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May 30, 2014 
 
 
Agenda I: Call to Order and Welcome 
President Marie DeYoung welcomed attendees and called the meeting to order at 4:30 pm. She advised that 

material for the meeting was posted on the CLA Website, and copies were available at the entrance to the 

room. The minutes were being recorded by the Executive Director, Valoree McKay. 

 

Agenda 2: Quorum 
According to CLA bylaw 8.1, the quorum for a CLA Annual General Meeting is 100 members.  The President 

asked the Convenor of the Monitoring Committee, Robin Schafer, whether there was quorum.  Ms. Schafer 

confirmed that there was a quorum.  With quorum achieved, the President declared that the 69th Annual 

General Meeting was duly and properly constituted and in session. 

 

Agenda 3: Rules of Order 

The President indicated that the rules of order were “The American Institute of Parliamentarians Standard 

Code of Parliamentary Procedure 2012”.  It was noted that as per Bylaw 8.5 voting will be by a show of 
voting cards unless a vote by ballot is demanded by a majority of members in attendance, that all 
motions require a majority vote of the members present and voting, and that if the results of a vote 
by show of hands was in dispute, there would be a formal count.  Karen Adams, Parliamentarian, was 
asked to speak to the rights of members.  She encouraged members to speak, debate, and vote and 
that her role is to ensure that the will of the majority is understood by all.   
 
Agenda 4: Adoption of Agenda 
The agenda was declared approved as presented.  

 

Agenda 5: Introduction of Executive Council/Past Presidents 

President DeYoung introduced the head table: Sandra Singh, Vice-President/President-Elect; Michael Ridley, 

Treasurer; Jane Schmidt, Councillor-at-Large; Lorna E. Rourke, Councillor-at-Large, Marc Truitt, Councillor-at-

Large, Karen Adams, Parliamentarian; and Valoree McKay, Executive Director and Secretary.   

 

The President invited the Past-Presidents to stand and be recognized. 

 

President DeYoung thanked Past President Adams and presented her with a token of appreciation from CLA.   
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Agenda 6: In Memoriam 

A moment of silence was led by President DeYoung to recognize and honour those members of the Canadian 

library community who died over the last year. 

 

Agenda 7: Approval of the Minutes of the 68th Annual General Meeting 

Copies of the draft minutes from the 2013 Annual General Meeting in Winnipeg, Manitoba were available and 

had been pre-circulated.  The President declared the minutes approved as presented. 

 

Agenda 8: Treasurer’s Report 

A. Financial Report / 2013 Audited Financial Statements 

Treasurer Michael Ridley was called upon by President DeYoung to present his report.    The Treasurer provided 

an overview of CLA’s financial situation for 2013, with a summary of the audited financial statements.  His 

presentation also included a review of the 2014 budget.   

 

Treasurer Ridley that the purpose of his report was to outline the financial challenges, and opportunities, for 

CLA in the coming years.  He noted that financial health was essential to organizational health and that for 

some time CLA has struggled to establish a solid financial foundation on which to build and sustain the services 

members expect and want. He stated that many of those difficulties remain however, there were numerous 

reasons to be optimistic.  

 

He stated that the 2014 budget should be viewed as transitional. It does not solve the financial challenges but it 

does provide some stability and the opportunity to grow. He informed the members that Executive Council 

focused on multi-year budgeting models that were tied closely to strategic directions and that it would seek 

partnerships in order to share costs and improve outcomes. 

 

He reported that the 2013 budget year ended with a deficit of $169,970 which he stated was the result of 

fewer memberships (Annex 3), reduced revenue from the conference, and the severance costs for the former 

Executive Director. This shortfall was covered and eliminated in the 2014 budget with a one-time transfer from 

the CLA unrestricted fund.  

 

He explained that, at the request of the 2013 Executive Council and in an effort to better align financial 

resources with strategic goals, the budget presentation had been modified to display expenditures and income 

in accordance with the 5 strategic goals: Champion Library Values, Advocacy and Influencing Public Policy, 

Member Engagement, Partnerships, and Organizational Excellence.  

