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AGENDA
1

Welcome and call to order

2

Review and approve Meeting Minutes of June 15, 2021 AGM
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Report from Co-Chairs, Tim Fox & Jenn Miller

4

Board Member Acknowledgements

5

Name Change, Susan Manwaring

6

Amended By-Law, Susan Manwaring

7

2021 Financial Report, Todd Hoskin & Akram Raouf

8

2019-2021 Audit Update, Kristine Simpson, BDO

9

Appoint Auditors of the Corporation for the ensuing year

10

Year in Review Summer 2021 - Spring 2022 Kris Archie

11

Other business

12

Adjournment
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AGM MEETING MINUTES |

DRAFT

JUNE 15 2021
Attendees:
Jehad Aliweiwi
Annie Aningmiuq
Thea Belanger
Jess Bolduc
Narinder Dhami
Tim Fox
Richenda Grazette
Todd Hoskin

Cherie Island
Kelly Lendsay
Janine Manning
Susan Manwaring
Jenn Miller
Bill Mintram
Colette Murphy
Paul Nazareth

Dara Parker
Lili-Anna Paresa
Akram Raouf
Kenn Richard
Janeen Webb
Justin Wiebe
Annabelle White
Sadia Zaman

1:30 MT meeting called to order by Tim
Present 2019 AGM minutes – motion to accept Narinder Dhami, Governing Circle. Second by
Jehad Aliweiwi
Agenda
Co-Chair update shared
(Tim) Oki Niisto Niitaniiko, Natoyi’sokasiim. My name is Tim Fox and I am a proud member of
the Siksikaitsitapi, The Blackfoot Confederacy, of which I’m also calling in from today.
(Jenn) And I am Jenn Miller, located in Toronto/Tkoronto Ontario, which is where I am joining in
from today. As co-chairs of the governing circle were pleased to provide you with a brief update
and reflections on the past year.
(Jenn) We would like to acknowledge the deep sadness and mourning this country is
experiencing due to the tragic news that has emerged for so many over the last few weeks. As
of late. From the board, staff and volunteers at The Circle, our hearts and minds are with all of
you so heavily impacted by these tragedies and loss of life.
(Tim) Let us be clear that the discovery of 215 childrens remains in Kamloops, BC and the
death of four Muslim Family Members is the result of hate and deep rooted racism. The work of
The Circle endeavours to dream into a future that increases Indigenous led solutions for
systems change and increased equity, justice and self determination.
(Tim) An effort amplified now and as we move into a future that we hope includes healing and
social justice for all. A future that includes the transformation and change needed so that
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regardless of where you come from, what you believe or who you love, does not have to come
at the price of loss of life to the harm of deeply rooted attitudes of hate.
(Jenn) There is no doubt that this last year has been incredibly challenging for everyone. Like
many, we’ve had to find ways to adapt to a virtual world with an organizational mandate that is
based on being in relation with one another. However, this shift in practice has allowed us a
broader reach to our members across the country. We launched a new membership structure
for philanthropic organizations that truly reflects our mandate in supporting transformative
settler-led philanthropy. This transformation is in service of ensuring Indigenous led movements,
projects and programming are, as Kris said in a recent twitter thread, “abundantly funded”.
(Tim) We welcomed 5 new governing circle board members and made time and space to
strengthen our relationships, as best we could, through the pandemic. The fresh perspectives of
Jenn Miller, Narinder Dhami, Sadia Zaman, Jess Housty and Susan Manwaring have added to
our evolving growth and learning for what we anticipate to be a stronger organization than ever
before.
(Tim) In this same breath, the wisdom and knowledge of past board members, Alexia Mckinnon,
Brodie Guy, Justin Wiebe, Todd Hoskin, Brielle Beaudin-Reimer, Susan Smitten and Annie
Aningmiuq continue to add to the impact of our work within the philanthropic sector and beyond.
Our deepest gratitude to all these amazing humans for the dedicated time and labour they
provide to the governing circle.
(Jenn) The pandemic has meant that we have shifted The Circle’s work online. It has not been
ideal at times but we are pleased that we have been able to remain connected and together –
and the staff team has successfully pulled off two major multi day virtual events including the
one that is happening right now, the All My Relations gathering! We do hope that we will be able
to resume in person activities soon – as early as this Fall perhaps. Of course any decisions to
do so are contingent upon comfort levels and regional health directives.
Despite the challenges of the past year, by using a seasonal approach, we were still able to
move through strategic conversations that fostered curiosity, vision and emerging ideas on ways
to strengthen our organizational mandate. And as a person new to the The Circle board and in
the role of co-chair as of earlier this year, I am grateful for the seasonal pathway as a way to
ground me in this new role and in my new relationships with The Circle board and staff team.
(Tim) Of course none of this could be possible without the stewardship and labour of a strong
and growing staff team, who will be recognized shortly, and for this we are forever grateful for
their leadership.
Jenn on to the next agenda item, Governing Circle director appointments – Term renewals and
the appointment of a New Director
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Term renewals
1.
2.
3.
4.
5.

Alexia McKinnon
Annie Aningmiuq
Brielle Beaudin Reimer
Brodie Guy
Tim Fox

Nomination of the five individuals
Moved by Kelly Lendsey, Kocihta
Seconded by Janeen Webb, Calgary Foundation
Questions called. All in favor.
Tim - Appreciation expressed for Susan Smitten.
New member:
Paul Nazareth - Jenn asks for a motion to accept as incoming member.
Moved by Jehad Aliweiwi, Laidlaw Foundation
Seconded by Bill Mintram, Rideau Hall Foundation
Questions called. All in favor.
Welcome Paul!
Report from Treasurer, Todd Hoskin
We were going to have an audit for you, 2018 audit is in the process of being finalized by the
auditor, Frouin. Sorry to report it is not yet available.
We do have Akram Raouf with us from RH&A LLP, they are our new financial provider for The
Circle who will provide an update on the actual financial results for 2020.
Before presenting the financial statements for 2020 for The Circle. Akram introduced himself,
partner at an accounting firm, RH&A LLP who serve communities in the Vancouver area and
fortunate to be working with The Circle since the beginning of 2021.
Unaudited financial statements for 2020 were presented. No opinion expressed on these
financial statements; with that disclaimer we can move on to the review of the financial

5

statements. All assets are the same and similar. In 2019, accounts payable were payroll and
accrued liabilities.
In your package, members have received the financial statements. In the statement of
operations, revenue did see an increase of 22% from the prior year. With the shift in 2020 to
providing services, the increase is reflected with a 273K increase and a large increase of
unrestricted net assets. Statement of changes in net assets is a significant improvement and
reflection of a financially stronger Circle at the end of 2020.
Todd - questions called.
Are audited statements required to make a motion? Kelly Lendsay.
Todd, yes we are waiting for a statement from Frouin.
On the matter of appointing a new auditor, auditor would do 2019, 2020 and 2021. The years
2019, 2020 would be completed by the Fall with 2021 completed within the first quarter of 2022.
The Board is pleased with the financial position, the Finance Committee has met and
recommended BDO Canada.
Questions?
Motion called - Be it resolved that BDO Canada be appointed as public auditors until the close
of the 2022 meeting of the members.
Moved by Eddie Adra, Coast Funds
Seconded by Sadia Zaman, Inspirit
All in favor
Todd - thank Leslie Inglis from the Community Foundation of Canada.
Thank you finance committee, board and members for their work. Over to Kris.
Kris invites all to join her and Shereen on a year in which review members connect to reflect on
the year of 2020.
Jenn – opens the floor asking for questions.
Marianne Larsen - President, Family Foundation - Can you rethink the membership fee of
$4000 for members under 10 million? We have signed the declaration and do work around
reconciliation, registered charities are our top priorities. Can there be a sliding scale in
membership fee for the small family foundations?
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Tim’s closing; thank you for spending half an hour of your day with us. Asks for a motion to
close the AGM for 2021.
Motion to close AGM 2021 moved by Susan Manwaring.
Seconded by Dara Parker, Vancouver Foundation.
Meeting adjourned at 2:00 PM MST
Thank you, enjoy your time at AMR! Tim
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Form 4004
Articles of Amendment

Formulaire 4004
Clauses modificatrices

Canada Not-for-profit Corporations
Act

Loi canadienne sur les organisations à
but non lucratif

1 Current corporate name
Dénomination actuelle de l'organisation
THE CIRCLE ON PHILANTHROPY AND ABORIGINAL PEOPLES IN CANADA
2 Corporation number
Numéro d’organisation
8026041
3 The articles are amended as follows:
Les statuts sont modifiés comme suit :
The corporation changes its name to:
La dénomination de l’organisation est modifiée pour :
The Circle on Philanthropy

4 Declaration: I hereby certify that I am a director or an authorized officer of the corporation.
Déclaration : J'atteste que je suis un administrateur ou un dirigeant autorisé de l’organisation.

Name:
Telephone Number:
A person who makes, or assists in making, a false or misleading statement is guilty of an offence and liable on summary conviction to a fine of not more than $5,000 or to imprisonment for a term of
not more than six months or to both (subsection 262(2) of the Canada Not-for-profit Corporations Act (NFP Act)).
La personne qui fait une déclaration fausse ou trompeuse, ou qui aide une personne à faire une telle déclaration, commet une infraction et encourt, sur déclaration de culpabilité par procédure
sommaire, une amende maximale de 5 000 $ et un emprisonnement maximal de six mois ou l'une de ces peines (paragraphe 262(2) de la Loi canadienne sur les organisations à but non lucratif (Loi
BNL)).
You are providing information required by the NFP Act. Note that both the NFP Act and the Privacy Act allow this information to be disclosed to the public. It will be stored in personal information
bank number IC/PPU-049
Vous fournissez des renseignements exigés par la Loi BNL. Il est à noter que la Loi BNL et la Loi sur les renseignements personnels permettent que de tels renseignements soient divulgués au public.
Ils seront stockés dans la banque de renseignements personnels numéro IC/PPU-049.
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1

INTERPRETATION

1.1

Definitions

In this By-Law and all other By-Laws and resolutions of the Circle, unless otherwise defined:

1

1.1.1

“Act” means the Canada Not-for-profit Corporations Act, S.C. 2009, c.23,
including regulations under the Act as amended from time to time;

1.1.2

“Circle” means [THE CIRCLE ON PHILANTHROPY];

1.1.3

“Director” means a member of the Governing Circle;

1.1.4

“Governing Circle” means the Directors of the Circle from time to time;

1.1.5

“Ineligible Individual” has the meaning in section 149.1 of the Income Tax Act
(Canada), as amended from time to time.1

1.1.6

“Member” means a person (corporation or entity) who has become a Member in
accordance with section 2.1;

1.1.7

“Membership Dues” includes any dues, assessments, annual contributions or
amounts authorized by the Governing Circle;

As of June 29, 2021, section 149.1 of the Income Tax Act defines “ineligible individual” as follows:
“ineligible individual”, at any time, means an individual who has been:
(a)

convicted of a relevant criminal offence unless it is a conviction for which
(i)

a pardon has been granted and the pardon has not been revoked or ceased to have effect, or

(ii)

a record suspension has been ordered under the Criminal Records Act and the record
suspension has not been revoked or ceased to have effect,

(b)

convicted of a relevant offence in the five-year period preceding that time,

(c)

a director, trustee, officer or like official of a registered charity or a registered Canadian amateur
athletic association during a period in which the charity or association engaged in conduct that can
reasonably be considered to have constituted a serious breach of the requirements for registration
under this Act and for which the registration of the charity or association was revoked in the five-year
period preceding that time,

(d)

an individual who controlled or managed, directly or indirectly, in any manner whatever, a registered
charity or a registered Canadian amateur athletic association during a period in which the charity or
association engaged in conduct that can reasonably be considered to have constituted a serious
breach of the requirements for registration under this Act and for which its registration was revoked in
the five-year period preceding that time,

