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(@)

The Kanata Seniors Council Inc., Conseil des Ainade Kanata Inc.
(the "Corporation”)

BY-LAW NO. 1
ARTICLE I: CORPORATE SEAL

Corporate Seal. The seal, an impression of which is stamped imtaggin hereof

shall be the seal of the Corporation.

(@)

ARTICLE II: MEMBERS

Categories of Membership Membership in the Corporation shall be limitegp&rsons

interested in furthering the objects of the Corgioraand meeting the criteria set out below
(referred to herein individually as a "Member" amailectively the "Members"). Membership
shall be divided into three classes:

(b)

® Active Members - Active Members shall be at least fifty-five (5®ars of age.
Active Members shall be entitled to receive not€eattend and vote at all meetings of
the Members;

(i) Associate Members Associate Members shall be at least eighteeny@&s of
age and may include representatives of local gowemnt, representatives from various
social agencies, and representatives from varioosettare facilities in the Regional
Municipality of Ottawa-Carleton. Associate Membshall be entitled to receive notice
of and attend at all meetings of Members, but gi@tlibe entitled to vote at such
meetings of Members.

(i)  Honourary Life Members - Honourary Life Membership may be conferred on
Members who have performed outstanding servicéhseniors and shown devotion to
the purpose and objectives of the Corporation. Reeendations for Honourary Life
Membership shall be made by the Board of Direcamic reported to the membership at
the subsequent Annual General Meeting. Honourde/Miembers who are at least fifty-
five (55) years of age shall be entitled to receigéce of -andattend and vote at all
meetings of the Members. Other Honourary Life Meralshall be entitled to receive
notice of and attend all meetings of the Membeusshall not be entitled to vote at such
meetings of Members?

Membership Fees Membership fees shall be as directed by the BobRirectors of

the Corporation, from time t time (referred to henadividually as a "Director" and collectively
as "Directors” or the "Board of Directors").



(c) Resignation. Any of the Members may withdraw from the Corporatity
delivering a written resignation to the Corporaténd delivering a copy of the same to the
secretary of the Corporation.

(d) Removal. Any Member may be removed as a Member by a vo#t lefast sixty-
six and two-thirds percent (66 2/3%) of the Memlesra meeting of the Members, provided
that such member shall be granted an opportunibetoeard at such meeting.

(e) Membership Not Transferable.. The interest of a Member in the Corporation i§ no
directly or indirectly, transferable.

ARTICLE Ill: BOARD OF DIRECTORS

(@) Number and Qualification. The property and business, of the Corporation &iall
managed by the Board of Directors which shall beposed of not less than ten (10).and not
more than twenty (20) Directors. The number of Etives shall be fixed by the Members
from time to time. Directors shall be individuads,least eighteen (18) years of age and have
power under law to contract. A Director shall befamive Member of the Corporation.

)

(b) Provisional Board of Directors.  The applicants for incorporation named in the
letters patent of the Corporation shall, on incogtion of the Corporation, become the first
Board of Directors of the Corporation (the "Proeisal Board of Directors™) whose term of
office on the Board of Directors shall continueilthteir successors are elected. At the first
meeting of the Members, the Board of Directors thlected shall replace the Provisional
Board of Directors.

(c) Term of Directors. The Board of Directors shall be elected for atef two (2)
years by the Active Members at the annual geneeaitimg of the Members.

(d)  Vacation of Office of a Director. The office of a Director shall be automatically
vacated:

0] if he/she ceases to be an Active Member ofGbeporation;

(i) if he/she resigns his/her office by delivagia written resignation to the
secretary of the Corporation;

(i) if he/she is found by a court to be of unadumind,;

(iv)  if he/she becomes bankrupt or is unable tphpa/her debts as they become
due;

(v) if at a special general meeting of the Mempansesolution is passed by at
least sixty-six and two thirds ,percent (66 2/3%dhe Members present at such
meeting that he/she be removed from office;



(vi)  if he/she fails, in any year, to pay his/lneembership fees within forty-five (45)
days of receipt of notice from the Treasurer reggisuch payment;

(vii)  on death; or

(viii) if he/she fails, without approval of the Bwbof Directors expressed by special
resolution, in any year from September to the Aufpiwing, to attend at least
seventy-five (75%) of the meetings of the Boar@®woéctors;

provided that if any vacancy shall occur for angs@n contained in this paragraph, the Board of
Directors by majority vote may fill the vacancyaimeeting of the Members fails to elect the
number or minimum number of the Directors requingdhe letters patent or by-laws of the
Corporation or if a vacancy occurs as a resulhgfa the foregoing reasons which is not filled
by the Board of Directors, the Directors remainim@ffice may exercise all the powers of the
Board of Directors provided that a quorum of Diogstis elected or remains in office as the case
may be.

