Schedule B

BY-LAW OF THE ALGONQUIN COLLEGE STUDENTS’ ASSOCIATION
CORPORATION (the “CORPORATION”)

BE IT ENACTED as a By-Law relating generally to the conduct of the activities and
affairs of the Corporation as follows:

ARTICLE |
Interpretation

Section 1.01 Definitions.

In the By-Laws of the Corporation, unless the context otherwise requires:

“Act” means the Ontario Not-for-Profit Corporations Act, 2010, S.O. c. 15 (ONCA).
“Appoint” includes “elect” and vice versa.

“Articles” means the original or restated articles of incorporation or articles of
amendment, amalgamation, continuance, arrangement, continuance, dissolution,
reorganization, or revival of the Corporation.

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

“Business Day” means any day other than a non-business day.

“Campus” means any parcel or combination of parcels of real property in Canada
owned or controlled by the College and designated and used by the College as a
separate campus for education. For greater certainty but without limiting the generality
of the foregoing, as of the date of coming into force of these By-Laws, each of the
following constitutes a Campus for the purposes of the foregoing: 1) the Ottawa
Campus, located at 1385 Woodroffe Ave, Nepean, Ontario, Canada, K2G 1V8; 2) the
Pembroke Campus, located at 1 College Way, Pembroke, Ontario, Canada, K8A 0C8,;
and 3) the Perth Campus, located at 7 Craig Street, Perth, Ontario, K7H 1X7.
“Chair” means the chair of the Board.

“College” means The Algonquin College of Applied Arts and Technology.

“Corporation” means The Students’ Association of the Algonquin College of Applied
Arts and Technology Corporation.

“Director” means a member of the Board.



“Director Selection Committee” means a committee of Directors appointed by the
Board pursuant to Section 6.02 that reviews applications and makes recommendations
for nominations of individuals to be presented to the members for election as Directors
pursuant to election guidelines as determined from time to time by the Board.

“Eligible Program” means any full-time academic program funded by the Ontario
Ministry of Advanced Education and Skills Development or any successor ministry, other
than an exclusively online or continuing education program, offered by the College at a
Campus.

“Entity” means a body corporate, a partnership, a trust, a joint venture or an
unincorporated association or organization.

“Full-time Student” means any student registered in an Eligible Program that has a
course load of not less than 66 2/3’s per cent of the applicable program requirements
for the College or who may have a lesser course load but is nevertheless deemed to be
a full-time student by the College (such as, for example, for students for which
accommodation is made due to a disability) in accordance with the policies of the
College that are generally applicable during applicable period during which such student
is registered.

“Meeting of Members” means an annual meeting of members and a special meeting
of members.

“Member” has the meaning set out in Section 3.01.

“Non-business Day” means Saturday, Sunday, and any other day that is a holiday as
defined in the Interpretation Act (Canada) R.S.C. 1985, c. |-21.

“Officer” means an officer of the Corporation.

“Ordinary resolution” includes a resolution of the members passed by a majority of
the votes cast on that resolution or consented to by each member of the corporation
entitled to vote at a meeting of the members of the corporation or the member’s
attorney.

“Part-time Student” means any student registered in any Eligible Program on a part-
time basis.

“Person” includes any individual or entity and the word “persons” is any number or
aggregate of such persons.

“Recorded address” means:

a) In the case of a member, their address as recorded in the register of members of
the Corporation;



b) In the case of an officer, auditor, or member of a committee of the Board, their
latest address as recorded in the records of the Corporation; and

c) Inthe case of a Director, their latest address as recorded in the most recent
notice filed under the Act.

“Regulations” means the regulations made under the Act, as from time to time
amended and every regulation that may be substituted therefor and, in the case of such
substitution, any references in the By-Laws to provisions of the regulations shall be read
as references to the substituted provisions therefor in the new regulations.

“Special Meeting” includes a meeting of any class or classes of members, and a
special meeting of all members entitled to vote at a meeting of members.

“Special Resolution” includes a resolution of the members passed by a majority of not
less than two-thirds of the votes cast on that resolution or consented to by each
member of the corporation entitled to vote at a meeting of the members of the
corporation or the member’s attorney.

Section 1.02 Other Definitions.

Unless otherwise defined herein, the defined terms set out in the Act have the same
meanings as when used in this By-Law. For the purposes of this By-Law, (a) the words

“‘include”, “includes”, and “including” shall be deemed to be followed by the words

“without limitation”; (b) the word “or” is not exclusive; (c) the words “herein”, “hereof”,
“hereby”, “hereto”, and “hereunder” refer to this By-Law as a whole; (d) whenever the
singular is used herein, the same shall include the plural, and whenever the plural is
used herein, the same shall include the singular, where appropriate; and (e) whenever
the masculine is used herein, the same shall include the feminine, and whenever the
feminine is used herein, the same shall include the masculine, where appropriate.
Unless the context otherwise requires, references herein: (x) to sections mean the
sections of this By-Law; (y) to an agreement, instrument or other document means such
agreement, instrument or other document as amended, supplemented and modified
from time to time to the extent permitted by the provisions thereof; (z) to a statute,
including the Act, means such statute as amended from time to time and includes any
successor legislation thereto and any regulations promulgated thereunder; aa) all terms
which are contained in the By-Laws and which are defined in the Act or the Regulations
shall, except as otherwise expressly defined in the By-Laws, have the meanings given
to such terms in the Act or the Regulations; bb) words importing the singular number
shall include the plural and vice versa; cc) words imparting the masculine gender shall
include the feminine and neutral genders; dd) headings used in the By-Laws are
inserted for reference purposes only and are not to be considered or taken into account
in construing the terms or provisions of the By-Laws or to be deemed in any way to
clarify, modify or explain the effect of any such terms or provisions;



ARTICLE I
Registered Office and Records

Section 2.01 Location of Registered Office.

The address of the registered office of the corporation shall be in Ontario at the location
specified in the Articles or at such location therein as the Board may from time to time
determine by resolution or special resolution.

Section 2.02 Books and Records.

Any records maintained by the Corporation in the regular course of its business as
required by the Act, including its register of members, books of account and minute
books, may be in any form, provided that the records are capable of being reproduced
in intelligible written form within a reasonable time. The Corporation shall make such
records available for inspection under applicable law.

ARTICLE il
Membership

Section 3.01 Membership Conditions.

Subject to the Articles, there shall be one class of members in the Corporation. Each
student enrolled at the College is a member of the Corporation while at any time
satisfying any of the following conditions (each, a “Member”):

(a) Is a full-time student or part-time student in good standing, and not under
suspension or academic probation, who has paid all fees set by the College and
the Corporation, including without limitation all ancillary and administrative fees
payable to the Corporation, for the applicable period during which he or she is a
student; or

(b) Belongs to a defined category of students enrolled at the College for which the
Board has from time to time agreed in writing to accept as Members irrespective
of payment of applicable student fees normally levied on the Corporation; or

(c) Having been granted a lifetime membership by a two-thirds (2/3) majority vote of
the Board.

Each member shall be entitled to receive notice of, attend, and vote at all meetings of
the members of the Corporation, and each member shall be entitled to one vote at such
meetings.