(e)

a promoter in respect of a tax shelter that involved a registered charity or a registered Canadian
amateur athletic association, the registration of which was revoked in the five-year period preceding
that time for reasons that included or were related to participation in the tax shelter,

(f)

a listed terrorist entity, or a member of a listed terrorist entity,

(g)

a director, trustee, officer or like official of a listed terrorist entity during a period in which that entity
supported or engaged in terrorist activities, including a period prior to the date on which the entity
became a listed terrorist entity, or

(h)

an individual who controlled or managed, directly or indirectly, in any manner whatever, a listed
terrorist entity during a period in which that entity supported or engaged in terrorist activities, including
a period prior to the date on which the entity became a listed terrorist entity.
11
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1.1.8

“Officer” means an officer of the Circle;

1.1.9

“Ordinary Resolution” means a resolution passed by Written Resolution or by a
majority of the votes cast on that resolution;

1.1.10

“Protected Person” means:
1.1.10.1 a Director or Officer of the Circle,
1.1.10.2 a former Director or Officer of the Circle, or
1.1.10.3 a Person who has undertaken, or, with the direction of the Circle is about
to undertake, any liability on behalf of the Circle or any body corporate
controlled by the Circle, whether in the Person’s Personal capacity or as
a Director, Officer, employee or volunteer of the Circle or such body
corporate;

1.1.11

“Special Resolution” means a resolution passed by Written Resolution or by a
majority of not less than two-thirds (2/3) of the votes cast on the resolution; and

2

MEMBERSHIP

2.1

Composition

There shall be one class of Members in the Circle. Membership in the Circle shall be available only
to persons interested in furthering the Circle’s purposes and who have applied for and been
accepted into membership in the Circle in accordance with the policies of the Governing Circle.
Members, other than members that are First Nations, Inuit or Metis led, informed or partnered
organizations, communities, or nations shall be admitted as a Member upon payment of
membership fee as provided for in Section 2.4 of this By-Law.
2.2

Members’ Rights

Members shall be entitled to receive notice of, attend and vote at all meetings of the Members of
the Circle. Members have such other rights as are provided under the Act.
2.3

Termination of Membership

Membership in the Circle automatically terminates upon the occurrence of any of the following
events:

2.4

2.3.1

the resignation in writing of a Member of the Circle;

2.3.2

the death of a Member;

2.3.3

the expulsion of a Member from the Circle in accordance with section 2.4.

2.3.4

the liquidation or dissolution of the Circle under the Act; or

2.3.5

the cessation of membership for failure to pay annual membership dues as
provided in Section 2.4.

Membership Dues

The membership year shall be from January 1 to December 31 subject to renewal in accordance
with this By-Law and the policies of the Circle from time to time. Membership dues shall be as set
by the Governing Circle from time to time. Currently membership dues are waived for members
who are First Nations, Inuit or Metis led, informed or partnered organizations, communities, or
nations. Members shall be notified in writing of the membership dues payable by them, if any, and,
12
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if any are not paid by March 31 of the year, the Members in default shall automatically cease to be
members of the Circle.
Notwithstanding termination of membership, a former Member remains liable for any assessment
levied under the authority of section 2.4 prior to termination of the membership.
2.5

Discipline of Members

The Governing Circle shall have authority to suspend or expel any Member from the Circle for any
one or more of the following grounds:
2.5.1

violating any provision of the articles, by-laws, or written policies of the Circle;

2.5.2

carrying out any conduct which may be detrimental to the Circle as determined by
the Governing Circle in its sole discretion;

2.5.3

for any other reason that the Governing Circle in its sole and absolute discretion
considers to be reasonable, having regard to the purpose of the Circle.

In the event that the Governing Circle determines that a Member should be expelled or suspended
from membership in the Circle, the Co-Chairs, or such other Officer as may be designated by the
Governing Circle, shall provide twenty (20) days notice of suspension or expulsion to the Member
and shall provide reasons for the proposed suspension or expulsion. The Member may make
written submissions to the Co-Chairs, or such other Officer as may be designated by the Governing
Circle, before the end of the twenty (20) day period. In the event that no written submissions are
received by the Co-Chairs, or such other Officer as may be designated by the Governing Circle,
may proceed to notify the Member that the Member is suspended or expelled from membership in
the Circle. If written submissions are received in accordance with this section, the Governing
Circle will consider such submissions in arriving at a final decision and shall notify the Member
concerning such final decision within a further twenty (20) days from the date of receipt of the
submissions. The Governing Circle’s decision shall be final and binding on the Member, without
any further right of appeal.
2.6

No Compensation for Members

A Member shall not be entitled to any compensation upon termination of membership.

3

GOVERNING CIRCLE

3.1

Governing Circle

The number of Directors shall be hereby fixed at thirteen (13) Directors. The Members thereafter
delegate to the Governing Council the right to fix the number of Directors to the Governing Circle
from time to time.
3.2

Composition of the Governing Circle
3.2.1

No less than sixty percent (60%) of the Directors shall be First Nations, Inuit or
Métis;

3.2.2

No more than forty percent (40%) of the Directors shall be from the nonIndigenous community.
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3.3

Qualifications

Each Director must be an individual who is at least eighteen (18) years of age, not bankrupt, and
who has not been declared incapable by a court in Canada or elsewhere. A Director must not be
an Ineligible Individual unless approval has been obtained from the Governing Circle in accordance
with section 3.4.
3.4

Ineligible Individuals

Every Director who is or becomes an Ineligible Individual shall disclose that fact to the CEO of the
Governing Circle immediately upon learning that he or she has become an Ineligible Individual.
Upon such disclosure being made, the CEO will review the circumstances and make a
recommendation to the Governing Circle as to whether to approve of the Ineligible Individual
remaining as a Director. If the Director is not approved within thirty (30) days of disclosure, the
Director will be deemed to be no longer qualified and will immediately cease to be a Director. The
resulting vacancy may be filled in the manner prescribed in section 3.6.
3.5

Removal of Directors

Any Director can be removed at any time by ordinary resolution of the Members. The Members
may then elect a replacement to serve the remainder of the removed Director’s term. If the
Members do not elect a replacement, the vacancy may be filled in the manner set out in section
3.6.
3.6

3.7

Vacancies
3.6.1

So long as a quorum of Directors remains, if a vacancy occurs on the Governing
Circle the remaining Directors may appoint another individual to fill that vacancy.
When filling a vacancy the Governing Circle must honour the required
composition of the Governing Circle as provided in section 3.2.

3.6.2

If no quorum of Directors remains, the Members must fill the vacancy. The
Directors shall call a special meeting of the Members to fill the vacancy as soon
as possible. If the Directors do not call the meeting of the Members, or if there
are no Directors in office, any Member may call the meeting.

3.6.3

Notwithstanding the above, the Directors may not fill a vacancy resulting from an
increase in the fixed number of Directors or the minimum or maximum number of
Directors, or from a failure to elect the minimum number of Directors required by
the Articles. Vacancies arising in these circumstances must be filled by the
Members.

3.6.4

A Director elected or appointed to fill a vacancy shall hold office for the remainder
of the unexpired term of the Director who has vacated his or her office.

Remuneration of Directors

The Directors of the Circle shall serve without remuneration. Directors shall, however, be entitled
to receive reimbursement for reasonable expenses incurred in carrying out their duties on behalf of
the Circle.

14
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4

ELECTION OF THE GOVERNING CIRCLE

4.1

Election of Directors

Directors shall be elected by the Members entitled to vote.
4.2

Election in Rotation

At the first meeting of Members called to elect Directors after the passage of this By-law, the
Governing Circle shall be elected in the following manner:
4.2.1

three (3) Directors shall be elected for a term of three (3) years;

4.2.2

three (3) Directors shall be elected for a term of two (2) years; and

4.2.3

three (3) Directors shall be elected for a term of one (1) year.

Subsequently, the office of any Director whose term of office has expired shall then be filled by
election for the term set out in section 4.3.
4.3

Term of Office

The term of office of Director shall be three (3) years, to expire at the third Annual Meeting
following election, or, if no successor is elected at the Annual Meeting, to expire when a successor
is elected. The Governing Circle may agree to nominate an individual for additional terms.
4.4

Re-Election

A Director is eligible for election for three (3) consecutive full terms, and afterwards is not eligible
for re-election until a period of eleven (11) months has elapsed from the date such person ceases
to be a Director.
4.5

Elections

At each Annual Meeting, a number of Directors equal to the number of Directors retiring plus any
vacancies then outstanding shall be elected.
4.6

Nominations

Candidates for the office of Director shall be comprised of:
4.6.1

the slate of candidates for office proposed by the Nominating Committee, or if
there is no Nominating Committee, by the Executive Committee or by the
Governing Circle;

Candidates for the office of Director may be nominated by any Member at any time in accordance
with policies of the Governing Circle which shall prescribe when nominations are closed. The
Governing Circle may prescribe additional procedural rules with respect to nominations that are
consistent with the By-Laws, as well as the form of nomination paper.
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5

MEETING OF DIRECTORS

5.1

Calling Meetings

Meetings of the Governing Circle may be called by the Co-Chairs, The Chief Executive Officer or
any two (2) Directors.
5.2

Place of Meetings

Each meeting of the Governing Circle shall be held at such place within or outside Canada as may
be determined by the Person(s) calling the meeting.
5.3

Notice of Meetings

Notice of every meeting of the Governing Circle shall be given to each Director at least forty-eight
(48) hours prior to the meeting. Notwithstanding the foregoing:
(a)

no notice is required for a meeting of the Governing Circle immediately following a
meeting of Members; and

(b)

the Governing Circle may appoint one (1) or more days in any month or months for
regular meetings and may specify the place and hour when such regular meetings
are held. A copy of the notice of the time and place of regular meetings of the
Governing Circle shall be sent to each Director, but no other notice shall be required
for any such regular meeting.

The inadvertent failure to give notice of a meeting of the Governing Circle to a Director or any error
in such notice not affecting its substance shall not invalidate any action taken at the meeting.
5.4

Waiver of Notice

A Director may at any time waive notice of a meeting of Directors. The attendance of a Director at
a meeting of Directors constitutes waiver of notice, unless the Director attends the meeting for the
express purpose of objecting to the transaction of business on the basis that the meeting was not
properly called.
5.5

Meetings by Electronic Conference

If all the Directors consent generally, or in respect of a particular meeting, any person entitled to
attend a meeting of Directors may participate in a meeting by means of an electronic or other
communication device that permits all participants to communicate adequately with each other
during the meeting. Any person participating by electronic conference is deemed to be present at
that meeting. Any security, confidentiality or other considerations with respect to the conduct of
such a meeting shall be as determined by the Governing Circle from time to time.
Provided that at the outset of each such meeting, and whenever votes are required, the CoChairs of the meeting shall confirm that a quorum is present.
5.6

Quorum

A quorum for the transaction of business at meetings of the Governing Circle shall be at least a
majority of members of the Governing Circle.
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5.7

Voting

The method of voting at any meeting of Directors shall be determined by the Co-Chairs of the
meeting prior to any vote being taken. Each Director shall have one (1) vote on each question
raised at any meeting of the Governing Circle, and all questions shall be determined by a majority
of the votes cast. In the case of an equality of votes, the vote shall be deemed to have been lost.
5.8

Written Resolutions

A resolution in writing, signed by all the Directors entitled to vote on that resolution at a meeting of
Directors, is valid.
5.9

Adjournments

Any meeting of the Governing Circle may be adjourned to any time. Any business that might have
been transacted at the original meeting from which the adjournment took place may be transacted
upon the resumption of the adjourned meeting. No notice is required for the resumption of any
adjourned meeting where the resumption of the meeting occurs less than thirty-one (31) days from
the date of the original meeting.