 

He then explained that in order to stabilize costs a number of actions were taken at the beginning of the fiscal 

year:  

 

1. membership fees would not be prorated as the impact on the revenue stream would have been 

debilitating  

2. staff salaries (including compensation for contract staff) have been frozen  
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3. costs for printing and mailing were substantially reduced and communications programs have been 

moved to electronic and online platforms and 

4. travel for staff and volunteer governance were significantly reduced or eliminated. 

 

He reported that Executive Council had approved an expenditure pool of $100,000 to enable transformation at 

CLA noting that this is a small amount of money given the needs and that it is a significant portion of CLA's 

reserve funds. The funding will come from the Mary Elizabeth Allan Fund, a restricted fund whose terms 

include association management and operations. The transformation fund was being allocated to the Executive 

Director with Executive Council approval on any expenditure. He noted that this allocation will assist CLA by 

concluding less important operations and services, by establishing new directions and enhancing current 

priorities, and by attracting new members based on an alignment with their expressed needs and expectations. 

 

He reported that the investment funds were reviewed periodically and that Executive Council was being 

prudent to ensure investment funds and income are maximized within our risk tolerances.  He also reported 

that Executive Council allocated sufficient funds to wind up the organization should that ever be necessary.  

 

An IT Renewal Project is progressing under the leadership of the Treasurer. He noted that CLA IT infrastructure 

had been woefully neglected and that the essential administrative tools and resources needed by any 

association are either lacking or insufficient.  He reported that the project had experienced some difficulties. 

Funds were raised through core budget allocation, a membership tariff, and member donations. The initial 

project, begun in early 2013, resulted in a contract with an external provider who subsequently did not meet 

the specifications and requirements of the project. That contract was terminated. Both time and resources 

were expended and lost. The renewed project which began in late 2013 resulted in the development and 

release of a new RFP as well as the collection of proposals which were reviewed just prior to the CLA National 

Conference. Components of the new IT infrastructure will be developed and implemented following the annual 

conference. 

 

He summarized by stating that the financial state of CLA is stable but in transition. A series of corrections and 

adjustments were required to establish the foundation that is essential to fully advance the mandate of the 

association. The stated that the Executive Director and Executive Council were committed to making the 

difficult decisions necessary to focus the organization and deliver increased value for members which will result 

in increased membership, more active member engagement, and an increased influence in the larger 

community that shapes libraries and information management in Canada.  

 

Treasurer Ridley asked the President to call for a motion to receive the financial statements for the year 2013 

as presented.  The motion was called, moved and seconded and then opened for discussion. 

 

Member Peter McNally noted the difficulty in being able to compare the 2014 budget and the 2013 audited 

financial statements due to the new format. Treasurer Ridley acknowledged this challenge, noting that the 

audited statements themselves provided capability for longitudinal analysis.  
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Member Terri Tomchyshyn expressed several concerns: 

 the deficit in 2013, how it came about and the use of the Mary Elizabeth Allen Fund to offset the deficit 

 the lack of advancement and detail on what happened with the IT Renewal Project 

 that the staff salaries had been frozen again, she asked if a cost of living increase was being considered 

and noted that freezing salaries can have a negative effect on loyalty and commitment, and 

 that there was not a more concrete plan for the use of the funds allocated to enable transformation. 

 

Treasurer Ridley stated that the funds allocated to enable transformation were to be used based on a plan that 

will be approved by Executive Council and that will be based on strategic direction to advance the organization.  

He also stated that this will be communicated to the members.  He then addressed the concern regarding staff 

salaries, noting that increases were given as recently as 2 years ago and that the freeze was not intended to be 

long-term but rather a one-time freeze.  He assured the membership that Executive Council was acting in an 

appropriate and responsible manner and that it recognizes the importance of CLA’s staff and their loyalty. 

 
Member Sophia Apostol noted that there were some big jumps in expenditure lines from 2013 to 2014 and 
queried the reasoning behind this.  Treasurer Ridley stated that the new format aggregated a lot of the 
expenditure lines giving the appearance that there was significant increase in expenditures in some areas. 
 