Section 3.02 Membership Term.

Each Member’s term of membership will be for the period during which such person
meets the conditions set out in Section 3.01.A



Section 3.03 Transfer of Membership.
The interest of a Member in the Corporation is not transferable.
Section 3.04 Membership Dues.

Except as otherwise expressly set out in Section 3.01, there shall be no dues payable,
or contributions required for membership in the Corporation.

Section 3.05 No Rights in Property.

No member has any rights in or to any property of the Corporation.
Section 3.06 Termination of Membership.

A membership in the Corporation is terminated when:

(a) The member dies or resigns;

(b) The member is expelled or their membership is otherwise terminated in
accordance with the Articles or By-Laws;

(c) The member’s term of membership expires; or

(d) The Corporation is liquidated and dissolved under the Act.

Section 3.07 Effect of Termination of Membership.

Subject to the Articles, upon any termination of membership, the rights of the member
immediately and automatically cease to exist.

Section 3.08 Discipline of Members.

(a) The Board shall have authority to suspend or expel any member from the
Corporation for any one or more of the following grounds:

a. Violating any provision of the Articles, or By-Laws or written policies of the
Corporation;

b. Carrying out any conduct that may be detrimental to the Corporation as
determined by the Board in its sole and absolute discretion; or

c. Any other reason that the Board acting in good faith considers to be fair
and reasonable, having regard to the purpose of the Corporation.

(b) If the Board determines that a member should be suspended or expelled from
membership in the Corporation, the President, or such other officer as may be
designated by the Board, shall provide fifteen (15) days’ notice of suspension or
expulsion to the member and shall provide reasons for the proposed suspension
or expulsion. The member may make a written submission to the President, or
such other officer as may be designated by the Board, in response to the notice
received within such fifteen (15) day period. If no written submission is received,



the President or such other officer as has been designated by the Board, may
proceed to notify the member that the member is suspended or expelled from
membership in the Corporation. If a written submission is received in accordance
with Section 3.08, the Board will give the member an opportunity to be heard
orally or in writing not less than five (5) days before the suspension or expulsion
of such member becomes effective. The Board'’s decision shall be final and
binding on the member without any further right of appeal to the Board.

ARTICLE IV
Meetings of the Members

Section 4.01 Place of Meetings.

All meetings of members shall be held at such place in Ontario as the Board determines
or, in the absence of such a determination, at the place stated in the notice of meeting.
If all the members entitled to vote at that meeting so agree or the Articles specify a
place outside Ontario where a meeting of members may be held, a meeting of members
may be held outside Ontario.

Section 4.02 Annual Meetings.

The annual meeting of the members for the election of Directors and for the transaction
of such other business as may properly come before the meeting shall be held at such
date, time and place, if any, as shall be determined by the Board and stated in the
notice of the meeting.

Section 4.03 Special Meetings.

Special meetings of members for any purpose or purposes shall be called by a
resolution of the Board. The Board shall also call a special meeting of members in
accordance with the Act on the written requisition of members carrying not less than 10
per cent of the voting rights. If the Board does not call a meeting within 21 days of
receiving the requisition, any member who signed the requisition may call the meeting.
The only business that may be conducted at a special meeting shall be the matter or
matters set forth in the notice of such meeting.

Section 4.04 Fixing the Record Date.

In order that the Corporation may determine the members entitled to notice of, or to vote
at, any meeting of members or any adjournment thereof, the Board may fix a record
date, which record date shall not precede the date upon which the resolution fixing the
record date is adopted by the Board, and which record date shall not be more than fifty
(50) days and not less than twenty-one (21) days before the date of such meeting. If the
Board so fixes a date, such date shall also be the record date for determining the
members entitled to vote at such meeting unless the Board determines, at the time it



fixes such record date, that a later date on or before the date of the meeting shall be the
date for making such determination.

If no record date is fixed by the Board, the record date for determining members entitled
to notice of, or to vote at, a meeting of members shall be at the close of business on the
day immediately preceding the day on which the meeting is held.

A determination of members entitled to notice of, or to vote at, a meeting of members
shall apply to any adjournment of the meeting; provided that the Board may fix a new
record date for the determination of members entitled to vote at the adjourned meeting
the same or an earlier date as that fixed for the determination of members entitled to
vote therewith at the adjourned meeting.

Section 4.05 Adjournments.

The Chair of any meeting of the members may with the consent of the majority of
members present at the meeting adjourn from time to time to reconvene at the same
fixed place and notice need not be given of any such adjourned meeting if the time,
place, if any, thereof and the same means of remote communication, if any, are
announced at the meeting at which the adjournment is taken. Any adjourned meeting
shall be duly constituted if held in accordance with the terms of the adjournment and a
quorum of Members is present at such meeting. At the adjourned meeting, the
Corporation may transact any business that might have been transacted at the original
meeting.

If one or more adjournments result in the adjournment for more than 30 days, a notice
of the adjourned meeting shall be given to each member entitled to vote at the meeting.
If, after the adjournment, a new record date is fixed for members entitled to vote at the
adjourned meeting, the Board shall give notice of the new record date and notice of the
adjourned meeting to each member entitled to vote at the adjourned meeting in
accordance with the Act and this By-Law.

Section 4.06 Notice of Meetings.

Except as otherwise provided herein or permitted by applicable law, notice to members
shall be in writing and provided in accordance with Section 8.01.

Section 4.07 Waivers of Notice.

Notice of any meeting need not be given to any member who shall, either before or after
the meeting, submit a waiver of notice who shall attend such meeting, except when the
member attends for the express purpose of objecting to the transaction of any business
on the ground that the meeting is unlawfully called; any member so waiving notice of the
meeting shall be bound by the proceedings of the meeting in all respects if due notice
thereof had been given.



Section 4.08 Quorum.

A quorum at any meeting of the members shall be twenty (20) of the members entitled
to vote at the meeting, present in person or represented by proxy. If, however, such
quorum is not present or represented at any meeting of the members, the members
entitled to vote thereat, present in person or represented by proxy, shall have power, by
the affirmative vote of a majority in voting power thereof, to adjourn the meeting from
time to time, in the manner provided in Section 4.05, but may not transact any other
business until a quorum shall be present or represented. Once a quorum is established,
it does not need to be maintained throughout the meeting. At any such adjourned
meeting at which there is quorum, any business may be transacted that might have
been transacted at the original meeting.

Section 4.09 Persons Entitled to Attend.

The only persons entitled to be present at a meeting of members are those entitled to
vote at the meeting, the Directors and the auditor of the Corporation and such other
persons who are entitled or required under the Act or the Articles or By-Laws of the
Corporation to be present at the meeting. Any other person may be admitted only on the
invitation of the Chair of the meeting.

Section 4.10 Conduct of Meetings.