6

MEETINGS OF THE MEMBERS

6.1

Annual Meeting

The Annual Meeting shall be held no later than fifteen (15) months following the last Annual
Meeting, provided that any Annual Meeting should be held within six (6) months of the financial
year end of the Circle.
A resolution in writing dealing with all matters required by this Act to be dealt with at an Annual
Meeting, and signed by all the Members entitled to vote at that meeting, satisfies all the
requirements of this Act relating to the Annual Meeting of Members.
6.2

Meetings by Electronic Conference

A Member may participate in a meeting of Members by means of an electronic or other
communication device that permits all participants to communicate adequately with each other
during the meeting. Any person participating by electronic conference is deemed to be present at
that meeting. Any security, confidentiality or other considerations with respect to the conduct of
such a meeting shall be as determined by the Governing Circle from time to time.
6.3

Special Meeting

The Governing Circle may at any time call a Special Meeting of Members for the transaction of any
business specified in the notice calling the meeting.
6.4

Fixing a Record Date

The Governing Circle may fix a record date for each meeting to determine which Members are
entitled to receive notice of the meeting and entitled to vote at the meeting. The day shall be
between 60 days and 21 days before the day on which the meeting is to be held. If the Directors
do not fix a record date the day shall be at the close of business on the day immediately preceding
the day on which notice is given or if no notice is given, the day of the meeting.
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6.5

Notice of Meetings

Notice of the time, place and date of any meeting of Members together with sufficient information
for a Member to make a reasoned judgment on the business to be considered, shall be given to
each Member entitled to vote at the meeting, to each Director and to the public accountant of the
Circle by:
(a)

mail, courier or personal delivery, during a period of twenty-one (21) to sixty (60)
days before the day on which the meeting is to be held; or

(b)

telephone, or other electronic means, during a period of twenty-one (21) to thirty-five
(35) days before the day on which the meeting is to be held.

The inadvertent failure to give notice of a meeting of Members to any Person entitled to receive
notice or any error in such notice not affecting its substance shall not invalidate any action taken at
the meeting.
6.6

Those Entitled To Be Present

The only persons entitled to be present at a meeting of Members shall be:
6.6.1

those entitled to vote at the meeting,

6.6.2

the Directors and the Public Accountant of the Circle, and

6.6.3

such other persons who are entitled or required under any provision of the Act,
the Articles or By-Laws of the Circle to be present at the meeting.

Any other person may be admitted only on the invitation of the Co-Chairs of the meeting or by
Ordinary Resolution of the Members.
6.7

Quorum

A quorum for the transaction of business at meetings of the Members shall be at least five percent
(5%) of all of the Members of the Circle entitled to vote, present in person or represented by proxy,
with at least two (2) persons present in person unless a greater number of Members are required
to be present by the Act.
No business shall be transacted at any meeting unless the necessary quorum is present at the
commencement of such meeting.
If a quorum is not present at the opening of a meeting of Members, the Members present may
adjourn the meeting to a fixed time and place but may not transact any other business.
6.8

Co-Chairs

In the absence of the Co-Chairs, the Members present and entitled to vote and present at any
meeting of Members shall choose another Director as Co-Chairs. If no Director is present or if all
the Directors present decline to act as Co-Chairs, the Members present and entitled to vote shall
choose a Member to be Co-Chairs.
6.9

Voting by Members

The method of voting at any meeting of the Members shall be determined by the Co-Chairs of the
meeting prior to any vote being taken. Each Member shall have one (1) vote on each question
raised at any meeting of the Members, and all questions shall be determined by a majority of the
votes cast. In the case of an equality of votes, the vote shall be deemed to have been lost.
18
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6.10

Adjournments

Any meeting of Members may be adjourned to any time. Any business that might have been
transacted at the original meeting from which the adjournment took place may be transacted upon
the resumption of the adjourned meeting. No notice is required for the resumption of any
adjourned meeting where the resumption of the meeting occurs less than thirty-one (31) days from
the date of the original meeting.
6.11

Written Resolutions
6.11.1

Subject to paragraph 6.11.2, a written resolution signed by all the Members
entitled to vote on that resolution at a Meeting of Members is valid as if it had
been passed at a meeting of Members.

6.11.2

The resignation, removal or replacement of a Director or public accountant may
not be approved by written resolution where a written statement has been
submitted by such individual giving reasons for resigning or opposing his or her
removal or replacement.

7

OFFICERS

7.1

There may be the following Officers:

7.2

7.1.1

two Co-Chairs, one First Nations, Inuit or Metis Director and one Non-Indigenous
Director, elected by and from among the members of the Governing Circle;

7.1.2

a Secretary and a Treasurer who may but need not be Directors, appointed by the
Governing Circle;

7.1.3

such other Officers as are provided in this Article 7.

Term of Office of Officers

Any Officer shall hold office for a period of one (1) year, to expire at the Annual Meeting following
election or appointment.
7.3

Co-Chairs

The Co-Chairs shall supervise and control the operations of the Circle. The Co-Chairs shall, when
present, preside at all meetings of the Governing Circle, the Executive Committee and Members.
The Co-Chairs shall sign all documents requiring the signature of that office, and have the other
powers and duties prescribed by the Governing Circle or incident to the office.
7.4

Chief Executive Officer

The Chief Executive Officer of the Circle and shall, subject to the direction of the Governing Circle
and/or the Co-Chairs, supervise and control the operations of the Circle.
7.5

Secretary

The Secretary shall:
7.5.1

act as secretary of each meeting of the Circle, the Governing Circle and Executive
Committee;
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7.6

7.5.2

attend all meetings of the Circle, the Governing Circle and the Executive
Committee to record all facts and minutes of those proceedings in the books kept
for that purpose;

7.5.3

give all notices required to be given to the Members and to the Directors and the
Executive Committee;

7.5.4

be the custodian of the corporate seal of the Circle and of all books, papers,
records, correspondence and documents belonging to the Circle; and

7.5.5

perform the other duties prescribed by the Governing Circle or Executive
Committee or incident to the office.

Treasurer

The Treasurer shall:

7.7

7.6.1

keep or cause to be kept full and accurate accounts of all receipts and
disbursements of the Circle in proper books of account;

7.6.2

deposit all moneys or other valuable effects in the name and to the credit of the
Circle in the bank or banks from time to time designated by the Governing Circle
or Executive Committee;

7.6.3

disburse the funds of the Circle under the direction of the Governing Circle or
Executive Committee;

7.6.4

render to the Governing Circle or Executive Committee, whenever required, an
account of all transactions as Treasurer and of the financial position of the Circle;

7.6.5

co-operate with the Public Accountants of the Circle during any audit of the
accounts of the Circle; and

7.6.6

perform the other duties prescribed by the Governing Circle or Executive
Committee or incident to the office.

Delegation of Duties

Any Officer may delegate the duties of the office to another person provided that the delegating
Officer remains responsible for ensuring that such duties are carried out, except when otherwise
required by law.
7.8

Holding More Than One Office

Except for the offices of Co-Chairs, a person may be nominated or selected for, elected or
appointed to, and hold, more than one office including the offices of Secretary and Treasurer.
7.9

Removal from Office

Any Officer may be removed by Ordinary Resolution of the Governing Circle at a meeting of which
notice of intention to present such resolution has been given to all Directors.
7.10

Chief Executive Officer May Attend All Meetings

The Chief Executive Officer shall have the right to receive notice of, to attend and to speak at but
not to vote at all meetings of the Governing Circle, any Committee of the Governing Circle
including the Executive Committee, and any meeting of the Members, except those meetings
where the terms of employment, compensation or performance of the Chief Executive Officer are
discussed.
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8

COMMITTEES

8.1

Committees

8.2

8.1.1

There may be such Committees for such purposes as the Governing Circle may
determine. The Governing Circle shall establish the membership and the rules, in
any applicable to the Committee, at such time as the Committee is established.

8.1.2

At least one member of the Governing Circle shall be appointed to serve on each
Committee.

8.1.3

Each Committee shall meet at least annually, and more frequently at the will of its
Co-Chairs or as required by its terms of reference.

8.1.4

Each Committee shall be responsible to, and report after each meeting to, the
Governing Circle.

8.1.5

Subject to any rules established by the Governing Circle, each Committee may
establish its own rules of procedure and may appoint subcommittees.

Executive Committee

The Governing Circle may appoint from among the Directors of the Circle an Executive Committee
which shall include the Co-Chairs and delegate to the Executive Committee any of the powers of
the Directors except those powers listed below in section 8.3.
8.3

Limits on Authority of Committees2

No committee, including the Executive Committee, has authority to:
8.3.1

submit to the Members any question or matter requiring approval of the Members;

8.3.2

fill a vacancy among the Directors or in the office of public accountant or appoint
additional Directors;

8.3.3

issue debt obligations except as authorized by the Governing Circle;

8.3.4

approve any financial statements;

8.3.5

adopt, amend or repeal any By-Law; or

8.3.6

establish contributions to be made, or dues to be paid, by Members.

9

CONFLICT OF INTEREST

9.1

Conflict of Interest

In accordance with the Act and any Governing Circle policy, Directors and Officers shall disclose
any interests, whether direct, indirect or imputed, in any matter as required by the Act.

2

s. 9.2 is required under the Act and may not be amended.
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10

INSURANCE AND PROTECTION OF DIRECTORS, OFFICERS AND OTHERS

10.1

Limitation of Liability

Subject to the Act, and provided that the Protected Person has acted honestly and in good faith in
the performance of the duties of his or her office, no Protected Person shall be personally liable to
the Circle as a result of any acts or omissions of the Protected Person done in the course of
carrying out his or her duties in relation to the Circle.
10.2

Indemnity and Insurance
10.2.1

Subject to the Act and any policies of the Governing Circle from time to time, and
provided that the Protected Person has acted honestly and in good faith in the
performance of the duties of his or her office, the Circle shall:
10.2.1.1 indemnify each Protected Person from and against all costs, charges
and expenses which such Protected Person sustains or incurs, including
in relation to any action, suit or proceeding brought against such Person,
that arise out of the performance of the Protected Person’s duties to the
Circle; and
10.2.1.2 purchase and maintain appropriate liability insurance for the benefit of
the Circle and each Protected Person.

10.3

10.2.2

Nothing in the By-Laws shall limit the legal right of any Person, firm or corporation
entitled to protection under the By-Laws to claim indemnity or insurance coverage
apart from the provisions of the By-Laws.

10.2.3

It shall be the obligation of any Person seeking insurance coverage or indemnity
from the Circle to co-operate fully with the Circle in the defence of any demand,
claim or suit made against such Person, and to make no admission of
responsibility or liability to any third party without the prior agreement of the Circle.

Considerations

Before providing an indemnity or purchasing insurance for any Protected Person, the Governing
Circle shall consider the following:

11

10.3.1

the degree of risk to which the Protected Person is or may be exposed;

10.3.2

whether, in practice, the risk can be eliminated or significantly reduced by means
other than the indemnity or insurance;

10.3.3

whether the cost and amount of the insurance is reasonable relative to the risk
and the revenue of the Circle; and

10.3.4

whether it advances the administration and management of the property to give
the indemnity and has concluded that the granting of the indemnity is in the best
interest of the Circle.

EXECUTION OF DOCUMENTS

The Governing Circle may prescribe the Officers authorized to execute documents on behalf of the
Circle. All documents executed in accordance with the Governing Circle Regulation are binding on
the Circle without further action or formality.
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12

BORROWING BY THE CIRCLE

12.1

General Borrowing Authority

The Directors may, without authorization of the Members:
12.1.1

borrow money on the credit of the Circle;

12.1.2

issue, reissue, sell, pledge or hypothecate debt obligations of the Circle;

12.1.3

give a guarantee on behalf of the Circle to secure performance of an obligation of
any person; and

12.1.4

mortgage, hypothecate, pledge or otherwise create a security interest in all or any
property of the Circle, owned or subsequently acquired, to secure any obligation
of the Circle.

The Governing Circle may delegate these powers to a Director, Committee of Directors or Officer.

