shall not have a
second or casting vote. If there is a tie vote upon written ballot, the motion is lost.
vi. Whenever a vote by a show of hands is taken on a resolution, unless a written ballot is required

or demanded, a declaration by the Chair of the meeting that a resolution has been carried or
lost, and an entry to that effect in the Minutes shall be conclusive evidence of the fact without
proof of the number or proportion of votes recorded in favour of, or against, the motion.

ADJOURNMENTS:

The Chair may, with the majority consent of any Members’ meeting, adjourn the same from time to
time, and no notice of such an adjournment need be given to the Members, unless the meeting is
adjourned by one or more adjournments for an aggregate of thirty (30) days or more.

Notice must be given for a continuing meeting if a Members’ meeting is adjourned several times
for a total of 30 days or more.

Any business may be brought before or dealt with at any adjourned meeting which might have been
brought before, or dealt with at the original meeting in accordance with the notice calling the same.
14



9.8 PERSONS ENTITLED TO BE PRESENT:
The only persons entitled to attend a Board or Members’ meeting, are the Members, the auditors of
the Corporation, and others who are entitled or required under any provision of the Act or the Articles,
to be present at the meeting. Any other person may be admitted only if invited by the Chair of the
meeting, or with the majority consent of the Members present at the meeting.

9.9 PARTICIPATION BY ELECTRONIC MEANS AT MEMBERS’ MEETINGS:

If the President of the Corporation chooses to make available a telephonic, electronic or other
communication facility that permits all participants to communicate adequately with each other during a
meeting of Members, any person entitled to attend such meeting may participate in the meeting by means of
such telephonic, electronic or other communication facility in the manner provided by the Act.

A person participating in a meeting by such means is deemed to be present at the meeting. Notwithstanding
any other provision of this by-law, any person participating in a meeting of Members pursuant to this section
who is entitled to vote at that meeting may vote, in accordance with the Act, by means of any telephonic,
electronic or other communication facility that the Corporation has made available for that purpose.

SECTION 10: NOTICES

10.1 SERVICE:
Any notice required to be sent to any Member or Director shall be provided by telephone, delivered
personally, or sent by prepaid mail, facsimile, e-mail, or other electronic means to any such Member of
Director, at their latest address as shown in the records of the Corporation, and to the auditor at its
business address, or if no address be given, then to the last address of such Member or Director known
to the Secretary; provided always that the notice may be waived, or the time for the notice may be
waived or abridged at any time with the consent, in writing, of the person entitled thereto.

10.2 COMPUTATION OF TIME:
Where a given number of days’ notice, or notice extending over any period is required to be given, the
day of service or posting of the notice shall not, unless it is otherwise provided, be counted in such
number of days or other period.

10.3 ERROR OR OMISSION IN GIVING NOTICE:
No error, or accidental omission in giving notice of any Board meeting or any Members’ meeting, shall
invalidate the meeting or make void any proceedings taken at the meeting.

15



SECTION 11: AMENDMENT AND APPROVAL OF BY-LAWS

11.1 AMENDMENTS TO BY-LAWS:

Exceptions include:
e Membership transfers
e The transfer of property if Corporation is dissolved
o Methods of voting remotely by Members

11.2 APPROVAL OF BY-LAWS:

11.3  EFFECTIVE DATE:

Month Day Year

Changes Directors make to By-laws must be confirmed by CCWN Members at the next Members’ meeting.

Stewart Capell, President Stuart Reimer, Vice President

Leigh Anne Siebert, Secretary Jean Brohman, Treasurer