(a) At every meeting of members, the President will act as Chair of the Board. In the
President’s absence or inability to act, the Vice-President will assume the role of
Chair. If neither the President nor Vice-President are able to assume the role of
Chair, a Director will be chosen as the Chair of the meeting and if no Director is
present or if all the Directors present decline to take the Chair, then the Persons
who are present and entitled to vote shall choose one of their number to be the
Chair and preside at the meeting. The Secretary or, in their absence or inability to
act, the person whom the Chair of the meeting shall appoint the secretary of the
meeting, shall act as the secretary of the meeting and keep the minutes thereof.
The Chair of any meeting of the members shall have the right and authority to
prescribe such rules, regulations and procedures and to do all such act as, in the
judgment of such Chair, are appropriate for the proper conduct of the meeting.
Such rules, regulations or procedures, whether adopted by the Board or
prescribed by the Chair of the meeting, may include the following:

a. Establishing an agenda or order of business for the meeting;

b. Determining when the polls shall open and close for any given matter to
be voted on at the meeting;

c. Establishing rules and procedures for maintaining order at the meeting
and the safety of those present;

d. Limiting attendance at, or participation in, the meeting to members of the
corporation, their duly authorized and constituted proxies or such other
persons as the Chair of the meeting shall determine;



e. Restricting entry to the meeting after the time fixed for the commencement
thereof; and

f. Limiting the time allotted to questions or comments by participants.
If the Directors call a meeting of members under the Act, those Directors may
determine that the meeting shall be held, in accordance with the Act, entirely by
means of telephonic, electronic or other communication facility that permits all
participants to communicate adequately with each other during a meeting of
members. A person participating in a meeting by such means is deemed to be
present at the meeting. Notwithstanding any other provisions of this By-Law, any
person participating in a meeting of members under this Section 4.10 who is
entitled to vote at that meeting may vote, in accordance with the Act, by means of
any telephonic, electronic or other communication facility that the Corporation
has made available for that purpose.

Section 4.11 Voting.

Unless otherwise required by law, the election of Directors shall be by show of hands
unless a ballot is demanded by a member entitled to vote at the meeting, and shall be
decided by plurality of the votes cast at a meeting of the members entitled to vote in
such election. Unless otherwise required by law, the Articles or this By-Law, any matter,
other than the election of Directors, brought before any meeting of members shall be
decided by the affirmative vote of the majority of members present in person or
represented by proxy at the meeting and entitled to vote on the matter. In the case of an
equality of votes on a show of hands, on a ballot, or on the results of electronic voting,
the Chair of the meetings shall have a second or casting voting in addition to an original
vote as a member. Voting at meetings of members need not be by written ballot, except
where a ballot is demanded by a member or proxyholder entitled to vote at the meeting;
for clarity a vote by ballot may be conducted entirely by one or more telephonic or
electronic means or by a combination of one or more telephonic means and voting in
person.

Section 4.12 Absentee Voting.

A member entitled to vote at a meeting of members may vote by proxy by appointing in
writing a proxyholder, or one or more alternative proxyholders, who are not required to
be members, to attend and act at the meeting in the manner and to the extent
authorized by the proxy and within the authority conferred by it subject to the following
requirements:

(a) 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.

(b) A member shall provide his or her proxy to the head office of the Corporation not
less than forty-eight (48) hours, excluding Saturdays, Sundays, and holidays,
prior to the time of the meeting or continuance of an adjourned meeting at which
the proxy is to be used, and the Corporation shall so specify in the notice calling
the meeting.



(c) Amember may revoke a proxy by depositing an instrument or act signed by the
member or by their agent or mandatary:

a.

b.

At the registered office of the Corporation no later than the last Business
Day before the day of the meeting, or the day of the continuation of that
meeting after an adjournment of that meeting, at which the proxy is to be
used; or

With the Chair of the meeting on the day of the meeting or the day of the
continuation of that meeting after an adjournment of that meeting.

(d) A proxyholder or alternative proxyholder has the same rights as the member by
whom the proxyholder was appointed, including the right to speak at a special
meeting of members in respect of any matter, to vote by way of ballot at the
meeting, to demand a ballot at the meeting and, except where the proxyholder or
an alternative proxyholder has conflicting instructions from more than one
member, to vote at the meeting by way of a show of hands.

(e) If a form of proxy is created by a person other than the member, the form of
proxy will:

a.

Indicate in boldface 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 the member’s behalf at the
meeting; and (c) instructions on the manner in which the member may
appoint the proxyholder;

Contain a designed blank space for the date of the signature;

Provide a means for the member to designate some other person as
proxyholder, if the form of proxy designates a person as proxyholder;
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 the meeting, other than the
appointment of an auditor and the election of Directors;

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 an auditor or election of Directors; and

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
choice under Section 4.12(e)(d) or Section 4.12(e)(e) with respect to any
matter to be acted on, the membership is to be voted accordingly.

(f) A form of proxy may include a statement that, when the proxy is signed, the
member confers authority with respect to matters for which a choice is not
provided in accordance with Section 4.12(e)(d) only if the form of proxy states, in
boldface type,, how the proxyholder is to vote the membership in respect of each
matter or group of related matters.

(g) If a form of proxy is sent in electronic form, the requirements that certain
information is to be set out in the boldface type are satisfied if that information is
set out in some other manner so as to draw the addressee’s attention to the
information.



(h) A form of proxy that, if signed, has the effect of conferring a discretionary
authority in respect of amendments to matters identified in the notice of meeting
or other matters that may properly come before the meeting must contain a
specific statement to that effect.

Section 4.13 Scrutineers at Meetings of Members.

(a) The Board, in advance of any meeting of members, may appoint one or more
scrutineers, who may be employees of the Corporation, to act at the meeting or
any adjournment thereof and make a written report thereof. The Board may
designate one or more persons as alternate scrutineers to replace any scrutineer
who fails to act. If no scrutineer or alternate is able to act at a meeting, the Chair
of the meeting shall appoint one or more scrutineers to act at the meeting. Each
scrutineer shall faithfully execute the duties of a scrutineer with strict impartiality
and according to the best of their ability.

(b) The scrutineers shall:

a. Ascertain the number of members and the voting rights of each;

b. Determine the members represented at the meeting, the existence of a
quorum, and the validity of proxies and ballots;

c. Count all votes and ballots;

d. Determine and retain for a reasonable period a record of the disposition of
any challenges made to any determination by the scrutineers; and

e. Certify their determination of the number of member represented at the
meeting and their count of all votes and ballots.

(c) The scrutineers may appoint or retain other persons to assist the scrutineers in
the performance of their duties. Unless otherwise provided by the Board, the date
and time of the opening and closing of the polls for each matter upon which the
members will vote at a meeting shall be announced at the meeting. No ballot,
proxies, votes or any revocation thereof or change thereto shall be accepted by
the scrutineers after the closing of the polls unless a court upon application by a
member shall determine otherwise. In determining the validity and counting of
proxies and ballots cast at any meeting of members, the scrutineers may
consider such information as is permitted by applicable law. No person who is a
candidate for office at an election may serve as a scrutineer at such election.

Section 4.14 Resolution in Writing of Members.