13

FINANCIAL YEAR

13.1

Financial Year Determined

The financial year of the Circle shall terminate on the last day of December in each year or on such
other date as the Governing Circle may determine.

14

PUBLIC ACCOUNTANT

14.1

Annual Appointment

The Members of the Circle at each Annual Meeting shall appoint one or more Public Accountants.
The Public Accountant will hold office until the close of the next Annual Meeting and if an
appointment is not made, the incumbent Public Accountant continues in office until a successor is
appointed.
14.2

Removal of Public Accountant

The Members, by Ordinary Resolution at a special meeting of the Members, may remove any
Public Accountant before the expiration of the term of office in accordance with the Act.
14.3

Vacancy in the Office of Public Accountant

The Governing Circle shall fill any vacancy in the office of Public Accountant, but while the vacancy
continues any remaining Public Accountant may act.
14.4

Remuneration of Public Accountant

The remuneration of a Public Accountant appointed by the Members may be fixed by the Members
by Ordinary Resolution, or shall be fixed by the Governing Circle if the Members do not do so.
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15

NOTICE

15.1

When notice deemed given

When notice is given under the By-Laws by the following means, that notice is deemed to have
been given at the following time:
•

If given by telephone, notice is deemed given at the time of the telephone call;

•

If given in writing by prepaid letter post to the last address shown on the Circle’s records,
notice is deemed given on the third day after mailing;

•

If given by email, notice is deemed given when sent;

•

If posted on a Web Site, notice is deemed given on the date of posting; and

•

If provided by other electronic means, notice is deemed given when transmitted.

15.2

Declaration of Notice

At any meeting, the declaration of the secretary or Co-Chairs of the meeting that notice has been
given pursuant to this By-Law shall be sufficient and conclusive evidence of the giving of such
notice. No formal notice of a meeting is necessary if all those entitled to notice are present or if
those absent have signified their consent to the meeting being held without notice and in their
absence.
15.3

Computation of Time

In computing the date when notice must be given under any provision of the By-Laws requiring a
specified number of days’ notice of any meeting or other event,

15.4

15.3.1

where reference is made to “at least”, the number of days do not include the day
notice is given or the day of the meeting or event;

15.3.2

in all other cases exclude the day of the meeting or other event and include the
day notice is given, unless otherwise provided; and

15.3.3

where the time for giving the notice falls on a holiday, the notice may be given on
the next day that is not a holiday.

Omissions and Errors

Any resolution passed or proceeding taken at a meeting of the Governing Circle, Members or a
Committee shall not be invalidated by:
15.4.1

an error in notice that does not affect its substance;

15.4.2

the accidental omission to give notice; or

15.4.3

the accidental non-receipt of notice by any Director, Member or Public
Accountant.

Any Director, Member or Public Accountant may at any time waive notice of, and ratify and
approve any proceeding taken at any meeting.

24
61283839.5

15.5

Waiver

Where a notice or document is required to be sent by the By-Laws or the Act, the person entitled to
receive the notice or document may consent in writing to waive either the sending of the notice or
document or the time within which the notice or document must be sent.
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BY-LAWS AND EFFECTIVE DATE

16.1

Amendments Requiring Special Resolution

Amendments to the following sections of the By-Law shall only be effective upon approval of the
Members by Special Resolution:

16.2

16.1.1

Section 1.1.5;

16.1.2

Section 2.1;

16.1.3

Section 2.2;

16.1.4

Section 6.4;

16.1.5

Section 6.10; and

16.1.6

any section that adds, changes, or removes a provision that is contained in the
Circle’s articles

By-Laws and Effective Date

Subject to the Articles and section 18.1, the Governing Circle of Directors may make, amend or
repeal any By-Law that regulates the activities or affairs of the Circle. Any such By-Law,
amendment or repeal shall be effective from the date of the resolution of Directors until the next
meeting of Members where it may be confirmed or amended by the Members by Ordinary
Resolution of the Members.
If the By-Law amendment or repeal is confirmed or confirmed as amended by the Members, it
remains effective in the form in which it was confirmed. The By-Law, amendment or repeal ceases
to have effect if it is not submitted to the Members at the next meeting of Members or if it is
rejected by the Members at the meeting.
ENACTED by the Directors as a By-Law of THE CIRCLE ON PHILANTHROPY this
day of
, 2022.

Co-Chair

Co-Chair

Secretary
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CONFIRMED by the Members in accordance with the Canada Not-for-profit Corporations Act on
the
day of
, 2012.

Co-Chair

Co-Chair

Secretary
Copy of the signed and fully approved By-Law provided to the Ministry of Industry on the ________
day of _____________________, 20____. (required to be deposited within one year of approval).
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Management Report
Financial information of

The Circle on Philanthropy & Aboriginal Peoples in Canada
For the year ended December 31, 2021

Prepared by: RH&A CPA LLP
Date: June 08, 2022

For management use only

27

The Circle on Philanthropy & Aboriginal Peoples in Canada
Statement of Financial Position
December 31, 2021

2021
Assets
Current Assets
Cash
Accounts receivable
Prepaid expenses
Sales tax recoverable
Total Current Assets
Non-current Assets
Capital assets - net of accumulated amortization
Investments
Total Non-current Assets
Total Assets

Liabilities
Accounts payable
Deferred membership revenue
Deferred revenue
Total Liabilities
Net Assets
Unrestricted net assets
Total Net Assets
Total Liabilities and Net Assets

2|Page

$

$

$

$

641,417
149,600
9,344
14,015
814,376
4,593
3,000
7,593
821,969

26,500
217,000
243,500

578,469
578,469
821,968

2020

$

$

$

$

299,549
107,250
11,853
418,652
5,162
3,000
8,162
426,814

806
43,088
43,894

382,920
382,920
426,814
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The Circle on Philanthropy & Aboriginal Peoples in Canada
Statement of Operations
For the year ended December 31, 2021

2021
Revenue
Donations - foundations
Event fees - members
Event fees - non-members
Membership fees - $4000
Membership fees - $8000
Membership fees - $12000
Membership fees - $16000
Seasonal stewards
Service revenue
Sponsorships
Unrestricted donations
Interest income
Total Revenue
Expenses
Audit and legal
Bank and transaction fees
Consultants
Depreciation
Emerging priorities
Events
Freight and courier
Insurance
Member dues
Office
Professional fees
Research
Staff and board - appreciation
Staff and board - professional development
Staff and board - retreat
Staff and board - travel
Subscriptions
Telephone and internet
Salaries and benefits
Total Expenses
Excess Revenue Over Expenses

3|Page

$

326,838
27,300
23,100
16,000
16,000
72,000
152,000
65,000
74,600
25,000
70,635
30
868,503

5,000
3,578
62,080
1,969
2,000
134,420
1,299
2,013
488
10,623
8,451
25,000
3,888
2,328
22,999
8,271
3,647
2,300
372,600
672,954
195,549

2020
$

$

351,589
216,600
101,469
19
669,678

1,412
59,371
1,193
63,380
1,829
39,755
2,598
2,771
15,160
208,533
396,003
273,675

29

The Circle on Philanthropy & Aboriginal Peoples in Canada
Statement of Changes in Net Assets
For the year ended December 31, 2021

2021
Opening Balance

$

Excess Revenue Over Expenses
Ending Balance

4|Page

382,920

2020
$

195,549
$

578,469

109,245
273,675

$

382,920
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INTERPRETATION

1.1Meaning of Words

1.1

Definitions

In this By-Law and all other By-Laws, and resolutions and Board Regulations of the
CorporationCircle, unless otherwise defined:
1.1.1

“Act” means the Canada Not-for-profit Corporations Act, S.C. 2009, c.23,
including the Government Regulations made pursuant to the Act, and any statute
or regulations that may be substituted,under the Act as amended from time to
time;

1.1.2

“Annual MeetingCircle” means an Annual Meeting of Members;

1.1.3“Corporation” means [THE CIRCLE ON PHILANTHROPY AND ABORIGINAL

PEOPLES IN CANADA];
1.1.3

1.1.4“Director” means a member of the Governing Circle;

1.1.4

1.1.5“Governing Circle” means the Directors of the Corporation from time to time;
1.1.6“Governing Circle Regulation” means a regulation passed by the

Governing Circle in accordance with Article 7.1;
1.1.7“Government Regulations” means the regulations made under the Act as amended,

restated or in effectCircle from time to time;
1.1.5

1.1.8“Ineligible Individual” has the meaning in section 149.1 of the Income Tax Act

(Canada), as amended from time to time.1

1

As of April 11June 29, 20122021, section 149.1 of the Income Tax Act proposes to definedefines “ineligible
individual”
as
follows:
“ineligible individual”, at any time, means an individual who has been:

(a)

convicted of a relevant criminal offence unless it is a conviction for which

(i)

a pardon has been granted or issued and the pardon has not been revoked or ceased to
have effect, or

(ii)

a record suspension has been ordered under the Criminal Records Act and the record
suspension has not been revoked or ceased to have effect,

(b)

convicted of a relevant offence in the five-year period preceding that time,

(c)

a director, trustee, officer or like official of a registered charity or a registered Canadian amateur
athletic association during a period in which the charity or association engaged in conduct that can
reasonably be considered to have constituted a serious breach of the requirements for registration
under this Act and for which the registration of the charity or association was revoked in the five-year
period preceding that time,

(d)

an individual who controlled or managed, directly or indirectly, in any manner whatever, a registered
charity or a registered Canadian amateur athletic association during a period in which the charity or
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1.1.9“Member” means a person (corporation or entity) who has become a Member

in accordance with section 2.1;
1.1.7

1.1.10“Membership Dues” includes any dues, assessments, annual contributions

or amounts authorized by the Governing Circle;
1.1.8

“Officer” means an officer of the Circle;

1.1.9

1.1.11“Ordinary Resolution” means a resolution passed by Written Resolution or

by a majority of the votes cast on that resolution;
1.1.10

1.1.12“Protected Person” means each person acting or having previously acted in:

1.1.10.1 a Director or Officer of the capacity of Circle,
1.1.10.2 a former Director, or Officer or any other capacity atof the request
ofCircle, or on behalf of the Corporation, and includes the respective
heirs, executors and administrators, estate, successors and assigns of a
person,
1.1.10.3 a Person who:
1.1.12.1is a Director;
1.1.12.2is an Officer of the Corporation; or
1.1.12.3is a member of a Committee; or1.1.12.4 has undertaken, or,
with the direction of the CorporationCircle is about to
undertake, any liability on behalf of the CorporationCircle or
any body corporate controlled by the CorporationCircle,
whether in the personPerson’s personalPersonal capacity
or as a Director or, Officer or, employee or volunteer of the
CorporationCircle or such body corporate.
1.1.13“Public

Accountant” means the Public Accountant of the
Corporation appointed pursuant to Article 15;
1.1.14“Special Meeting of Members” includes any meeting of Members that is not
an Annual Meeting;

1.1.11

1.1.15“Special Resolution” means a resolution passed by Written Resolution or by

a majority of not less than two-thirds (2/3) of the votes cast on the resolution; and
association engaged in conduct that can reasonably be considered to have constituted a serious
breach of the requirements for registration under this Act and for which its registration was revoked in
the five-year period preceding that time,

(e)

a promoter in respect of a tax shelter that involved a registered charity or a registered Canadian
amateur athletic association, the registration of which was revoked in the five-year period preceding
that time for reasons that included or were related to participation in the tax shelter,

(f)

a listed terrorist entity, or a member of a listed terrorist entity,

(g)

a director, trustee, officer or like official of a listed terrorist entity during a period in which that entity
supported or engaged in terrorist activities, including a period prior to the date on which the entity
became a listed terrorist entity, or

(h)

an individual who controlled or managed, directly or indirectly, in any manner whatever, a listed
terrorist entity during a period in which that entity supported or engaged in terrorist activities, including
a period prior to the date on which the entity became a listed terrorist entity.
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1.1.16“Written Resolution” means a resolution in writing signed by all the

Directors or Members entitled to vote on that resolution at a
meeting of the Governing Circle or the Members, as the case
may be, and which is valid as if it had been passed at a
meeting of the Governing Circle or Members.
2
2.1

MEMBERSHIP
Composition

Subject to the Articles, thereThere shall be one class of Members in the CorporationCircle.
Membership in the CorporationCircle shall be available only to persons interested in furthering the
CorporationCircle’s purposes and who have applied for and been accepted into membership in the
Corporation by resolutionCircle in accordance with the policies of the Governing Circle or in.
Members, other than members that are First Nations, Inuit or Métis led, informed or partnered
organizations, communities, or nations shall be admitted as a Member upon payment of
membership fee as provided for in Section 2.4 of this By-Law.
2.2

Members’ Rights

Members shall be entitled to receive notice of, attend and vote at all meetings of the Members of
the Circle. Members have such other mannerrights as may be determined byare provided under
the Governing Circle. A corporation or other entity may be a Member.Act.