(e) Resignation. A retiring Director whose resignation stipulateatttt is not to be
effective until a certain meeting of the Board ofdators or the Members shall remain in office
until the dissolution or adjournment of the meetagvhich his/her resignation is to be effective.

() Remuneration. The Directors shall serve as such without remuimerand no
Director shall directly or indirectly receive angofit from his/her position as such, provided that
a Director may be paid reasonable expenses incbyréim/her in the performance of his/her
duties. Nothing contained herein shall be consttogateclude any Director from serving the
Corporation as an officer or in any other capaaity receiving compensation therefor.

ARTICLE IV: OFFICERS

@) Officers. The officers of the Corporation shall be a presidbereinafter referred to
as the "President"), a vice-president (hereinaéfarred to as the "Vice-President"), a secretary
(hereinafter referred to as the "Secretary") atr@asurer (hereinafter referred to as the
"Treasurer") and any such other officers as therdo&Directors may by resolution determine
(herein referred to, individually, as an "Officenid, collectively, as the "Officers"). Any two or
more offices may be held by the same person. Theedd need not be appointed from among
the Directors.

(b)  Appointment. The Officers shall be appointed by resolutionhaf Board of Directors
at the first meeting of the Board of Directors édeling the annual meeting of the Members at
which the Board of Directors is elected.

(c) Term:
(1) Vice-President- The Vice-President shall hold office for a terfrone (1) year

from the date of appointment of the first meetifighe Directors immediately after the
incorporation of the Corporation and for a termtvad (2) years at the first meeting of the



Board of Directors following the annual meetinglod Members, or until their
successors are appointed.

(i) Treasurer - The Treasurer shall hold office for a term oédf) year from the date
of appointment of the first meeting of the Direstanmediately after the incorporation
of the Corporation and for a term of two (2) yeatrshe first meeting of the Board of
Directors following the annual meeting of the Memsh@r until their successors are
appointed.

(i) Remaining Officers - The President, the Secretary and any such offieers as
the Board of Directors may by resolution deternshall hold office for a term of two
(2) years from the date of appointment or untilrtBaccessors are appointed.

The Officers may be removed by resolution of thaf8oof Directors at any time. The
President and the Vice-President may not sernveandapacity for more than two (2)
consecutive terms in such office. Any individualomas served in the office of President or
Vice-President may stand for reelection after agoeof two (2) years from the last term held
by that individual.

ARTICLE V: POWERS OF BOARD OF DIRECTORS

(@) Management. The Board of Directors of the Corporation shdiirgnister the
affairs of the Corporation in all things and makecause to be made for the Corporation, in its
name, any kind of contract which the Corporatiory taavfully enter into and, except as
otherwise specifically provided herein, shall ex@all such other powers and do all such
other acts and things as the Corporation is bigiters patent or otherwise authorized to
exercise and do. Without restricting the generalftthe foregoing, the Board of Directors shall
have power to authorize expenditures on behali@Qorporation from time to time.

(b) Finances.  The Board of Directors shall take such steps eg thay deem requisite
to enable the Corporation to acquire, accept, isoliaeceive legacies, gifts, grants,
settlements, bequests, endowments, payments aatiamnof any kind whatsoever for the
purpose of furthering the objects of the Corporatibhe Board of Directors shall have the
power to enter into a trust arrangement with atttampany for the purpose of creating a trust
fund in which the capital and interest may be mahglable for the benefit of promoting the
interest of the Corporation in accordance with siecins as the Board of Directors may
determine.