A resolution in writing signed by all the members entitled to vote on that resolution at a
meeting of members is as valid as if it had been passed at a meeting of the members
unless, in accordance with the Act:

(a) In the case of the resignation or removal of a Director or the appointment or
election of another person to fill the place of that Director, a written statement is
submitted to the Corporation by the Director giving the reasons for their
resignation or the reasons why he or she opposes any proposed action or



resolution for the purpose of removing him or her from office or the election of
another person to fill the office of Director; or

(b) In the case of the removal or resignation of an auditor, or the appointment or
election of another person to fill the office of auditor, representations are made to
the Corporation by the auditor concerning its proposed removal, the appointment
or election of another person to fill the office of auditor or its resignation.

ARTICLE V
Board of Directors

Section 5.01 General Powers.

The Board shall manage, or supervise the management of, the activities and affairs of
the Corporation

Section 5.02 Number of Directors.

The Board shall be comprised of the fixed number of Directors as determined from time
to time by special resolution or, if the special resolution empowers the Board to
determine the number, be resolution of the Board. Each Campus will be represented by
at least one (1) Director nominated by the Members of that Campus, provided that
failure to attract candidates from any Campus will not constitute a violation of this By-
Law provided that efforts have been made to recruit a Director from such Campus. No
more than one-third (1/3) of the Directors may be employees of the Corporation or of
any of its affiliates.

Section 5.03 Term of Office.

A Director’s term of office begins on May 15t of the calendar year in which he/she is
elected and ordinarily ends on April 30™" of the immediately following year. Each Director
shall hold office until a successor is duly elected and qualified or until the earliest of April
30t of the calendar year following the Director’s election or re-election, or the Director’s
death, resignation, disqualification or removal pursuant to this By-Law.

Section 5.04 Qualification of Directors.

In order to qualify to be nominated or elected, or to continue to serve, as a Director of
the Corporation, the person must meet the following requirements:

) Be an individual,

) Be a member of the Corporation in good standing;

) Be a full-time student for the full period of the Director’s term in office;
)

(a
(b
(c
(d) Be eighteen (18) years of age or more;



(e) Not be a person who has been found under the Substitute Decisions Act, 1992
(Ontario) or under the Mental Health Act (Ontario) to be incapable of personal
care or managing property;

(f) Not be a person who has been found to be incapable by any court in Canada or
elsewhere;

(9) Not be an employee of Algonquin College that serves as a member of the
academic faculty or administration of the College;

(h) Not be a person who has the status of bankrupt, and be bondable;

(i) Have a cumulative grade point average (GPA) of at least 2.25 from the program
in which they are at the time enrolled at the College, or a term GPA of at least
2.25 or its equivalent from another post-secondary institution in the semester
immediately preceding the semester in which they are nominated for election;

(j) Be available and able to fulfill the duties of a Director for the full twelve (12)
month term commencing May 1%, including the months of June, July, and August
immediately following their election;

(k) Have not served as a Director previously for more than three (3) years;

(I) Have not served on the Director Selection Committee for the election in which
they are nominated for election;

(m)Have applied for, been interviewed by and recommended for nomination by the
Director Selection Committee or, alternatively, have obtained the signatures of
two hundred (200) members nominating such individual for election as a Director;

(n) Prior to their term of office commencing after being elected as a Director, have
attended a Board orientation session outlining the Corporation’s governance
model, organizational structure, and the Director selection process.

Section 5.05 Director Vacancies.
A Director will automatically cease to be a Director if:

(a) The Director ceases to meet any of the qualifications required of a Director under
Section 5.04;

(b) The Director is removed from office in accordance with any applicable policies
approved by the Board;

(c) The later of the date any office receives written notification from the Director of
his or her resignation from the position of Director, or the date specified in the
notice;

(d) At any meeting of members, with or without cause, by special resolution,
members entitled to vote in an election of Directors remove such Director; or

(e) The Director dies.

Section 5.06 Newly Created Directorships and Vacancies.

As newly created Directorships resulting from an increase in the authorized number of
Directors under Section 5.04 and any vacancies occurring in the Board, may be filled by
the affirmative votes of a majority of the remaining members of the Board, or by a sole
remaining Director, if constituting a quorum; provided, however, that a vacancy of any



Director elected by a particular Campus shall be filled by the remaining Directors
elected by such Campus or, if there are no remaining Directors by such Campus any
member of such Campus may call a meeting of the members from that Campus to fill
the vacancy if such meeting is not called within thirty (30) days of the vacancy by the
then remaining Directors in office. A Director so elected shall be elected to hold office
until the earlier of the expiration of the term of office of the Director who he or she has
replaced, the date a successor is duly elected an qualified or the earliest of such a
Director’s death, resignation, disqualification, or removal. A vacancy on the Board
(including where the number of Directors is increased by the Board in accordance with
this By-Law) will be as follows:

(a) If the Director was removed at a special meeting in accordance with Section
5.04(f), the Members may elect, with a majority vote, a new Director; any Director
so elected will hold office for the remainder of the removed Director’s term.

(b) Where the vacancy is not filled pursuant to paragraph a) above, by ordinary
resolution of the remaining Directors then in office, so long as a quorum of
Directors remains, for the remainder of the applicable term of the Director in
respect of which the vacancy occurred;

(c) Where the vacancy is not filled pursuant to paragraph a) or b) above, at the next
annual or special meeting of members;

(d) Where the vacancy is not filled pursuant to paragraph a), b), or c) above, if there
is not a quorum of Directors remaining as a result of the vacancy, the then
remaining Directors shall promptly call a meeting of members to fill the vacancy,
provided that if there are no Directors then in office, the meeting may be called
by any member.

A vacancy among the Directors is not required to be filled if the vacancy results from an
increase in the number or the minimum number of Directors provided for in the articles
or from a failure to elect that increased number or minimum number of Directors.
Section 5.07 Resignation.

Any Director may resign at any time by notice given in writing to the Corporation. Such
resignation shall take effect at the date of receipt of such notice by the Corporation or at
such later time as is therein specified.

Section 5.08 Removal.

Except as prohibited by applicable law or the Articles, the members entitled to vote in an
election of Directors may remove any Director from office at any time, with or without
cause, by ordinary resolution.

Section 5.09 Directors’ Fees and Expenses.



Except as prohibited by the Articles, Directors shall receive such reasonable fees and
expenses as the Board shall from time to time prescribe, including without limitation, the
following:

(a) If the Director is appointed as an officer of the Corporation, the Director will
receive an honorarium equivalent to part-time wages that the Director could
otherwise have earned during the Director’s academic year of the Director’s term;
and

(b) Any reduction or cessation of a Director’'s remuneration shall be approved by the
Board, and any increase to Directors’ remuneration exceeding the amounts
previously approved by Members shall be approved in advance by Members
prior to being implemented.

Section 5.10 Regular Meetings.

The Board may appoint a day or days in any month or months for regular meetings of
the Board at a place and time to be named, which shall occur not less frequently than
once per calendar month. A copy of any resolution of the Board fixing the time and place
of such regular meetings of the Board shall be sent to each Director immediately after
being passed, but no other notice shall be required for any such regular meeting except
if the purpose of meeting or the business to be transacted includes:

(a) Submitting to the members any question or matter requiring the approval of the
members;

(b) Filing a vacancy among the Directors or appointing additional Directors;

(c) Filling a vacancy in the office of public accountant;

(d) Issuing debt obligations except as authorized by the Board;

(e) Approving any annual financial statements; or

(f) Establishing contributions to be made, or dues to be paid, by members under
Section 3.04 (Membership Dues).