(e)

a promoter in respect of a tax shelter that involved a registered charity or a registered Canadian
amateur athletic association, the registration of which was revoked in the five-year period preceding that
time for reasons that included or were related to participation in the tax shelter;

2.3

2.2Termination of Membership

Membership in the CorporationCircle automatically terminates upon the occurrence of any of the
following events:
2.3.1

2.2.1the resignation in writing of a Member of the CorporationCircle;

2.3.2

2.2.2the death of a Member;

2.3.3

2.2.3the expiration of a Member’s term of membership;
2.2.4the expulsion of a Member from the CorporationCircle in accordance with

section 2.32.4.
2.3.4

2.2.5the liquidation or dissolution of the CorporationCircle under the Act; or

2.3.5

2.2.6the cessation of membership for failure to pay annual membership dues as

provided in Section 2.32.4.
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2.3Membership Dues

The membership year shall be from January 1 to December 31 subject to renewal in accordance
with this By-Law and the policies of the Circle from time to time. Membership dues shall be as set
by the Governing Circle from time to time. Currently membership dues are waived for members
who are First Nations, Inuit or Métis led, informed or partnered organizations, communities, or
nations. Members shall be notified in writing of the membership dues at any time payable by them,
if any, and, if any are not paid within one (1) calendar monthby March 31 of the membership
renewal dateyear, the Members in default shall automatically cease to be members of the
Corporation. Membership dues shall be as set by the Governing Circle from time to time.Circle.
Notwithstanding termination of membership, a former Member remains liable for any assessment
levied under the authority of section 2.32.4 prior to termination of the membership.
2.5

2.4Discipline of Members

The Governing Circle shall have authority to suspend or expel any Member from the
CorporationCircle for any one or more of the following grounds:
2.5.1

2.4.1violating any provision of the articles, by-laws, or written policies of the

CorporationCircle;
2.5.2

2.4.2carrying out any conduct which may be detrimental to the CorporationCircle

as determined by the Governing Circle in its sole discretion;
2.5.3

2.4.3for any other reason that the Governing Circle in its sole and absolute

discretion considers to be reasonable, having regard to the purpose of the
CorporationCircle.
In the event that the Governing Circle determines that a Member should be expelled or suspended
from membership in the CorporationCircle, the ChairCo-Chairs, or such other Officer as may be
designated by the Governing Circle, shall provide twenty (20) days notice of suspension or
expulsion to the Member and shall provide reasons for the proposed suspension or expulsion. The
Member may make written submissions to the ChairCo-Chairs, or such other Officer as may be
designated by the Governing Circle, before the end of the twenty (20) day period. In the event that
no written submissions are received by the ChairCo-Chairs, or such other Officer as may be
designated by the Governing Circle, may proceed to notify the Member that the Member is
suspended or expelled from membership in the CorporationCircle. If written submissions are
received in accordance with this section, the Governing Circle will consider such submissions in
arriving at a final decision and shall notify the Member concerning such final decision within a
further twenty (20) days from the date of receipt of the submissions. The Governing Circle’s
decision shall be final and binding on the Member, without any further right of appeal.
2.6

2.5No Compensation for Members

A Member shall not be entitled to any compensation upon termination of membership.
3
3.1

GOVERNING CIRCLE
Governing Circle

Immediately following confirmation of this By-Law by the Members, theThe number of Directors
shall be hereby fixed at thirteen (13) Directors. The Members thereafter delegate to the Governing
Council the right to fix the number of Directors to the Governing Circle from time to time2. In the
2

The Act provides a soliciting corporation must have a minimum of three (3) Directors, two (2) of whom
cannot be officers or employees of the Corporation.
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case of a Soliciting Corporation the minimum number of Directors may not be fewer than three (3)
at least two (2) of whom are not Officers or employees of the Corporation or its affiliates.
3.2

3.3

Composition of the Governing Circle
3.2.1

At least twentyNo less than sixty percent (2060%) of the Directors shall be from
the Aboriginal communityFirst Nations, Inuit or Métis;

3.2.2

At least twentyNo more than forty percent (2040%) of the Directors shall be from
the non-Aboriginal Indigenous community.

Qualifications

Each Director shall:3.3.1must be an individual who is at least eighteen (18) years of age;3.3.2, not
have the status of a bankrupt;
3.3.3not be a person, and who has not been declared incapable by a court in Canada or in another
country; and3.3.4elsewhere. A Director must not be an Ineligible Individual who has made

disclosure to the Governing Circle as required by section 3.4, unless that person has received
approval ofhas been obtained from the Governing Circle to remain a Director within thirty (30) days
after such disclosure is made.
If a person ceases to be qualified as provided in thisin accordance with section 3.3, the person
thereupon ceases to be a Director, and the vacancy so created may be filled in the manner
prescribed by section 3.63.4.

3.4Duty to Disclose

3.4

Ineligible Individuals

Every Director or Officer who is or becomes an Ineligible Individual shall disclose suchthat fact to
the CEO of the Governing Circle immediately upon learning that he or she has become an
Ineligible Individual. Upon such disclosure being made, the CEO will review the circumstances
and make a recommendation to the Governing Circle willas to whether to approve of the Ineligible
Individual remaining as a Director or Officer.3. If the Director is not approved within thirty (30) days
of disclosure, the Director will be deemed to be no longer qualified and will immediately cease to
be a Director. The resulting vacancy may be filled in the manner prescribed in section 3.6.
3.5

Removal of Directors

The Members may by Special Resolution remove aAny Director from office at a Special Meeting
called for that purpose before expiration of the Director’s term of office and maycan be removed at
any time by ordinary resolution of the Members.
The Members may then elect a
personreplacement to replace the removed Director forserve the remainder of the removed
Director’s term of office. Where If the Members do not fill the vacancy created by the removal of a
Directorelect a replacement, the vacancy may be filled in accordance withthe manner set out in
section 3.6.

3

The CRA may revoke the registration of a charity with an ineligible individual as a Director.
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Vacancies
3.6.1

Except as provided in the Act, soSo long as a quorum of the Directors remains in
office, if a vacancy occurs on the Governing Circle the remaining Directors may
be filled by the Directors of the Corporationappoint another individual to fill that
vacancy. When filling a vacancy the Governing Circle must honour the required
composition of the Governing Circle as provided in section 3.2.

3.6.2

If no quorum of Directors existsremains, the remaining Directors shall call a
Special Meeting of Members tomust fill the vacancies on the Governing
Circlevacancy. The Directors shall call a special meeting of the Members to fill
the vacancy as soon as possible. If the Directors do not call the meeting of the
Members, or if there are no Directors in office, any Member may call the meeting.

3.6.3

Notwithstanding the above, the Directors may not fill a vacancy resulting from an
increase in the fixed number of Directors or the minimum or maximum number of
Directors on the Governing Circle provided for in the Articles, or from a failure to
elect the number or minimum number of Directors provided for inrequired by the
Articles. Vacancies arising in these circumstances must be filled by the Members.

3.6.4

A Director elected or appointed to fill a vacancy shall hold office for the remainder
of the unexpired term of the Director who has vacated his or her office.

Remuneration of Directors

The Directors of the CorporationCircle shall serve without remuneration. Directors shall, however,
be entitled to receive reimbursement for reasonable expenses incurred in carrying out their duties
on behalf of the CorporationCircle.
4
4.1

ELECTION OF THE GOVERNING CIRCLE
Election of Directors

Subject to the provisions of the Act and the Articles, Directors shall be elected by the Members
entitled to vote.
4.2

Election in Rotation

At the first meeting of Members called to elect Directors after the passage of this By-law, the
Governing Circle shall be elected in the following manner:
4.2.1

three (3) Directors shall be elected for a term of three (3) years;

4.2.2

three (3) Directors shall be elected for a term of two (2) years; and

4.2.3

three (3) Directors shall be elected for a term of one (1) year.

Subsequently, the office of any Director whose term of office has expired shall then be filled by
election for the term set out in section 4.3.
4.3

Term of Office

The term of office of Director shall be three (3) years, to expire at the third Annual Meeting
following election, or, if no successor is elected at the Annual Meeting, to expire when a successor
is elected. The Governing Circle may agree to nominate an individual for additional terms.
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Re-Election

A Director is eligible for election for twothree (23) consecutive full terms, and afterwards is not
eligible for re-election until a period of eleven (11) months has elapsed from the date such person
ceases to be a Director.
4.5

Elections

At each Annual Meeting, a number of Directors equal to the number of Directors retiring plus any
vacancies then outstanding shall be elected.
4.6

Nominations

Candidates for the office of Director shall be comprised of:
4.6.1

the slate of candidates for office proposed by the Nominating Committee, or if
there is no Nominating Committee, by the Executive Committee or by the
Governing Circle;
1.1.1

4.6.2the persons whose names are put in nomination by written
notice delivered to the Secretary by any Member entitled to
vote at any time

4.7FormsCandidates for the office of Director may be nominated by any Member at any

time in accordance with policies of the Governing Circle which shall prescribe
when nominations are closed. The Governing Circle may prescribe additional
procedural rules with respect to nominations that are consistent with the By-Laws,
as well as the form of nomination paper and the form of a ballot.
5
5.1

MEETING OF DIRECTORS
Calling Meetings

Meetings of the Governing Circle may be called by the ChairCo-Chairs, The Chief Executive
Officer or any two (2) Directors and.
5.2

Place of Meetings

Each meeting of the Governing Circle shall be held at thesuch place specified in the notice. If the
Corporation has only one Director, that Director may call and constitute a meeting; provided that
for the first organization meeting following incorporation, such meeting may be called by any
Director or incorporatorwithin or outside Canada as may be determined by the Person(s) calling
the meeting.

5.2Meeting following Annual Meeting

The
5.3

Notice of Meetings

Notice of every meeting of the Governing Circle shall hold a meeting as soon as reasonably
possible but no more than ten

(10)

days following the Annual Meeting of the Corporation for the purpose of organization, the
election and appointment of Officers and the transaction of any other business, and be given to
each Director at least forty-eight (48) hours prior to the meeting. Notwithstanding the foregoing:
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no notice shall beis required for thisa meeting. of the Governing Circle immediately
following a meeting of Members; and

5.3Regular Meetings

The
(b)
the Governing Circle may appoint one (1) or more days in each yearany month or
months for regular meetings ofand may specify the Governing Circle at a set place
and timehour when such regular meetings are held. A copy of any resolutionthe
notice of the Governing Circle fixing thetime and place and time of such regular
meetings of the Governing Circle shall be sent to each Director as soon as possible
after being passed, but no other notice shall be required for any such regular
meeting except as may be required pursuant to the Act.

