By-Laws  Canadian Burn Foundation 
Membership

Membership fee shall be determined, from time to time, by the members at a general meeting.  Any person residing in Canada may become a member providing they are of the age of legal majority and a favourable vote is passed by a majority of members at a regular general meeting of the Foundation.  
Any member wishing to withdraw membership may do so upon notice in writing, through the secretary to the Board.  A member who owes a debt to the Foundation for more than six months will have membership privileges and powers revoked until such debt is paid.  Any member upon a majority vote from all members in good standing shall be suspended from the Foundation for any cause which the Foundation deems reasonable.

Membership shall fall into three categories: Full, Associate, and Honourary, 


A FULL member is a person who has applied for membership and been accepted by a majority vote.  A full member has all voting rights and may hold office in the Foundation if so elected.


An ASSOCIATE member is a person who has applied for membership but has not yet been accepted by the membership.  An Associate member may attend all general meetings but may not vote nor hold office in the Foundation.


An HONOURARY member is any person who donates to or volunteers for the Foundation.  An honourary member may attend general meetings but may not vote nor hold office in the Foundation.

Membership is non-transferable.

Meetings
The Foundation shall hold an Annual Meeting on or before August 31 in each year.  Notice shall be given by mail to each member at their last known address at least 15 days in advance of such meeting, by e-mail 15 days prior to the meeting.  The notice of meeting may be posted in a public place or inserted in the media in lieu of written notice to each individual.  At this meeting there shall be elected a President, Secretary, and Treasurer who will each serve three year terms. Other Directors may be elected at this meeting or appointed to fill an office as needed by the President or CEO. The officers so elected and appointed shall form a Board and shall serve until their successors are elected and installed.  Any vacancy occurring during the year shall be filled at the next meeting, provided it is so stated in the notice calling the meeting.  Any member in good standing shall be eligible for office in the Foundation.

General meetings may be called at any time by the Secretary upon the instructions of the President or the Board by notice in writing to the last known address of each member, delivered in the mail 14 days prior to such meting.  A special general meeting shall be called by the President or Secretary upon receipt of a petition signed by one third of the members in good standing, setting forth the reasons for such meeting, which shall be by letter to the last known address of each member, delivered in the mail eight days prior to the meeting.  Notice of special business shall contain sufficient information to allow the member to make a reasoned decision.
Three members shall constitute a quorum at any meeting.

Voting

Any Full member who has not withdrawn from membership or who has not been suspended nor expelled, shall have the right to vote at any meeting of the Foundation.  Such votes may be made in person or by proxy.  The proxy shall be given to a Full member only and shall be in writing.  A reminder of proxy right shall be attached to the notice of meeting.
Board of Directors
Board of Directors, Executive Committee, or Board shall mean the Board of Directors of the Foundation.  There shall be a minimum of three directors and a maximum of seven.
The Board shall, subject to the By-Laws or direction given by the majority vote at any proper meeting, have full control of the management and affairs of the Foundation.  Meetings of the Board shall be held as often as necessary, and at least every twelve months, and shall be called by the President.  A special meeting may be called upon the written request of any two members provided such request is made to the President and they state the business to be discussed.   Meetings of the Board shall be called with either 14 days notice in writing, or three days by fax or phone.  Any three members shall constitute a quorum, and meetings will be held without notice if a quorum is present, provided however, that any business transactions shall be ratified at the next regularly called meeting of the Board, otherwise they shall be null and void.

Any director or officer, upon majority vote of members in good standing, may be removed from office for any cause which the Foundation may deem reasonable
Officers

There shall be a maximum of two officers who will be appointed by the Board of Directors.  The officers will remain in their position until such time as they resign or are removed by the Board.  The officers may be removed for any breach of contract as determined by normal Labour Standards in Canada or upon a review by the Board. A unanimous vote is in favour of the motion is required to remove an officer
The officers do not have to be members of the organisation.

The officers may be remunerated as determined by the Board of Directors.

The officers of the organization shall be the legal signing authority and execute all documents on behalf of the organization.