Section 5.11 Calling of Ad Hoc Board Meetings.

Ad hoc meetings of the Board may be held at such times and at such places as may be
determined by the Chair of the Board, the Vice-President or any two (2) or more
Directors.

Section 5.12 Notice of Board Meetings.

Notice of the time and place for the holding of a meeting of the Board under section
5.12 shall be given in the manner provided in Section 8.01 to every Director at least
seven (7) days before the time when the meeting is to be held. Notice of a meeting shall
not be necessary if:

(a) All of the Directors are present and none of the Directors objects to holding the
meeting;



(b) Those Directors who are absent have waived notice of, or otherwise signified,
their consent to holding such meeting;

(c) The meeting is held immediately following a regular meeting or an annual
meeting; or

(d) The meeting is held upon twenty-four (24) hours’ notice in the case of an
emergency meeting so determined in good faith and called by the Chair of the
Board.

Notice of an adjourned meeting of the Board is not required if the time and place of the
adjourned meeting is announced at the original meeting. Unless the By-Laws otherwise
provide, no notice of meeting need specify the purpose of the business to be transacted
at the meeting, except that a notice of meeting of Directors shall specify any matter
referred to in Section 5.07 that is to be dealt with at the meeting.

Section 5.13 Telephone Meetings.

With consent of all the Directors of the Corporation, a Board meeting or meetings of any
committees of the Board may be held by means of telephonic, electronic or other
communication facility that permit all participants to communicate adequately with each
other during the meeting. Participation by a Director or member of a committee in a
meeting under this section shall constitute presence in person at such meeting.

Section 5.14 Adjourned Meetings.

A majority of the Directors present at any meeting of the Board, including an adjourned
meeting, whether or not a quorum is present, may adjourn and reconvene such meeting
to another time and place. Notice of any adjourned meeting of the Board is not required
to be given if the time and place of the adjourned meeting is announced at the original
meeting. Any adjourned meeting shall be duly constituted if held in accordance with the
terms of the adjournment and a quorum of Directors is present at such meeting. The
Directors who formed a quorum at the original meeting are not required to form the
quorum at the adjourned meeting. If there is no quorum at the adjourned meeting, the
original meeting shall be deemed to have terminated immediately following its
adjournment. Any Board business may be brought before or dealt with at any adjourned
meeting which might have been transacted at the meeting as originally called. Any
business may be transacted at an adjourned meeting that might have been transacted
at the meeting as originally called.

Section 5.15 Attendance.

Directors are required to attend all properly scheduled meetings of the Board, except for
good reason in advance written notice of which is given to the Chair in advance of the
meeting. Meetings of the Board will be attended only by the Directors, unless the Chair
deems it necessary or appropriate to allow invited guests or members to attend.

Section 5.16 Procedures and Rules.



Except where otherwise specified by the Chair or required by applicable law, meetings
of the Board shall be conducted in accordance with “Robert’'s Rules of Order”.

Section 5.17 Waiver of Notice.

Whenever notice to Directors is required by applicable law, the Articles or By-Law, a
waiver thereof, in writing, signed by the Director entitled to the notice, whether before or
after such notice is required, shall be deemed equivalent to notice. Attendance by a
Director at a meeting shall constitute a waiver of notice of such meeting except when
the Director attends a meeting for the express purpose of objecting to the transaction of
any business on the ground that the meeting was unlawfully called. Neither the
business to be transacted at, nor the purpose of, any regular or ad hoc meeting of the
Board or committee of the Board need be specified in any waiver of notice.

Section 5.18 Organization.

At each meeting of the Board, the Chair of the Board or, in his or her absence, the Vice-
President or, in his or her absence, another Director selected by the Board shall
preside. The Secretary shall act as Secretary at each meeting of the Board. If the
Secretary is absent from any meeting of the Board, the person presiding as Chair at the
meeting may appoint any person to act as secretary of the meeting.

Section 5.19 Quorum of Directors.

The presence of a majority of the number of Directors at the applicable time constituting
the Board shall be necessary and sufficient to constitute a quorum for the transaction of
business at any meeting of the Board; provided, however, that for meetings of the Board
that pertain to the approval of the budget or to matters concerning the By-Laws, two-
thirds (2/3) of the Directors present at the meeting will constitute a quorum.

Section 5.20 Voting of Directors.

Except as otherwise expressly required by this By-Law, the Articles or by applicable law,
the vote of a majority of the Directors present at a meeting at which quorum is present
shall be the act of the Board. Questions arising at any meeting of the Board shall be
decided by a majority of votes. Each Director is authorized to exercise one (1) vote for
each issue put to a vote at a meeting of the Board; provided, however, in the case of a
tie the Chair shall have an additional second or casting vote. Votes shall be taken by
ballot unless a maijority of Directors otherwise vote. Voting, if a ballet is not called, shall
take place by a show of hands. A declaration by the Chair that a resolution has been
carried and an entry to that effect in the minutes shall be admissible in evidence as
prima facie proof of the fact without proof of the number or proportion of votes recorded
in favour or against such resolution.

Section 5.21 Resolution in Writing of Board.



Unless otherwise restricted by the Articles or this By-Law, any resolution required or
permitted to be passed at any meeting of the Board or of any committee thereof may be
taken without a meeting if all Directors or members of such committee, as the case may
be, consent thereto in writing or by electronic transmission, and the writings or
electronic transmissions are filed with the minutes of proceedings of the Board or
committee in accordance with the Act.

Section 5.22 Committees of the Board and Other Advisory Bodies.

The Board may from time to time appoint committees or advisory bodies, as it deems
necessary or for such purposes and with such powers that the Board sees fit. The
Board of Directors may remove any person appointed to such a committee or advisory
body at any such time by resolution. Subject to the Act, the Board of Directors may
delegate any authority to a committee of Directors except for the following:

(a) Submitting to the members any question or matter requiring the approval of the
members;

(b) Filling a vacancy among the Directors or appointing additional Directors;

(c) Filling a vacancy in the position of auditor of the Corporation;

(d) Issuing any debt obligations (such as, without limitation, bonds, debentures,
notes or other evidence of indebtedness issues or guaranteed by the
Corporation);

(e) Approving any annual financial statements;

(f) Adopting, amending or repealing By-Laws; and

(g) Establishing annual contributions to be made, or dues to be paid, by members.

If a member of a committee or advisory body shall be absent from any meeting, or
disqualified from voting thereat, the remaining member or members present at the
meeting and not disqualified from voting shall vote on any matter. Unless the Board
provides otherwise, at all meetings of such committee or advisory body, a majority of the
then-authorized members of the committee or advisory body shall constitute a quorum
for the transaction of business, and the vote of a majority of the members of the
committee or advisory body present at any meeting at which there is a quorum shall be
a resolution of the committee or advisory body. Each committee and advisory body shall
keep regular minutes of its meetings. Unless the Board provides otherwise, each
committee designated by the Board may make, alter and repeal rules and procedures,
for the conduct of its business. In the absence of such rules and procedures, each
committee and advisory body shall conduct its business in the same manner as the
Board conducts its business.