(c) Employees. The Board of Directors may appoint such agentshamdsuch
employees- as it shall deem necessary from tinien®and such persons shall have such
authority and shall perform such duties as detezthiny the Board of Directors. The Board of
Directors may delegate by resolution to an OffmeOfficers the right to hire and pay salaries
to employees.

(d) Remuneration. The Board of Directors may fix a reasonable
remuneration for all of the Officers, agents, empks and committee members.



(e) Borrowing. The Board of Directors may from time to time:
(1) borrow money upon the credit of the Corporation
(i) limit or increase the amount to be borrowed,;
(i) issue debentures or other securities of tloepGration;

(iv)  pledge or sell such debentures or other st@earior such sums and at such prices
as may be deemed expedient; and

(v) secure any such debentures, or other secumtiemy other present or future
borrowing or liability of the Corporation, by mo#ge, hypothec, charge or pledge of all
or any currently owned or subsequently acquiretianed personal, movable and
immovable, property of the Corporation, and theartaking and rights of the
Corporation.

The Board of Directors may delegate such powetsddfficers or the Directors to such extent
and in such manner as the Board of Directors mayesolution, determine. Nothing herein
limits or restricts the borrowing of money by ther@oration on bills of exchange or promissory
notes made, drawn, accepted, or endorsed by oelualftof the Corporation.

ARTICLE VI: DUTIES OF OFFICERS

(@) President.  The President shall be the chief executive offafeéhe Corporation and
shall perform all such duties as are customarafohnief executive officer of a Corporation
similar in size and operation to the Corporation/die shall have the general and active
management of the affairs of the Corporation. He&tall see that all orders and resolutions of
the Board of Directors are carried into effect ahdll perform such other duties as may be
determined by the Board of Directors from timeitoet.

(b)  Vice-President. The Vice-President shall, in the absence or disabi the
President, perform the duties and exercise the moofehe President and shall perform such
other duties as may be determined by the Boardretidrs from time to time.

(© Treasurer. The Treasurer shall have the custody of the faamdssecurities of the
Corporation and shall keep full and accurate actsoohall assets, liabilities, receipts and
disbursements of the Corporation in the books lggtanto the Corporation and shall deposit all
monies, securities and other valuable effectseémtiime and to the credit of the Corporation in
such chartered bank or trust company, or, in tise ch securities, in such registered dealer in
securities, as may be determined by the Board i@dirs from time to time. He/she shall
disburse the funds of the Corporation as may lexthd by proper authority taking proper
vouchers for such disbursements, and shall rendéetPresident and Board of Directors at
regular meetings of the Board of Directors, or whaa they may require it, an accounting of all
the transactions and a statement of the finanoisitipn of the Corporation.



(d) Secretary. The Secretary shall carryon the affairs of thepBaation generally under
the supervision of the Officers and shall attethdnaetings of the Board of Directors and act as
clerk thereof and record all votes and minutedigiraceedings in the books to be kept for that
purpose. He/she shall give or cause to be givaoeof all meetings of the Members and of the
Board of Directors, and shall perform such othereduas may be specified by the Board of
Directors or President, under whose joint supemisie/she shall be. He/she shall be custodian
of the seal of the Corporation, which he/she dheliver only when authorized by a resolution of
the Board of Directors to do so and to such pemsgersons as may be named in such
resolution. He/she shall also perform such othéedias may be determined by the Board of
Directors from time to time.

(e) Other Officers. The duties of all other Officers shall be suclihesterms of their
appointment require or as may be determined bdaed of Directors from time to time.

ARTICLE VII: EXECUTIVE COMMITTEE

(@) Executive Committee. There shall be an executive committee (the "Exeeut
Committee™) comprised of the President, the VicesRient, the Treasurer, the Secretary, the
immediate Past President if the immediate Pasidemisremains a member of the Board of
Directors, or another Past President who is als@mber of the Board of Directors and (2) two
Members-at-Large of the Board of Directors. Subjedhe provisions of th€anada
Corporations Act and subject to the power of the Board of Directorsestrict the powers of the
Executive Committee from time to time as the Baafr@irectors may determine, the Executive
Committee:

(1) shall possess and may exercise, during intevatween meetings of the Board of
Directors, all of the powers of the Board of Distin the administration of the affairs
of the Corporation other than the power to repealy, add to or amend the by-laws of
the Corporation;

(i) may exercise the full powers of the Board ofdators in all matters of
administrative emergencies, reporting all actianghe next meeting of the Board of
Directors for approval. The Board of Directors $halve the right to reverse any decision
made by the Executive Committee upon any issuédyptocess of a recorded vote of
the Board of Directors;

(i)  may review plans and programs and may makememendations to the Board of
Directors on any relevant matters;

(iv)  may study and recommend to the Board of Doexctor approval, a detailed
budget for capital and operating revenues and akpers for the next financial period.