5.4Notice of Meetings

Subject to the provisions of sections 5.2 and 5.3,
The inadvertent failure to give notice of a meeting of the Governing Circle meetings shall be given
to eacha Director by:
5.4.1by telephone, fax, email or other electronic method at least two (2) days beforeor any error in

such notice not affecting its substance shall not invalidate any action taken at the meeting is to
take place, excluding the date on which notice is given; or
5.4.2by prepaid letter post at least ten (10) days before the meeting is to take place, excluding the

date on which notice is given..
5.4

Waiver of Notice

A Director may at any time waive notice of a meeting of Directors. The attendance of a Director at
a meeting of Directors constitutes waiver of notice, unless the Director attends the meeting for the
express purpose of objecting to the transaction of business on the basis that the meeting was not
properly called.
5.5

Meetings by Electronic Conference

If all the Directors consent generally, or in respect of a particular meeting, any person entitled to
attend a meeting of Directors may participate in a meeting by means of an electronic or other
communication device that permits all participants to communicate adequately with each other
during the meeting. Any person participating by electronic conference is deemed to be present at
that meeting. Any security, confidentiality or other considerations with respect to the conduct of
such a meeting shall be as determined by the Governing Circle from time to time.
Provided that at the outset of each such meeting, and whenever votes are required, the
chairCo-Chairs of the meeting shall confirm that a quorum is present.
5.6

Quorum

A quorum for the transaction of business at meetings of the Governing Circle shall be at least a
majority of members of the Governing Circle.
5.7

Voting

The method of voting at any meeting of Directors shall be determined by the chairCo-Chairs of the
meeting prior to any vote being taken. Each Director shall have one (1) vote on each question
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raised at any meeting of the Governing Circle, and all questions shall be determined by a majority
of the votes cast. In the case of an equality of votes, the vote shall be deemed to have been lost.
5.8

Written Resolutions

A resolution in writing, signed by all the Directors entitled to vote on that resolution at a meeting of
Directors, is valid.
5.9

Adjournments

Any meeting of the Governing Circle may be adjourned to any time. Any business that might have
been transacted at the original meeting from which the adjournment took place may be transacted
upon the resumption of the adjourned meeting. No notice is required for the resumption of any
adjourned meeting where the resumption of the meeting occurs less than thirty-one (31) days from
the date of the original meeting.
6
6.1

MEETINGS OF THE MEMBERS
Annual Meeting

The Annual Meeting of the Members shall be held within Canada, or, if all Members entitled to vote
at the meeting consent, outside Canada, at a place and date and time determined by the
Governing Circle, for the purpose of:
6.1.1hearing and receiving the reports and statements required by the

Act to be read at and laid before the Corporation;
6.1.2electing Directors;
6.1.3appointing the Public Accountant and fixing or authorizing the

Governing Circle to fix their remuneration; and
6.1.4the transaction of any other business properly brought before the meeting.
The first Annual Meeting shall be held within eighteen (18) months of incorporation and everyno
later than fifteen (15) months thereafterfollowing the last Annual Meeting, provided that any Annual
Meeting should be held within six (6) months of the financial year end of the CorporationCircle.

A resolution in writing dealing with all matters required by this Act to be dealt with at an Annual
Meeting, and signed by all the Members entitled to vote at that meeting, satisfies all the
requirements of this Act relating to meetingsthe Annual Meeting of Members.
6.2

Meetings by Electronic Conference

A Member may participate in a meeting of Members by means of an electronic or other
communication device that permits all participants to communicate adequately with each other
during the meeting. Any person participating by electronic conference is deemed to be present at
that meeting. Any security, confidentiality or other considerations with respect to the conduct of
such a meeting shall be as determined by the Governing Circle from time to time.
6.3

Special Meeting

The Governing Circle may at any time call a Special Meeting of Members for the transaction of any
business specified in the notice calling the meeting.
6.4

Fixing a Record Date

The Governing Circle may fix a record date for each meeting to determine which Members are
entitled to receive notice of the meeting and entitled to vote at the meeting. The day shall be
between 60 days and 21 days before the day on which the meeting is to be held. If the Directors
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do not fix a record date the day shall be at the close of business on the day immediately preceding
the day on which notice is given or if no notice is given, the day of the meeting.
6.5

Notice of Meetings

Notice of the time, place and date of any meeting of Members andtogether with sufficient
information for a Member to make a reasoned judgment on the business to be considered, shall be
given to each Member, entitled to vote at the meeting, to each Director and to the Public
Accountantpublic accountant of the Corporation by sending the noticeCircle by:
(a)

6.5.1by mail, courier or personal delivery, during a period of twenty-one (21) to

sixty(60)

(60) days before the day on which the meeting is to be held;

6.5.2by or

(b)

telephone, or other electronic means, during a period of twenty-one (21) to thirty-five
(35) days before the day on which the meeting is to be held. If a Member requests
that

The inadvertent failure to give notice of a meeting be given by non-electronic means, theof
Members to any Person entitled to receive notice will be sent by mail, courier or personal delivery
as provided in section 6.5.1.4
6.5.3by posting the notice on a notice Governing Circle where such information is regularly posted

and that is located in a place frequented by the Members, at least thirty (30) days before the day
on whichor any error in such notice not affecting its substance shall not invalidate any action taken
at the meeting is to be held;
6.5.4whenever the number of Members exceeds two hundred and fifty

(250), by publication:
6.5.4.1in one (1) or more newspapers circulated in the
municipalities in which the majority of the Members
reside at the addresses recorded in the register of
Members, at least once in each of the three (3) weeks
immediately before the day on which the meeting is to
be held; or

4

Note that if a member requests that notice of a meeting be given by non-electronic means, the notice must
be sent to that member by non-electronic means.
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6.5.4.2in a publication of the Corporation sent to all Members at least once during a period of
twenty-one (21) days to sixty (60) days before the day on which the meeting is to be held.
NOTE TO DRAFT: The methods of notice are prescribed in Government Regulation 63. The
Corporation may see fit to select only some of the above methods of
notice. Note that if the By-Laws provide for electronic notice, they must set
out an alternative non-electronic method of notice that may be requested
by Members.
6.6

Those Entitled To Be Present

The only persons entitled to be present at a meeting of Members shall be:
6.6.1

those entitled to vote at the meeting,

6.6.2

the Directors and the Public Accountant of the CorporationCircle, and

6.6.3

such other persons who are entitled or required under any provision of the Act,
the Articles or By-Laws of the CorporationCircle to be present at the meeting.

Any other person may be admitted only on the invitation of the chairCo-Chairs of the meeting or by
Ordinary Resolution of the Members.
6.7

Quorum

A quorum for the transaction of business at meetings of the Members shall be at least five percent
(5%) of all of the Members of the CorporationCircle entitled to vote, present in person or
represented by proxy, with at least two (2) persons present in person unless a greater number of
Members are required to be present by the Act.
No business shall be transacted at any meeting unless the necessary quorum is present at the
commencement of such meeting.
If a quorum is not present at the opening of a meeting of Members, the Members present may
adjourn the meeting to a fixed time and place but may not transact any other business.

6.8Chair

6.8

Co-Chairs

In the absence of the Chair and the Vice-ChairCo-Chairs, the Members present and entitled to vote
and present at any meeting of Members shall choose another Director as chairCo-Chairs. If no
Director is present or if all the Directors present decline to act as chairCo-Chairs, the Members
present and entitled to vote shall choose a Member to be chairCo-Chairs.
6.9

Voting by Members

The method of voting at any meeting of the Members shall be determined by the chairCo-Chairs of
the meeting prior to any vote being taken. Each Member shall have one (1) vote on each question
raised at any meeting of the Members, and all questions shall be determined by a majority of the
votes cast. In the case of an equality of votes, the vote shall be deemed to have been lost.5

5

As an alternative, it is possible to provide for a casting vote in case of an equality of votes. We
generally recommend against this, but it may be appropriate to discuss with clients in some circumstances.
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6.10Proxies

Every Member entitled to vote at meetings of Members may, by means of a
proxy, appoint a person to attend the meeting on the Member’s behalf to act in
the manner, to the extent and with the power conferred by the proxy and the
Government Regulations. A proxy shall be in writing. The proxyholder need not
be a Member.
A proxy shall be executed by:
6.10.1the Member entitled to vote,
6.10.2the attorney of the Member entitled to vote authorized in writing, or
6.10.3if the Member is a body corporate, under its corporate seal, if any,

or by an officer or attorney duly authorized by the body
corporate.
A proxy is valid only at the meeting in respect of which it is given or at a
continuation of that meeting after an adjournment.
Subject to the Government Regulations, a proxy may be in such form as the
Governing Circle prescribes or in such other form as the chair of the meeting
may accept as sufficient. However, where the proxy has been created by a
person other than the Member executing the proxy, the proxy shall contain the
information set out in Appendix A to the By-laws.
A proxy shall be deposited with the secretary of the meeting before any vote is
called under its authority, or at such earlier time and in such manner as the
Governing Circle may prescribe.
Subject to the Act, no amendment to this section 6.10 shall be considered in
force until approved by Special Resolution.

6.11Ballot

A ballot can be demanded during the meeting either before or after any vote by
a show of hands. The result of a ballot shall be deemed to be a resolution on
that matter for which the ballot was requested.
6.10 6.12Adjournments
Any meeting of Members may be adjourned to any time. Any business that might have been
transacted at the original meeting from which the adjournment took place may be transacted upon
the resumption of the adjourned meeting. No notice is required for the resumption of any
adjourned meeting where the resumption of the meeting occurs less than thirty-one (31) days from
the date of the original meeting.
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6.11 6.13Written Resolutions
6.11.1

ASubject to paragraph 6.11.2, a written resolution in writing signed by all the
Members entitled to vote on that resolution at a Meeting of Members is valid as if
it had been passed at a meeting of Members is valid provided that the following
matters may not be dealt with by written resolution:

6.13.1the.

6.11.2

The resignation, removal or replacement of a Director, or public accountant may
not be approved by written resolution where a written statement has been
submitted by the Directorsuch individual giving reasons for resigning or opposing
his or her removal or replacement; and
6.13.2the resignation, removal or replacement of a public accountant,

where a written statement has been submitted by the public
accountant giving reasons for resigning or opposing his or her
removal or replacement.
7GOVERNING CIRCLE REGULATION

7.1Governing Circle Regulation
The Governing Circle may make a Governing Circle Regulation with regard to any matter
not inconsistent with the Act and the By-Law.

7
7.1

8OFFICERS

There may be the following Officers:
7.1.1

two Co-Chairs, one First Nations, Inuit or Métis Director and one Non-Indigenous
Director, elected by and from among the members of the Governing Circle;

7.1.2

a Secretary and a Treasurer who may but need not be Directors, appointed by the
Governing Circle;

7.1.3

8.1such other Officers

There may be a Chair, Vice-Chair, Secretary, Treasurer, Executive Director and such other
Officers that may be appointed by the Governing Circle by Governing Circle
Regulation from time to time. Subject to the Act and the By-Law, the terms and as
are provided in this Article 7.
7.2

Term of Office of Officers

Any Officer shall hold office for a period of one (1) year, to expire at the Annual Meeting following
election or appointment.
7.3

Co-Chairs

The Co-Chairs shall supervise and control the operations of the Circle. The Co-Chairs shall, when
present, preside at all meetings of the Governing Circle, the Executive Committee and Members.
The Co-Chairs shall sign all documents requiring the signature of that office, and have the other
powers and duties prescribed by the Governing Circle or incident to the office.
7.4

Chief Executive Officer

The Chief Executive Officer of the Circle and shall, subject to the direction of the Governing Circle
and/or the Co-Chairs, supervise and control the operations of the Circle.
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Secretary

The Secretary shall:

7.6

7.5.1

act as secretary of each meeting of the Circle, the Governing Circle and Executive
Committee;

7.5.2

attend all meetings of the Circle, the Governing Circle and the Executive
Committee to record all facts and minutes of those proceedings in the books kept
for that purpose;

7.5.3

give all notices required to be given to the Members and to the Directors and the
Executive Committee;

7.5.4

be the custodian of the corporate seal of the Circle and of all books, papers,
records, correspondence and documents belonging to the Circle; and

7.5.5

perform the other duties prescribed by the Governing Circle or Executive
Committee or incident to the office.