Section 5.23 Limitation of Liability.
Every Director and officer of the corporation in exercising their powers and discharging

their duties shall act honestly and in good faith with a view to the best interests of the
Corporation and exercise the care, diligence and skill that a reasonably prudent person



would exercise in comparable circumstances. Subject to the foregoing, no Director or
officer shall be liable for the acts, omissions, failures, neglects or defaults of any other
Director, officer or employee, or for joining in any act for conformity, for any loss,
damage or expense suffered or incurred by the Corporation through the insufficiency or
deficiency of title to any property acquired by the Corporation or for or on behalf of the
Corporation, or for the insufficiency or deficiency of any security in or upon which any of
the monies of the Corporation shall be invested, or for any loss or damage arising from
the bankruptcy, insolvency, or tortious act of any person with whom any of the monies,
securities or effects of the Corporation shall be deposited, or for any other loss, damage
or misfortune that shall happen in the execution of the duties of his or her office or in
relation thereto. Nothing herein shall relieve any Director or officer from the duty to act
in accordance with the Act or from liability for any breach thereof.

Section 5.24 Indemnity.

(a) The Corporation shall indemnify a Director or officer of the Corporation, a former
Director or officer of the Corporation or another individual who acts or acted at
the Corporation’s request as a Director or officer (or an individual acting in a
similar capacity) of another entity, against all costs, charges and expenses,
including an amount paid to settle an action or satisfy judgment, reasonably
incurred by the individual in respect of any civil, criminal, administrative
investigative or other proceedings in which the individual is involved because of
that association with the Corporation or other entity.

(b) The Corporation shall advance monies to a Director, officer or other individual for
the costs, charges and expenses of a proceeding referred to in Section 5.24(a).
the individual shall repay the monies if he or she does not fulfill the conditions of
Section 5.24(c).

(c) The Corporation shall not indemnify an individual under Section 5.24(a) unless
the individual (i) acted honestly and in good faith with a view to the best interests
of the Corporation or, as the case may be, to the best interests of the other entity
for which they acted as a Director or officer or in a similar capacity at the
Corporation’s request and (ii) in the case of a criminal or administrative action or
proceeding that is enforced by a monetary penalty, they had reasonable grounds
for believing that their conduct was lawful.

(d) The Corporation shall also indemnify the individual referred to in Section 5.24(a)
in such other circumstances as the Act or the law permits or requires. Nothing in
this By-Law shall limit the right of any person entitled to indemnity to claim
indemnity apart from the provisions of this By-Law.

Section 5.25 Administer Affairs.

The Board will administer the affairs of the Corporation in all things and make or cause
to be made for the Corporation, in its name, any kind of contract which the Corporation
may lawfully enter into and, save as herein provided, generally, may exercise all such
other powers and do all such other acts and things as the Corporation is by its Articles



or otherwise authorized to exercise and do. The Board will demonstrate accountability
to the members, among other things by:

(a) Acting as a link between the Corporation and members, which will be formed and
maintained through the solicitation and dissemination of information, activity, and
participation at Corporation events, and attendance at formal gatherings of the
members; and

(b) Instituting a governance process and written governance policies that
demonstrate and address the following:

a. ENDS: Corporation products, impacts, benefits, outcomes, recipients, and
their relative worth;

b. EXECUTIVE LIMITATIONS: Constraints on executive authority that
establish the prudence and ethical boundaries within which all executive
activity and decisions must take place;

c. GOVERNANCE PROCESS: How the Board conceives, carries out, and
monitors its own performance;

d. BOARD-CEO RELATIONSHIP: how authority is delegated and monitored,
including detailing the CEO role, authority and accountability.

Section 5.26 Expenditures.

The Board may authorize on behalf of the Corporation from time to time and may
delegate, by resolution to an officer or officers of the Corporation, the right to employ
and pay salaries to employees. The Board may make expenditures for the purpose of
furthering the objectives of the Corporation. The Board will have the power to enter into
a trust arrangement with a trust company for the purpose of creating a trust fund in
which the capital and interest may be made available for the benefit of promoting the
interest of the Corporation in accordance with such terms as the Directors may
prescribe.

Section 5.27 Agents and Employees.

The Board may appoint such agents and engage such employees or contractors as it
shall deem necessary from time to time and such Persons shall have such authority and
shall perform such duties as shall be prescribed by the Board at the time of such
appointment or engagement.

Section 5.28 Remuneration of Agents and Employees.

Subiject to other provisions of this By-Law, remuneration of agents, employees and
contractors will be fixed by the Board.

Section 5.29 Oath of Office.

Each Director shall recite the following oath of office at the meeting of the members at
which they are elected immediately following their election:



“l swear that | shall observe and uphold the provisions of the Articles, By-Laws, and
Policies of the Students’ Association of the Algonquin College of Applied Arts and
Technology Corporation, and to the best of my ability shall honestly and prudently and in
good faith carry out my duties as a director of the Corporation for the students | serve.”

ARTICLE VI
Nomination and Election of Directors

Section 6.01 Electoral Officer.

All aspects of elections of Directors and officers will be controlled and overseen by an
electoral officer of the Corporation (“EO”) appointed by the Board from among the
Directors, including monitoring the election process and reporting to the Board, as may
be set out in such policies as determined from time to time by the Board. If no Director
wishes to assume the duties of the EO, the Board will appoint an EO from the members.

Section 6.02 Nominations of Directors.

Nominations of individuals to serve as Directors will be received by the Director
Selection Committee appointed by the Board (which may be made up of Directors and
members who are not being nominated for election as a Director). The Director
Selection Committee shall make recommendations to the Board for individuals to be
nominated for election as Directors and will ensure that there is not less than one (1)
such nominee from each Campus. Directors will be elected from among the nominees
through the process outlined in the election guidelines determined from time to time by
the Board.

Section 6.03 Nominations Following Selection of Directors.

If a member wishes to nominate a member not already nominated for the position of
Director pursuant to the recommendations of the Director Selection Committee, he or
she may do so after obtaining the written consent of at least two hundred (200)
members (the “nominated individual”). The name of the Nominated Individual, together
with the written consent of the members nominating the Nominated Individual, must be
filed with the Secretary no later than forty-eight (48) hours before the meeting of
Members at which Directors are being elected. The Secretary will then add the
Nominated Individual’'s name to the slate of nominations for the meeting of Members at
which Directors are being elected.

Section 6.04 Election of Directors.
Subject to Section 6.03, the Members of the Corporation shall annually, during the

month of March in each calendar year at a meeting of Members, elect all of the
Directors from among the Members submitted to the Director Selection Committee.



ARTICLE VII
Officers

Section 7.01 Appointment of Officers.