Executive Committee members shall receive no remnatio@ for serving as such, but shall be
entitled to reasonable expenses incurred in thecieseeof their duties. The Members of the
Executive Committee shall be subject to removaldsplution of the Board of Directors at
any time.

(b) Meetings.  Meetings of the Executive Committee may be helahgttime and
place to be determined by the members of the Exec@ommittee, provided that, forty-
eight (48) hours notice of such meeting shall e A majority of members of the
Executive Committee shall constitute a quorum. Noreor omission in giving notice of any
meeting of the Executive Committee or any adjourmegting of the Executive Committee
shall invalidate such meeting or make void any eedlings taken thereat and any member
thereof may at any time waive notice of any sucleting and may ratify, approve and
confirm any or all proceedings taken or had thewsaticles 1X(c) and (d) applynutatis
mutandis, to meetings of the Executive Committee.

ARTICLE VIII: COMMITTEES

(@) Committees The Board of Directors may establish, by resolytcommittees on

such terms and conditions as the Board of Direateesns appropriate, whose members will
hold their offices at the discretion of the Boafdirectors or as otherwise determined by the
Board of Directors.

ARTICLE IX: MEETINGS OF THE BOARD OF DIRECTORS

(@) Meetings: Number and Notice.  Meetings of the Board of Directors may be held
at any time and place to be determined by the BoBRirectors, provided that, forty-eight
(48) hours notice of such meeting shall be givemnitice of a meeting of the Board of
Directors shall be required if all Directors aregnt and waive notice, or if those absent
have signified their consent to the meeting beigelg in their absence. No error or omission
in giving notice of any meeting of the Board of &itors or any adjourned meeting of the
Board of Directors shall invalidate such meetingnaike void any proceedings taken thereat
and any Director may at any time waive notice of succh meeting and may ratify, approve
and confirm any or all proceedings taken or hadeidue The statutory declaration of the
President or the Secretary that notice has beemgikiall be sufficient and conclusive
evidence of the giving of such notice. The Predigeay, and the Secretary shall upon
written requisition of not less than a majoritytbé Directors, call a meeting of the Board of
Directors. There shall be at least two (2) meetpeysyear of the Board of Directors.

(b) Quorum. A majority of the number of Directors shall constie a quorum at any
meeting of the Board of Directors.



(c) Consensus Procedures Governing Voting Each Director shall be entitled to
exercise one (1) vote at each meeting of the BobRIrectors. Except as expressly provided
herein and unless otherwise expressly providedh&Zanada Corporations Act, at all
meetings of the Board of Directors, every quessioall be determined by a majority of votes
cast at the meeting. At any meeting unless a palemanded a declaration by the chairman
of the meeting that a resolution has been carmedsa entry to that effect in the minutes
shall be prima facie proof of the fact without probthe number or proportion of the votes
recorded in favour of or against such resolution.

(d) Polls. A poll may be demanded either before or afterastg by show of hands by
any Director. If at any meeting a poll is demandadhe election of a chairperson or on the
question of adjournment it shall be taken forthwiithout adjournment. If at any meeting a
poll is demanded on any other question, the vaadl bl taken by ballot in such manner and
either at once, later in the meeting or after adjment as the chairman of the meeting
directs. The result of a poll shall be deemed tthkeeesolution of the meeting at which the
poll was demanded. A demand for a poll may be watvh.