Treasurer

The Treasurer shall:

7.7

7.6.1

keep or cause to be kept full and accurate accounts of all receipts and
disbursements of the Circle in proper books of account;

7.6.2

deposit all moneys or other valuable effects in the name and to the credit of the
Circle in the bank or banks from time to time designated by the Governing Circle
or Executive Committee;

7.6.3

disburse the funds of the Circle under the direction of the Governing Circle or
Executive Committee;

7.6.4

render to the Governing Circle or Executive Committee, whenever required, an
account of all transactions as Treasurer and of the financial position of the Circle;

7.6.5

co-operate with the Public Accountants of the Circle during any audit of the
accounts of the Circle; and

7.6.6

perform the other duties of such Officers shall be defined in the Governing Circle
Regulation passedprescribed by the Governing Circle or Executive Committee or
incident to the office.

Delegation of Duties

Any Officer may delegate the duties of the office to another person provided that the delegating
Officer remains responsible for ensuring that such duties are carried out, except when otherwise
required by law.
7.8

Holding More Than One Office

Except for the offices of Co-Chairs, a person may be nominated or selected for, elected or
appointed to, and hold, more than one office including the offices of Secretary and Treasurer.
7.9

Removal from time to time.Office

Any Officer may be removed by Ordinary Resolution of the Governing Circle at a meeting of which
notice of intention to present such resolution has been given to all Directors.
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7.10 8.2Chief Executive DirectorOfficer May Attend All Meetings
The Chief Executive DirectorOfficer shall have the right to receive notice of, to attend and to speak
at but not to vote at all meetings of the Governing Circle, any Committee of the Governing Circle
including the Executive Committee, and any meeting of the Members, except those meetings
where the terms of employment, compensation or performance of the Chief Executive
DirectorOfficer are discussed.
8
8.1

9COMMITTEES
9.1Committees

The Governing Circle may by regulation appoint such committees as it deems
appropriate from time to time and set the rules governing such committees.
8.1.1
There may be such Committees for such purposes as the Governing Circle may
determine. The Governing Circle shall establish the membership and the rules, in
any applicable to the Committee, at such time as the Committee is established.

8.2

8.1.2

At least one member of the Governing Circle shall be appointed to serve on each
Committee.

8.1.3

Each Committee shall meet at least annually, and more frequently at the will of its
Co-Chairs or as required by its terms of reference.

8.1.4

Each Committee shall be responsible to, and report after each meeting to, the
Governing Circle.

8.1.5

Subject to any rules established by the Governing Circle, each Committee may
establish its own rules of procedure and may appoint subcommittees.

9.2Executive Committee

The Governing Circle may appoint from among the Directors of the CorporationCircle an Executive
Committee which shall include the Co-Chairs and delegate to the Executive Committee any of the
powers of the Directors except those powers listed below in section 9.38.3.
8.3

9.3Limits on Authority of Committees62

No committee, including the Executive Committee, has authority to:
8.3.1

9.3.1submit to the Members any question or matter requiring approval of the

Members;
8.3.2

9.3.2fill a vacancy among the Directors or in the office of public accountant or

appoint additional Directors;

1.1
2

8.3.3

9.3.3issue debt obligations except as authorized by the Governing Circle;

8.3.4

9.3.4approve any financial statements;

8.3.5

9.3.5adopt, amend or repeal any By-Law; or

6

s. 9.2 is required under the Act and may not be amended.
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9.3.6establish contributions to be made, or dues to be paid, by Members.

10CONFLICT OF INTEREST
10.1Conflict of Interest

In accordance with the Act and any Governing Circle Regulationpolicy, Directors and Officers shall
disclose any interests, whether direct, indirect or imputed, in any matter as required by the Act.
10

11INSURANCE AND PROTECTION OF DIRECTORS, OFFICERS AND OTHERS

10.1 Limitation of Liability
Subject to the Act, and provided that the Protected Person has acted honestly and in good faith in
the performance of the duties of his or her office, no Protected Person shall be personally liable to
the Circle as a result of any acts or omissions of the Protected Person done in the course of
carrying out his or her duties in relation to the Circle.
10.2 11.1Indemnity and Insurance7
10.2.1

Subject to the Act and any policies of the Governing Circle from time to time, and
provided that the Protected Person has acted honestly and in good faith in the
performance of the duties of his or her office, the Circle shall:
10.2.1.1 The Corporation may indemnify any Protected Persons and may
indemnify each Protected Person from and against all costs, charges
and expenses which such Protected Person sustains or incurs, including
in relation to any action, suit or proceeding brought against such Person,
that arise out of the performance of the Protected Person’s duties to the
Circle; and
10.2.1.2 purchase and maintain appropriate liability insurance for the benefit of
the CorporationCircle and anyeach Protected Persons, in accordance
with terms to be set by the Governing Circle by Governing Circle
Regulation.
11.2Insurance cannot be discontinued by Governing Circle alonePerson.

10.2.2

Nothing in the By-Laws shall limit the legal right of any Person, firm or corporation
entitled to protection under the By-Laws to claim indemnity or insurance coverage
apart from the provisions of the By-Laws.

10.2.3

It shall be the obligation of any Person seeking insurance coverage or indemnity
from the Circle to co-operate fully with the Circle in the defence of any demand,
claim or suit made against such Person, and to make no admission of
responsibility or liability to any third party without the prior agreement of the Circle.

Where the Corporation has purchased or maintained
10.3 Considerations
Before providing an indemnity or purchasing insurance for any Protected Person, such
insurancethe Governing Circle shall not be discontinued or altered except upon approval of the
Membersconsider the following:

1.2

7

Note the requirements in the Charities Accounting Act and CNCA regarding insurance – these
cannot be changed via Board Regulation.
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10.3.1

the degree of risk to which the Protected Person is or may be exposed;

10.3.2

whether, in practice, the risk can be eliminated or significantly reduced by means
other than the indemnity or insurance;

10.3.3

whether the cost and amount of the insurance is reasonable relative to the risk
and the revenue of the Circle; and

10.3.4

whether it advances the administration and management of the property to give
the indemnity and has concluded that the granting of the indemnity is in the best
interest of the Circle.

12EXECUTION OF DOCUMENTS

The Governing Circle may by Governing Circle Regulation prescribe the Officers authorized to
execute classes of documents on behalf of the CorporationCircle. All documents executed in
accordance with the Governing Circle Regulation are binding on the CorporationCircle without
further action or formality.
12

13BORROWING BY THE CORPORATIONCIRCLE

12.1 13.1General Borrowing Authority
The Directors may, without authorization of the Members:
12.1.1

13.1.1borrow money on the credit of the CorporationCircle;

12.1.2

13.1.2issue, reissue, sell, pledge or hypothecate debt obligations of the

CorporationCircle;
12.1.3

13.1.3give a guarantee on behalf of the CorporationCircle to secure performance

of an obligation of any person; and
12.1.4

13.1.4mortgage, hypothecate, pledge or otherwise create a security interest in all

or any property of the CorporationCircle, owned or subsequently acquired, to
secure any obligation of the CorporationCircle.
The Governing Circle may delegate these powers to a Director, Committee of Directors or Officer.

13

14FINANCIAL YEAR

13.1 14.1Financial Year Determined
The financial year of the CorporationCircle shall terminate on the last day of December in each
year or on such other date as the Governing Circle may determine.
14

15PUBLIC ACCOUNTANT

15.1Governing Circle May Make Initial Appointment
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The Governing Circle may, following incorporation, appoint a Public Accountant
to hold office until the first Annual Meeting. The Public Accountant must meet
the requirements in the Act.8
14.1 15.2Annual Appointment
Subject to the Act and its Governing Circle Regulation, theThe Members of the CorporationCircle
at each Annual Meeting shall appoint one or more Public Accountants. The Public Accountant will
hold office until the close of the next Annual Meeting and if an appointment is not made, the
incumbent Public Accountant continues in office until a successor is appointed.
14.2 15.3Removal of Public Accountant
The Members, by Ordinary Resolution at a special meeting of the Members, may remove any
Public Accountant before the expiration of the term of office in accordance with the Act.
14.3 15.4Vacancy in the Office of Public Accountant
The Governing Circle shall fill any vacancy in the office of Public Accountant, but while the vacancy
continues any remaining Public Accountant may act.
14.4 15.5Remuneration of Public Accountant
The remuneration of a Public Accountant appointed by the Members may be fixed by the Members
by Ordinary Resolution, or shall be fixed by the Governing Circle if the Members do not do so.

15

16NOTICE

15.1 16.1When notice deemed given
When notice is given under the By-Laws by the following means, that notice is deemed to have
been given at the following time:


∀If given by telephone, notice is deemed given at the time of the telephone call;



∀If given in writing by prepaid letter post to the last address shown on the
CorporationCircle’s records, notice is deemed given on the third day after mailing;



∀If given by email, notice is deemed given when sent;
8

Section 180(1) provides that a pubic accountant must:

1. be a member in good standing of an institute or association of accountants
incorporated by or under an Act of the legislature of a province;

2. meet any qualification under an enactment of a province for performing any duty a
person is required to perform under sections 188 to 191 of the CNCA (review
engagement, audit engagement, report on financial statements);

3. unless the public accountant is the subject of a relieving order under section 180(6),
be independent of the Corporation, its affiliates, or the directors or officers of the
Corporation or its affiliates.
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∀If posted on a Web Site, notice is deemed given on the date of posting; and



∀If provided by other electronic means, notice is deemed given when transmitted.

15.2 16.2Declaration of Notice
At any meeting, the declaration of the secretary or chairCo-Chairs of the meeting that notice has
been given pursuant to this By-Law shall be sufficient and conclusive evidence of the giving of
such notice. No formal notice of a meeting is necessary if all those entitled to notice are present or
if those absent have signified their consent to the meeting being held without notice and in their
absence.
15.3 16.3Computation of Time
In computing the date when notice must be given under any provision of the By-Laws requiring a
specified number of days’ notice of any meeting or other event,
15.3.1

16.3.1where reference is made to “at least”, the number of days do not include the

day notice is given or the day of the meeting or event;
15.3.2

16.3.2in all other cases exclude the day of the meeting or other event and include

the day notice is given, unless otherwise provided; and
15.3.3

16.3.3where the time for giving the notice falls on a holiday, the notice may be

given on the next day that is not a holiday.
15.4 16.4Omissions and Errors
Any resolution passed or proceeding taken at a meeting of the Governing Circle, Members or a
Committee shall not be invalidated by:
15.4.1

16.4.1an error in notice that does not affect its substance;

15.4.2

16.4.2the accidental omission to give notice; or

15.4.3

16.4.3the accidental non-receipt of notice by any Director, Member or Public

Accountant.
Any Director, Member or Public Accountant may at any time waive notice of, and ratify and
approve any proceeding taken at any meeting.
15.5 16.5Waiver
Where a notice or document is required to be sent by the By-lawsLaws or the Act, the person
entitled to receive the notice or document may consent in writing to waive either the sending of the
notice or document or the time within which the notice or document must be sent.
16

17BY-LAWS AND EFFECTIVE DATE

16.1 17.1Amendments Requiring Special Resolution
Amendments to the following sections of the By-Law shall only be effective upon approval of the
Members by Special Resolution:
16.1.1

17.1.1Section 1.1.5;

16.1.2

17.1.2Section 2.1;

16.1.3

17.1.3Section 2.2;

16.1.4

17.1.4Section 6.4;

16.1.5

17.1.5Section 6.10; and
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17.1.6any section that adds, changes, or removes a provision that is contained in

the CorporationCircle’s articles
16.2 17.2By-Laws and Effective Date
Subject to the Articles and section 18.1, the BoardGoverning Circle of Directors may make, amend
or repeal any By-Law that regulates the activities or affairs of the CorporationCircle. Any such
By-Law, amendment or repeal shall be effective from the date of the resolution of Directors until
the next meeting of Members where it may be confirmed or amended by the Members by Ordinary
Resolution of the Members.
If the By-Law amendment or repeal is confirmed or confirmed as amended by the Members, it
remains effective in the form in which it was confirmed. The By-Law, amendment or repeal ceases
to have effect if it is not submitted to the Members at the next meeting of Members or if it is
rejected by the Members at the meeting.