(a) Subject to paragraphs (b) and (c) below, the Board shall appoint from its
Directors a Chair, and may designate additional officers of the Corporation, such
as President, Vice-President, Secretary and/or Treasurer, upon receipt of a
written nomination of a Director by another Director for the position. One (1)
Person may hold more than one position, save and except for the positions of
President and Vice-President. The Board may specify their duties and, subject to
the Act, delegate to such officers the power to manage the activities and affairs of
the Corporation (other than in respect to the matters described in 5.22).

(b) Should more than one (1) Director be nominated for the position of President or
Vice-President/Secretary, the Board shall call a general election upon seven (7)
days written notice to the members posted prominently throughout each
Campus. Such elections shall be by ballot and shall be decided by a majority of
votes cast by member in favour of a particular Director for the applicable officer
position. in case of an equality of votes, shall have a second or casting vote. The
Board shall accept and confirm Directors elected by this procedure upon taking
office at the First meeting of the newly elected Directors following such elections.

Section 7.02 Qualifications.

To be considered for officer positions, all candidates must meeting the qualifications as
set forth and outlined in Section 5.04 and, in addition to such other requirements as set
forth in the election guidelines set forth from time to time by the Board, shall have
applied for and enrolled and remain enrolled as a Full-Time Student for the ensuing Fall
and Winter semesters (other than in a co-op education program which would require the
individual to be in a work placement during any such semester) at the time of their
nomination and thereafter up to and including the date of their elections.

Section 7.03 Description of Offices.

The powers and duties of all other officers of the Corporation shall be such as the terms
of their engagement call for or the Board or the President requires of them. The Board
may from time to time vary, add to or limit the powers and duties of any officer other
than in respect of any of the matters described in Section 5.22. All officers of the
Corporation shall sign such contracts, documents or instruments in writing as require
their respective signatures and shall respectively have and perform all powers and
duties incident to their respective offices and such other powers and duties respectively
as may from time to time be assigned to them by the Board. The duties of the officers
include but are not limited by the following:



(a) President/Chair is a Director who will be the highest-ranking officer of the
Corporation and shall be responsible for implementing the strategic plans and
policies of the Corporation. The President will be vested with and may exercise
all the powers and perform all the duties of Chair of any meeting of the Board or
the members. The President shall, subject to the authority of the Board, have
general supervision of the activities and affairs of the Corporation.

(b) Vice-President/Vice-Chair is a Director who will be vested with all the powers
and shall perform all the duties of the President in the absence, inability, removal
or refusal to act of the President. The vice-chair[person] shall have such other
duties and powers as the Board may specify.

(c) Secretary, if appointed, shall attend and act as the secretary of all meetings of
the Board, the Members, and committees of the Board. The Secretary shall enter,
or cause to be entered, in the Corporation’s minute book minutes of all
proceedings at such meetings. The Secretary shall give, or cause to be given, as
and when instructed, notices to Members, Directors, and members of
committees. The Secretary shall be the custodian of the corporate seal of the
corporation and of all books, papers, records, documents and other instruments
belonging to the Corporation, which he/she shall deliver up only when authorized
by resolution of the Board to do so and to such Person or Persons as may be
named in the resolution. The Secretary shall perform such other duties as may
from time to time be determined by the Board.

(d) Treasurer, if appointed, shall have the custody of the corporate funds and
securities, except as otherwise provided by the Board, and shall keep full and
accurate accounts of receipts and disbursements in books belonging to the
Corporation and shall deposit all monies and other valuable effects in the name
and to the credit of the Corporation in such depositories as may be designated by
the Board. The Treasurer shall disburse the funds of the Corporation may be
ordered by the Board, taking proper vouchers for such disbursements and shall
render to the President and the Board, at the regular meetings of the Board, or
whenever the Board may require it, an account of all their transactions as
treasurer and of the financial condition of the Corporation. If appointed, the
treasurer shall have such powers and duties as the Board may specify.

(e) General Manager. The Board will appoint and retain an employee to act as
General Manager for and as Chief Executive Officer of the Corporation and shall
delegate to the General Manager full power to manage and direct the business
and affairs of the Corporation, except such matters and duties as must be
transacted or performed by the Board or by the members. The General Manager
will be accountable to the Board and not to individual Directors. The Board shall
instruct the General Manager through written policies and resolutions as are
determined from time to time by the Board, delegating to him/her interpretation
and implementation of those policies and resolutions. The General Manager shall
comply with all lawful orders given by the Board as set forth in any such policies
or resolutions, and shall at all reasonable times give to the Board or any Director
all information they may require regarding the affairs of the Corporation.



Section 7.04 Other Officers.

The powers and duties of all other officers of the Corporation shall be such as the terms
of their engagement call for or the Board or the President requires of them. The Board
may from time to time vary, and to or limit the powers and duties of any officer other
than in respect of any of the matter described in Section 5.22.

Section 7.05 Term.

In the absence of a written agreement to the contrary, the Board may remove, whether
for cause or without cause, any officer of the Corporation. Unless so removed, an officer

shall hold office until the earliest of the officer’s

(a) Successor being appointed;

(b) Resignation;

(c) In the case of the Chair/President or any Vice-President, upon ceasing to be a
Director (since being a Director is a necessary qualification of appointment for
such positions); or

(d) Death.

Section 7.06 Vacancy in Office.

Should any vacancy occur among the officers, the position shall be filled for the
unexpired portion of the term by appointment made by the Board.

Section 7.07 Duties of Officers May be Delegated.

In case any officer is absent, or for any other reason that the Board may deem
sufficient, the Board may delegate for the time being the powers or duties of such officer
to any other officer or to any Director other than in respect of any of the matters
described in Section 5.22.

ARTICLE VII
Notice

Section 8.01 Method of Giving Notice.

Any notice (which term includes any communication or document) to be given (which
term includes sent, delivered, or served) under the Act, the Articles, the By-Laws or
otherwise to a member, Director, officer or member of a committee of the Board or to the
public accountant shall be sufficiently given if:

(a) Deliver personally to the person to whom it is to be given or delivered to such
person’s address as shown in the records of the Corporation;



(b) Mailed to such person at such person’s recorded address by prepaid ordinary or
air mail;

(c) Sent to such person by electronic means in accordance with the Electronic
Commerce Act, 2000, S.O. 2000, c.17; or

(d) Any other manner determined by the Board from time to time.

Notice of the time and place of a meeting of Members shall be given to each Member
entitled to vote at the meeting, to all of the Directors and to the auditor not less than
twenty-one (21) days prior to the day on which the meeting is to be held.

Notices of special meetings shall also specify the purpose or purposes for which the
meeting has been called in sufficient detail to permit the member to form a reasoned
judgement on the special business and include the text of any special resolution or By-
Law to be submitted at the meeting.

Notwithstanding the foregoing, a notice of a meeting of the members is not required to
specify the place of the meeting if the meeting is to be held entirely by one or more
telephonic or electronic means.

Section 8.02 Deemed Receipt of Notice.

(a) A notice:

a. Delivered in accordance with Section 8.01(a) shall be deemed to have
been given when it is delivered personally or to the recorded address as
provided in Section 8.01(a);

b. Mailed in accordance with Section 8.01(b) shall be deemed to have been
received on the fifth day after it was sent; and

c. Sent by any means of transmitted or recorded communication in
accordance with Section 8.01(c) shall be deemed to have been given
when dispatched or delivered to the appropriate communication company
or agency or its representative for dispatch.