Treasure Ridley then agreed to provide the membership with a copy of the 2014 budget in the old format 

during this transition year in order to allow the members to more easily compare figures. 

 

ACTION: Provide the members with a copy of the 2014 budget in the old format during this transition 

year in order to allow for greater ease of comparison to 2013 and 2012. - COMPLETED 

 
Member Maggie Weaver congratulated Executive Council on a budget process that matches expenditures to 
strategic goals.  She then noted that it behooved the membership to keep an eye on the goals, making sure 
that they are still valid and that they are being met. 
 
Member Doug Kariel further queried the concern regarding the freeze on staff salaries.  Treasurer Ridley stated 
that Executive Council had incrementally increased salaries in the past as contracts were renegotiated.  He 
reiterated that Executive Council recognize the value of quality staff and want this for the organization and that 
this one time freeze is a necessary function of being fiscally responsible. 
 

Motion: TO receive the 2013 Audited Financial Statements 
 
Moved:  Sandra Singh 
Seconded: Marie DeYoung 
 
CARRIED  
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B. Appointment of Auditors for 2014 

 
Motion: TO appoint Parker Prins Lebano as auditors for the 2014 fiscal year. 

Moved:  Sandra Singh 
Seconded: Marie DeYoung 
 
CARRIED 

 

Agenda IX: Elections Committee Report 

The President called on Helena Merriam, Chair of the Elections Committee, to present results of the CLA vote. 

Voting took place in the Fall of 2013 for Executive Council terms starting in January 2014.  She reported that the 

Committee was satisfied that the elections were conducted as per the corresponding Bylaws.   

 

The results:   

 

Election for CLA Vice-President/President-Elect 

Jan Harder   53 

Kathleen De Long  107 

Sandra Singh   122 

 

Sandra Singh was declared elected as Vice-President/President-Elect. 

 

Election for Treasurer 

 Michael Ridley   Acclaimed 

 

Election for two Councillor-at-Large positions: 

Virginia Clevette  147 

 Lorna Rourke   221 

 Marc Truitt   159 

 

Lorna Rourke and Marc Truitt were declared elected as Councillors at Large 

 

Motion:   TO destroy the paper ballots for 2013 to delete the electronic votes for 2013 

Moved:  Helena Merriam 

Seconded:   Madeleine Lefebvre 

 

CARRIED 

 

Agenda 10: Report from the President and Executive Director 

Executive Director McKay reported that she had received the Past-President's report for 2013 and had shared it 

with the membership.  
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She stated that she had just celebrated 4 months with CLA and that she was thoroughly enjoying her 

experience thus far. She thanked the community for welcoming her. Ms. McKay noted that CLA was addressing 

some big issues as an association, that these challenges were one of the reasons that she was drawn to the 

association and the role and that she was looking forward to working in partnership with the membership and 

Executive Council to resolve these challenges and to grow a strong and effective national library association. 

She encouraged members to share their thoughts, ideas, praises and concerns with CLA. 

The President declared the Executive Director’s Report filed. 

Agenda 11: Ratification of the Actions of Executive Council 

The President invited a motion to confirm the acts of Executive Council over the past year. The motion was 

called, moved and seconded and then opened for discussion. 

 

Member Terri Tomchyshyn stated that she had originally planned on asking to have the motion to confirm the 

acts of Executive Council over the past year defeated due to concerns that the decision to remove the 

Executive Director was not a financially wise decision. She recognized that she would not be privy to the details 

of that decision.  She stated that she would assume it was a well thought out decision and will therefore 

abstain from voting on the motion instead. 

 

Motion:  THAT all acts, contracts, by-laws, proceedings, appointments  and payments enacted, 

made, done and taken by the  officers and Executive Council of the association since 

the last Annual General Meeting and as are set out or referred to in the minutes of the 

meetings of the Executive Council be approved, ratified and confirmed 

Moved:  Donna Bourne-Tyson  
Seconded: Jeff Barber 
 

CARRIED 
Abstentions: Terri Tomchyshyn, Peter McNally, Maggie Weaver, Marjorie Mitchell, Pat Riva,  
Brad Neufield (representing St. Mary’s University College Library), Karen Rowlands, and Donna 
Campbell. 