ENACTED by the Directors as a By-Law of THE CIRCLE ON PHILANTHROPY AND
ABORIGINAL PEOPLES IN CANADA this
day of
,
2022.

Co-Chair

Co-Chair

Secretary

7617798.661283839.5

!2012 Miller Thomson LLP

General Working By-law, Federal Non-Share Capital Corporation – page xxi

CONFIRMED by the Members in accordance with the Canada Not-for-profit Corporations Act on
the
day of
, 2012.

Co-Chair

Co-Chair

Secretary
Copy of the signed and fully approved By-Law provided to the Ministry of Industry on the
12th________ day of November, 2020_____________________, 20____. (required to be
deposited within one year of approval).
APPENDIX A
FORM OF PROXY
Where a proxy has been created by a person other than the Member executing
the proxy, the form of proxy must meet the following requirements;

(i)it must indicate, in bold-face type,
(A)the meeting at which it is to be used,
(B)that the member may appoint a proxyholder, other than a
person designated in the form of proxy, to attend and act on their
behalf at the meeting, and

(C)instructions on the manner in which the member may appoint the
proxyholder,

(ii)contain a designated blank space for the date of the signature,
(iii)provide a means for the member to designate some other person as
proxyholder, if the form of proxy designates a person as proxyholder,

(iv)provide a means for the member to specify that the membership
registered in their name is to be voted for or against each matter, or
group of related matters, identified in the notice of meeting, other than
the appointment of a public accountant and the election of directors,

(v)provide a means for the member to specify that the membership
registered in their name is to be voted or withheld from voting in respect
of the appointment of a public accountant or the election of directors,
and

(vi)state that the membership represented by the proxy is to be voted or
withheld from voting, in accordance with the instructions of the member,
on any ballot that may be called for and that, if the member specifies a
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choice under subparagraph (iv) or (v) with respect to any matter to be
acted on, the membership is to be voted accordingly;
GOVERNING CIRCLE REGULATIONS
The following Governing Circle Regulations have been approved by the
Governing Circle pursuant to this By-Law.

1OFFICERS

1.1There may be the following Officers:
1.1.1a Chair and a Vice-Chair elected by and from among the members
of the Governing Circle;

1.1.2a Secretary and a Treasurer who may but need not be Directors,
appointed by the Governing Circle to serve at the pleasure of
the Governing Circle;

1.1.3such other Officers as are provided in this Article 1.
1.2Term of Office of Officers
Any Officer shall hold office for a period of two (2) years, to expire at the Annual
Meeting following election or appointment. Any Officer other than the Executive
Director shall ex-officio be Chair of the Executive Committee and shall be
eligible for re-election/re-appointment by the Governing Circle.

1.3Remuneration of Officers
Any Officer who is a Director shall not be entitled to remuneration for acting as
such, but shall be entitled to reimbursement for reasonable expenses incurred
in carrying out their duties.

1.4Chair
The Chair shall supervise and control the operations of the Corporation. If there
shall be no Executive Director in office, the Chair shall, when present, preside at
all meetings of the Governing Circle, the Executive Committee and Members.
The Chair shall sign all documents requiring the signature of that office, and
have the other powers and duties prescribed by the Governing Circle or incident
to the office.

1.5Vice-Chair
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The duties and powers of the Chair may be exercised by the Vice-Chair when
the Chair is absent or unable to act. If the Vice-Chair exercises any of those
duties or powers, the Chair’s absence or inability to act shall be referenced in
the minutes. The Vice-Chair shall also perform the other duties prescribed by
the Governing Circle or Executive Committee or incident to the office.

1.6Executive Director
The Executive Director shall be the Chief Executive Officer of the Corporation
and shall, subject to the direction of the Governing Circle and/or the Chair,
supervise and control the operations of the Corporation.

1.7Secretary The Secretary shall:
1.7.1act as secretary of each meeting of the Corporation, the Governing
Circle and Executive Committee;

1.7.2attend all meetings of the Corporation, the Governing Circle and
the Executive Committee to record all facts and minutes of
those proceedings in the books kept for that purpose;

1.7.3give all notices required to be given to the Members and to the
Directors and the Executive Committee;

1.7.4be the custodian of the corporate seal of the Corporation and of all
books, papers, records, correspondence and documents
belonging to the Corporation; and

1.7.5perform the other duties prescribed by the Governing Circle or
Executive Committee or incident to the office.

1.8Treasurer The Treasurer shall:
1.8.1keep or cause to be kept full and accurate accounts of all receipts
and disbursements of the Corporation in proper books of
account;

1.8.2deposit all moneys or other valuable effects in the name and to the
credit of the Corporation in the bank or banks from time to time
designated by the Governing Circle or Executive Committee;

1.8.3disburse the funds of the Corporation under the direction of the
Governing Circle or Executive Committee;

1.8.4render to the Governing Circle or Executive Committee, whenever
required, an account of all transactions as Treasurer and of the
financial position of the Corporation;

1.8.5co-operate with the Public Accountants of the Corporation during
any audit of the accounts of the Corporation; and

1.8.6perform the other duties prescribed by the Governing Circle or
Executive Committee or incident to the office.

1.9Delegation of Duties
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Any Officer may delegate the duties of the office to another person provided
that the delegating Officer remains responsible for ensuring that such duties are
carried out, except when otherwise required by law.

1.10Holding More Than One Office
Except for the offices of Chair and Vice-Chair, a person may be nominated or
selected for, elected or appointed to, and hold, more than one office including
the offices of Secretary and Treasurer.

1.11Removal from Office
Any Officer may be removed by Ordinary Resolution of the Governing Circle at
a meeting of which notice of intention to present such resolution has been given
to all Directors.

2COMMITTEES

2.1Committees
2.1.1There may be such Committees for such purposes as the
Governing Circle may determine. The Governing Circle shall
establish the membership and the rules, in any applicable to
the Committee, at such time as the Committee is established.

2.1.2At least one member of the Governing Circle shall be appointed to
serve on each Committee.

2.1.3Each Committee shall meet at least annually, and more frequently
at the will of its chair or as required by its terms of reference.

2.1.4Each Committee shall be responsible to, and report after each
meeting to, the Governing Circle.

2.1.5Subject to any rules established by the Governing Circle, each
Committee may establish its own rules of procedure and may
appoint subcommittees.

3INSURANCE AND PROTECTION OF DIRECTORS, OFFICERS AND OTHERS

3.1Insurance
The Corporation shall purchase and maintain appropriate liability insurance for
the benefit of the Corporation and each person acting or having previously
acted in the capacity of a Director, Officer or any other capacity at the request of
or on behalf of the Corporation. The insurance shall address coverage limits in
amounts per occurrence with an aggregate maximum limit [and with
insurers?] as deemed appropriate by the Governing Circle and shall include:
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3.1.1property and public liability insurance;
3.1.2Directors’ and
Officers’ insurance; and may
include

3.1.3such other insurance as the Governing Circle sees fit.
The Corporation shall ensure that each Director, Officer or other person is
added as a named insured to any policy of Directors and Officers insurance
maintained by the Corporation.
No coverage shall be provided for any liability relating to a failure to act honestly
and in good faith with a view to the best interests of the Corporation.
It shall be the obligation of any person seeking insurance coverage or indemnity
from the Corporation to co-operate fully with the Corporation in the defence of
any demand, claim or suit made against such person, and to make no
admission of responsibility or liability to any third party without the prior
agreement of the Corporation.

3.2Directors and Officers Liability Exclusion
Absent the failure to act honestly and in good faith in the performance of the
duties of office, and save as may be otherwise provided in any legislation or
law, no present or past Director or Officer of the Corporation shall be personally
liable for any loss or damage or expense to the Corporation arising out of the
acts (including wilful, negligent or accidental conduct), receipts, neglects,
omissions or defaults of such Director or Officer or of any other Director or
Officer or employee, servant, agent, volunteer or independent contractor arising
from any of the following:

3.2.1insufficiency or deficiency of title to any property acquired by the
Corporation or for or on behalf of the Corporation;

3.2.2insufficiency or deficiency of any security in or upon which any of
the monies of or belonging to the Corporation shall be placed
out or invested;

3.2.3loss or damage arising from the bankruptcy or insolvency of any
person, firm or corporation including any person, firm or
corporation with whom or which any monies, securities or
effects shall be lodged or deposited;

3.2.4loss, conversion, misapplication or misappropriation of or any
damage resulting from any dealings with monies, securities or
other assets belonging to the Corporation;

3.2.5loss, damage or misfortune whatever which may occur in the
execution of the duties of the Director’s or Officer’s respective
office or trust or in relation thereto;

3.2.6loss or damage arising from any wilful act, assault, act of
negligence, breach of fiduciary or other duty or failure to
render aid of any sort.
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3.3Pre-Indemnity Considerations
Before giving approval to the indemnities provided in section 3.4, or purchasing
insurance provided in section 3.1, the Governing Circle shall consider:

3.3.1the degree of risk to which the Director or Officer is or may be exposed;
3.3.2whether, in practice, the risk cannot be eliminated or significantly
reduced by means other than the indemnity or insurance;

3.3.3whether the amount or cost of the insurance is reasonable in relation to the
risk;

3.3.4whether the cost of the insurance is reasonable in relation to the
revenue available; and

3.3.5whether it advances the administration and management of the
property to give the indemnity or purchase the insurance.

3.4Indemnification of Directors, Officers and Others
Every Protected Person shall be indemnified and saved harmless, including the
right to receive the first dollar payout, and without deduction or any co-payment
requirement to a maximum limit per claim made as established by the
Governing Circle from and against all costs, charges and expenses which such
protected person sustains or incurs:

3.4.1in or in relation to any demand, action, suit or proceeding which is
brought, commenced or prosecuted against such person in
respect of any act, deed, matter or thing whatsoever, made,
done or permitted or not permitted by such person, in or in
relation to the execution of the duties of such office or in
respect of any such liability; or,

3.4.2in relation to the affairs of the Corporation generally,
save and except such costs, charges or expenses as are occasioned by the
failure of such person to act honestly and in good faith in the performance of the
Such indemnity will only be effective:
3.4.3

3.4.4

upon the exhaustion of all available and collectible insurance provided to the
Protected Person by the Corporation inclusive of whatever valid and collectible
insurance has been collected; and

provided that the Protected Person has carried out all duties assigned to such
person which are subject of the claim in complete good faith so as to comply with
duties of office.
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the conditions of the insurance policy concerning entitlement to coverage.
The Corporation shall also indemnify any Protected Person, firm or corporation in such
circumstances designated by law, upon approval by the Governing Circle.
Nothing in this Governing Council Regulation shall limit the legal right of any person, firm or
corporation entitled to indemnity to claim indemnity apart from the provisions of this Governing
Council Regulation.

4

EXECUTION OF DOCUMENTS

Documents requiring execution by the Corporation may be signed by any two of the Chair, ViceChair, Executive Director, Secretary, Treasurer, or Secretary-Treasurer, or any one (1) of the
foregoing together with any one (1) Director. The Governing Circle may appoint any Officer or any
person on behalf of the Corporation, either to sign documents generally or to sign specific
documents. The corporate seal of the Corporation shall, when required, be affixed to documents
executed in accordance with the foregoing.
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