Directors meetings


The Board of Directors shall meet as often as necessary but at least once per year.  The directors of the corporation may meet by teleconference provided that either a majority of the directors consents to meeting by teleconference or meetings by teleconference have been approved by resolution passed by the Board of Directors at a meeting of the Board of Directors of the Society.
The Directors may meet by other electronic means that permits each director to communicate adequately with each other provided that:

(1) The Board of Directors of the Society has passed a resolution addressing the mechanics of holding such a meeting and dealing specifically with how security issues should be handled, the procedure for establishing a quorum and recording votes;

(2) Each Director has equal access to the specific means of communication to be used;

(3) Each Director has consented in advance to meeting by electronic means using a specific means of communication proposed for the meeting. 

Fifty percent of directors will constitute a quorum.

The secretary will be responsible for determining a quorum and keeping minutes and records of the meeting.

Proxy voting is not allowed at a directors meeting.

Each director has equal voting rights at the directors meetings.
Corporate Seal

The Secretary shall be responsible for the custody of the Corporate Seal.
President
The President shall be ex-officio a member of all committees.  When present the President shall preside at all meetings of the Foundation and Board. In the absence of the President the Vice President shall preside.  In the absence of both, a chairperson may be elected at the meeting to preside for that meeting.

Secretary

It shall be the duty of the Secretary to attend all meetings of the Foundation and the Board, and to keep accurate minutes of the same.  The Secretary shall have charge of the seal of the Foundation which, whenever used shall be authenticated by the signatures of the Secretary and the President, or in the absence of the President, the Vice-President.  In case of absence of the Secretary such duties attached to that position shall be discharged by an officer appointed to the Board.  The Secretary shall have charge of all the correspondence of the Foundation and be under the direction of the President and the Board.

The Secretary shall also keep record of all members of the Foundation, and their addresses, send notice of all meetings, and collect and receive any annual dues or assessments levied by the Foundation.  Such monies shall be deposited promptly to the Foundation account at a registered bank and the treasurer shall be notified of such deposits as they are made.
Treasurer

The Treasurer shall receive all monies paid to the Foundation, or receive appropriate notice of deposits of money.  The Treasurer shall properly account for funds of the Foundation and keep such books and records ad directed.  The Treasurer shall present a full and detailed account of receipts and disbursements to the Board whenever requested and shall prepare for submission to the Annual General Meeting a statement duly audited of the financial situation of the Foundation.   A copy of the same will be presented to the Secretary for the records of the Foundation.  The office of the Secretary and Treasurer may be filled by one person if any Annual Meeting for the election of officers so decides.

Auditing

The members shall at each annual meeting appoint an auditor to audit the accounts and annual financial statements of the corporation for report to the next annual meeting.  The auditor shall hold such office until the next annual meeting provided that the directors
may fill any casual vacancy in the office of the auditor.
The auditor shall not be a director, officer, or employee of the Corporation without consent of members.  The remuneration of the auditor shall be fixed by the Board of Directors.

By-Law Amendments

By-Laws may be amended at an Annual General Meeting or at a meeting specifically called for the purpose of changing the By-Laws.  Fourteen days notice must be given in writing of the proposed change to the by-laws and must be approved by 75% of voting members present.  No By-Law change shall take affect until it has been duly registered and received Ministerial approval.
Remuneration

Unless authorized at any meeting and after notice for same shall have been given, no officer or member of the Foundation shall be remunerated for services as a director or member.

Borrowing Powers

For the purpose of carrying out its objects, the Foundation may borrow or raise or secure the payment of money in such a manner as it thinks fit, and in particular by the issue of  debentures, but this power shall only be exercised under the authority of the Foundation, and in no case shall debentures be issued without the sanction of a special resolution of the Foundation.

Execution of Documents



Contracts, documents, or any instruments in writing requiring the signature of the Corporation shall be signed by the two officers and all contacts, documents and instruments in writing shall be binding on the corporation without any further authorization or formality.  The Directors shall have the power from time to time by resolution to appoint an officer or officers on behalf of the corporation to sign specific contracts, documents or instruments of writing.  The seal of the corporation when required may be affixed to contracts, documents, or instruments in writing signed as aforesaid or by any officer or officers appointed by resolution of the Board of Directors. 
Staff

The Board shall be responsible for hiring an Executive Director and or Chief Executive Officer when the need arises.  The Executive Director, under direction from the President and guidance from the Board shall hire staff required to operate the Foundation as is deemed necessary.  Any such staff shall operate within the confines of the policy manual of the Foundation.  
Dated _____________________