(e) Teleconference Calls If all members of the Board of Directors consiatreto

in advance, generally or in respect of a particalaeting, and all members have equal
access, a Director may participate in a meetingg@Board of Directors by means of such
conference telephone or other communications feslas permit all persons participating in
the meeting to hear each other, and a Directorggaating in such a meeting by such means
is deemed to be present at the meeting. The Secsttall ensure each particular meeting is
handled in a secure fashion. Quorum shall be eskedal by a verbal roll call conducted by
the Secretary at the beginning of each particukeeting. Each vote cast by a Director
participating by teleconference call shall be rdedrin the minutes by the Secretary.

ARTICLE X: MEETINGS OF THE MEMBERS

(@) Meetings.  Meetings of the Members shall be either an anmgadting or a special
meeting. The annual or any special meeting of Membleall be held at the head office of the
Corporation or at any place in Canada and on sathak the Board of Directors may
determine. The Members may resolve that a particn&eting of Members be held outside
Canada.

(b) Quorum. 30 members or 10% of the membership of the Cotiooravhichever
is less, shall constitute a quorum for a MeetinthefMembers.

(c) Business at Annual Meeting At every annual meeting of the Members, in
addition to any other business that may be traadatiie report of the Board of Directors, the
financial statements and the report of the aud&bedl be presented and auditors appointed
for the ensuing year. The Members may considettr@amdact any business which the
Members under applicable law are so authorizethttsaict, at any meeting of the Members.



(d) Special Meeting.  The Board of Directors and the Chairperson stalehpower
to call, at any time, a special meeting of the MemsbThe Board of Directors shall call a
special meeting of the Members on written requisitoften (10%) of the Members.

(e) Notice. Fourteen (14) days notice shall be given to tleeniders of any annual
or special meeting of the Members. Notice of angting shall contain sufficient

information to permit the Members to form a reasbjuglgment on any matter to be
considered at such meeting. No error or omissianJimg notice of any annual or special
meeting or any adjourned meeting, whether annugéneral, shall invalidate such meeting
or make void any proceedings taken thereat an¥#mabers may at any time waive notice
of any such meeting and may ratify, approve andicorany or all proceedings taken or had
thereat. The statutory declaration of the Presidethie Secretary that notice has been given
shall be sufficient and conclusive evidence ofgiweng of such notice.

) Voting. The Active Members shall have the right to exercse (1) vote each

at each meeting of the Members. No Active Memball §fe entitled to vote at meetings of
Members of the Corporation unless the Member hakgladues or fees, if any, then payable
by the Member. Except as expressly provided hexethunless otherwise expressly provided
by theCanada Corporations Act, at all meetings of the Members, every questionl $teal
determined by a majority of votes cast at the megeth declaration by the chairman of the
meeting that a resolution has been carried anchip ® that effect in the minutes shall be
prima facie proof of the fact without proof of thember a proportion of the votes recorded
in favour or against such resolution.

(9) Polls. A poll may be demanded either before or after avtg by show of hands by
any Member entitled to vote at the meeting. Ifrat mmeeting a poll is demanded on the
election of a chairperson or on the question ob@aajment it shall be taken forthwith without
adjournment. If at any meeting ‘a poll is demandadany other question or as to the election
of directors, the vote shall be taken by ballosuich manner and either at once, later in the
meeting or after adjournment as the chairman ofrtbeting directors. The result of a poll
shall be deemed to be the resolution of the meaeatinghich the poll was demanded. A
demand for a poll may be withdrawn.

ARTICLE XI: MINUTES OF BOARD OF DIRECTORS
AND EXECUTIVE COMMITTEE

(@) Minutes. The minutes of meetings of the Board of Directmid the Executive
Committee shall be available to the Members artiédBoard of Directors.



ARTICLE XlI: NOTICE

(@) Address for Notice. For the purpose of sending notice to the Membelsrector or
an Officer for any meeting or otherwise, the adsli@sthe Members, Director or Officer
shall be his/her last address recorded on the baicke Corporation.