(b) The Secretary may change or cause to be changed the recorded address of any
member, Director, officer, or member of a committee of the Board in accordance
with any information believed by the Secretary to be reliable. The declaration by
the Secretary that notice has been given under this By-Law shall be sufficient
and conclusive evidence of the giving of such notice. The signature of any
Director or officer of the Corporation to any notice or other document to be given
by the Corporation may be written, stamped, typewritten, or printed.

Section 8.03 Omissions and Errors.

The accidental omission to give any notice to any member, Director, officer, member of
a committee of the Board or person engaged to conduct a review engagement, the non-
receipt of any notice by any such person where the Corporation has provided notice in
accordance with this By-law or any error in any notice not affecting its substance shall



not invalidate any action taken at any meeting to which the notice pertained or
otherwise founded on such notice.

ARTICLE IX
Dispute Resolution

Section 9.01 Dispute Resolution.

If a dispute or controversy among the Corporation, its members, Directors, officers or
committee members of the Board arising out of or related to the Articles or the By-laws
or out of any aspect of the activities or affairs of the Corporation is not resolved in
private meetings between the parties, then such dispute or controversy shall be settled
by a process of dispute resolution as follows to the exclusion of such persons instituting
a law suit or legal action:

(a) The dispute shall be settled by arbitration before a single arbitrator, in
accordance with the Arbitration Act, 1991 (Ontario) or as otherwise agreed upon
by the parties to the dispute. All proceedings relating to arbitration shall be kept
confidential, and there shall be no disclosure of any kind. The decision of the
arbitrator shall be final and binding and not be subject to appeal on a question of
fact, law or mixed fact and law; and

(b) All costs of the arbitrator shall be borne by such parties as may be determined by
the arbitrator.

ARTICLE X
General Provisions

Section 10.01 Seal.

The seal of the Corporation shall be in such form as shall be approved by the Board.
The seal may be used by causing it or a facsimile thereof to be impressed or affixed or
reproduced or otherwise, as may be prescribed by law or custom or by the Board. If a
seal is approved by the Board, the Secretary of the Corporation shall be the custodian
of the seal.

Section 10.02 Financial Year.

The financial year of the Corporation shall be July 1 to June 30 of each year, except as
otherwise determined by the Board by special resolution of two-thirds (2/3s) of the votes
cast by Directors.

Section 10.03 Annual Financial Statements.

Not less than 21 days before each annual meeting, the Corporation shall send a copy of
the annual financial statements and other documents referred to in Section 84(1)



(Presentation of Annual Financial Statements to Members) of the Act to all members
who have informed the corporation that they wish to receive a copy of those documents.

Section 10.04 Execution of Documents.

Deeds, transfers, assignments, contracts, obligations and other instruments in writing
require execution by the Corporation may be signed by any two (2) of its officers or
Directors. Also, the Board may from time to time direct the manner in which and the
person by whom a particular document or type of document shall be executed. Any
person authorized to sign any document may affix the Corporation’s seal (if any) to the
document. Any signing officer may certify a copy of any instrument, resolution, By-law or
other document of the Corporation to be a true copy.

Section 10.05 Banking Arrangements.

The banking business of the Corporation shall be transacted at such bank, trust
company, credit union, caisse populaire or other firm or corporation carrying on a
banking business in Canada or elsewhere as the Board may designate, appoint or
authorize from time to time by resolution. The banking business or any part of it shall be
transacted by such officer of the Corporation or other person as the Board may by
resolution from time to time designate, direct, or authorize.

Section 10.06 Collection of Monies.

(a) The Corporation will be empowered to collect the Corporation’s fees from the
members, as directed by the Board, for and on behalf of the Corporation.

(b) The Corporation may collect monies through the operations of the Corporation
and/or other means as approved by the Board.

(c) All monies collected by the Corporation shall be deposited, in the Corporation’s
name, in a financial institution approved by the Board.

Section 10.07 Cheques, Drafts and Orders of Payment.

All cheques, drafts or orders for the payment of money and all notes and acceptances
and bills of exchange shall be signed by such Director or Directors, officer or officers or
Person or Persons, whether or not Directors or officers of the Corporation, in such
manner as the Board may from time to time designate by resolution.

Section 10.08 Borrowing Powers.
The Board may, without authorization of the members:
(a) Borrow money on the credit of the Corporation;
(b) Issue, reissue, sell, pledge, debt obligations of the Corporation;

(c) Give a guarantee on behalf of the Corporation to secure performance of an
obligation of any person; or



(d) Mortgage, pledge or otherwise create a security interest in all or any of the
property of the corporation, owned or subsequently acquired, to secure any debt
obligation to the Corporation.

Section 10.09 Conflict with Applicable Law or Articles.

This By-law is enacted subject to any applicable law and the Articles. Whenever this By-
law may conflict with any applicable law or the Articles, such conflict shall be resolved in
favour of such law or Articles.

ARTICLE XI
Amendment and Repeal

Section 11.01 Amendment.

Subject to the Articles, the Board may, by resolution, make, amend, or repeal any By-
laws by a two-thirds (2/3) of the votes cast at any meeting of the Board and must be
confirmed by the two-thirds (2/3) of the votes cast by members at the next Annual or
Special Meeting following such meeting of the Board. Any such By-law, amendment or
repeal shall be effective from the date of the resolution of the Board until the next
meeting of members where it must be confirmed, rejected, or amended by the members
by ordinary resolution. 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 the members or if it is rejected by the members at the
meeting; provided, however, for greater certainty that such rejection by members shall
not affect the validity of or void any acts effected pursuant to an in conformity with the
By-law as amended from and after the date of its enactment until the time of such
rejection by members of the Corporation.

Section 11.02 By-laws Requiring Special Resolution.

Section 11.01 does not apply to By-law that requires a special resolution of the
members according to section 102(1)(Amendment of Articles) of the Act. A special
resolution is required to make any amendment to Section 3.01 (Membership
Conditions), Section 4.06(a) and Section 4.06(b) (Notice of Meetings), the last sentence
of Section 4.10 (Conduct of Meetings), Section 4.12 (Absentee Voting), Section 5.09
(Directors’ Fees and Expenses) and this Section 11.02.

Section 11.03 Repeal.

All previous By-laws of the Corporation are repealed as of the coming into force of this
By-law. The repeal shall not affect the previous operation of any By-laws so repealed or
affect the validity of any act done or right, privilege, obligation or liability acquired or
incurred under or the validity of any contract or agreement made, or the validity of any
Articles or predecessor charter documents of the Corporation obtained, under any such



By-law before its repeal. All officers and persons acting under the provisions of this By-
law, and all resolutions of the members or the Board or a committee of the Board with
continuing effect passed under any repealed By-laws shall continue to be good and

valid except to the extent inconsistent with this By-law and until amended or repealed.

ENACTED by the Board and approved, ratified, and confirmed by the members of the
Corporation effective as of the 8th day of October 2024.

WITNESS the seal of the Corporation.

President [~

I

Secretary ; e