ARTICLE XIlII: INDEMNITY AND INSURANCE

(@) Indemnity. The Corporation shall indemnify and save harmileeDirectors and
Officers of the Corporation and their heirs, execsiand administrators from and against all
cost, charges and expenses including any amouwhtaettle an action to satisfy a
judgment, reasonably incurred by Directors or @ff&cin respect of:

0] any civil, criminal or administrative action proceeding to which the
Director or Officer is made a party by reason aher having been a Director or
Officer of the Corporation;

(i) any action by or on behalf of the Corporatiorprocure a judgment in its
favour to which the Director or Officer is madearty by reason of being or having
been a Director or Officer of the CorporationhétCorporation obtains any approval
required under th€anada Corporations Act in respect of such indemnification; and

(i)  the defence of any civil, criminal or admstiative action of proceeding to
which the Director or Officer is made a party bgsen of being or having been a
Director or Officer of the Corporation if the Dittec or Officer was substantially
successful on the merits in his/her defence oath®n or proceeding,

if the Director or Officer has acted honestly andjood faith with a view to the best interests
of the Corporation and in the case of a crimina@ministrative action or proceeding that is
enforced by a monetary penalty, the Director oic@ffhad reasonable grounds for believing
that his/her conduct was lawful.

(b) Directors' and Officers' Liability Insurance. The Corporation shall, at all
times, maintain in force such directors and offid@bility insurance as may be approved by
the Board of Directors.

ARTICLE XIV: EXECUTION OF DOCUMENTS
(@) Execution of Contracts.  Contracts, documents or any other instrument itingr

requiring an expenditure by the Corporation of gratater than such dollar limit as may be
fixed from time to time by resolution of the. BoarfiDirectors and requiring the signature of



the Corporation, shall be signed by any two ofGticers and all contracts, documents and
instruments in writing so signed shall be bindipgm the Corporation without any further
authorization or formality. The Board of Directatsall have power from time to time by
resolution to appoint any individual or individuaio shall be empowered on behalf of the
Corporation to sign specific contracts, documentsiastruments in writing. The Board of
Directors may give the Corporation's power of aiéyrto any registered dealer in securities
for the purposes of the transferring of and dealty any securities owned by the
Corporation. The seal of the Corporation when neguimay be affixed to contracts,
documents and instruments in writing signed aseafd or by any Officer or Officers
appointed by resolution of the Board of Directors.

ARTICLE XV: HEAD OFFICE

(@) Head Office. The head office of the Corporation shall be im @ity of Ottawa, the
Province of Ontario.

ARTICLE XVI: FINANCIAL YEAR

(@) Financial Year. Unless otherwise determined by the Board of Dinesgtthe
fiscal year-end of the Corporation shall be Decan3lde

ARTICLE XVII: AMENDMENT OF BY-LAWS

(@ Amendment of By-laws.  The by-laws of the Corporation not embodied in the
letters patent of the Corporation may be repeateadreended by-law enacted by the Board of
Directors and sanctioned by an affirmative votsirfy-six and two-thirds percent (66 2/3%)
of the Members at a meeting duly called for theppse of considering the said by-law,
provided that the repeal or amendment of such Wg-kEhall not be enforced or acted upon
until the approval of the Minister of Industry Hasen obtained.

ARTICLE XVIII: AUDITORS

(@  Auditors. The Members shall at each annual meeting appoiatiditor to audit
the accounts of the Corporation for report to theniNders at the next annual meeting. The
auditor shall hold office until the next annual rineg provided that the Board of Directors
may fill any vacancy in the office of auditor. Tremuneration of the auditor shall be fixed
by the Board of Directors.



ARTICLE XIX: BOOKS AND RECORDS

(@) Books and Records.The Board of Directors shall ensure that all nemgsbooks
and records of the Corporation required by theavyslof the Corporation or by applicable
law, are regularly and properly kept.

ARTICLE XX: RULES AND REGULATIONS

(@) Rules and Regulations.  The Board of Directors may prescribe such rules an
regulations not inconsistent with these by-lawatreg to the management and operation of
the Corporation as they deem appropriate, providatisuch rules and regulations shall have
force and effect only until the next annual meethtghe Members of the Corporation when
they shall be confirmed, and failing such confirnmatat such annual meeting of the
Members, shall cease to have any force and effect.

ARTICLE XXI: INTERPRETATION

(@) Interpretation. In these by-laws and in all other by-laws of trer@dration
hereafter passed unless the context otherwiseresquvords importing the singular number
or the masculine gender shall include the plurahlper or the feminine gender, as the case
may be, and vice versa, and references to persafisreciude firms and Corporations.