President DeYoung proposed the following motion: 

“Be it resolved that thanks and appreciation be extended to the CLA Conference Program Committee, 

Local Arrangements Committee, the CLA staff, the volunteers and those many individuals and 

institutions, sponsors and companies whose efforts and generosity have contributed to the great 

success of the 2014 CLA National Conference and Trade Show.” 

[Executive Council led the applause.] 
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Agenda 12: Bylaws and Articles of Continuance 

President DeYoung stated that the Canada Not-for Profit Act (CNCA) had been amended and all not-for-profit / 

charitable organizations were required to ensure that their by-laws were compliant with the new Act and that 

they file Articles of Continuance which include amended, compliant, and member approved by-laws to Industry 

Canada no later than October 17, 2014.  She stated that the amended bylaws were made available on the CLA 

website and copies are available at the back of the room. 

 

President DeYoung asked that the draft bylaws be reviewed and discussed section by section prior to inviting a 

motion to approve the Special Resolution required for the Bylaws and the Articles of Continuance. 

 

Section 1: General – Member Christine Smith noted that the French translation of the organization’s name was 
incorrect and should read as “Association canadienne des bibliothèques.  This was considered housekeeping 
and was amended. 
 
Section 2: Membership Matters – There were no questions or comments. 
 
Section 3: Membership Termination and Discipline – There were no questions or comments. 
 
Section 4: Meetings of Members –There were no questions or comments. 
 

Section 5: Directors and Officers – Member Terri Tomchyshyn queried the reasoning for the addition of the 

Past-President as a member of Executive Council given the organization’s financial concerns and given the role 

was only just removed from Executive Council during the previous bylaw revision. President DeYoung stated 

that the decision to add the role back into the composition of Executive Council was well thought out.  

Executive Council felt strongly that the workload of Council is such that an additional member is required plus it 

ensures continuity of corporate memory.   

 

Member Peter McNally stated that he strongly supported the addition of the Past-President to Executive 

Council however wished to point out that the membership had identified the challenges that Executive Council 

now states as the reason for wanting to add the role to Council now.  He expressed the importance of listening 

to the members and noted that had Executive Council listened to the caution of the membership several years 

they may not be facing the challenges noted at this time. 

 

Member Tomchyshyn proposed a motion to amend the draft Bylaws, Section 5.02.  She wished to remove the 

proposed addition of the role of Past-President from the composition of Executive Council.  The motion was 

seconded and opened for discussion.  

 

Member Wendy Newman spoke out against the proposed change.  She stated that the activity undertaken by 

CLA is very largely based on volunteer effort by those who already have very busy lives. As a Past-President she 

felt that the Past-President role is essential to the workings of an effective Executive Council given the short, 

one-year President term: the Past-President provides corporate knowledge and experience that is essential to 

ensuring Member John Teskey, also a Past-President, stated that he felt the counsel from the Past-President 

was very important. 
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Motion: THAT the amended bylaws be amended to remove the proposed addition of the role of 

Past-President to the composition of Executive Council. 

 

Moved:  Terri Tomchyshyn 

Seconded:  Jean Broughton 

 

DEFEATED 

 

Section 6: Meetings of Directors - There were no questions or comments. 

 
Section 7: Notices – There were no questions or comments. 

 

Section 8: Dispute Resolution – There were no questions or comments. 
 
Section 9: Amendments, Dissolution and Effective Date – There were no questions or comments. 
 
President DeYoung invited a motion to approve the Special Resolution to approve the amended CLA Bylaws and 

Articles of Continuance. The motion was called, moved and seconded and then opened for discussion. 

 
Special Resolution: 

   
WHEREAS the Corporation was incorporated under Part II of the Canada Corporations Act by 
Letters Patent dated the 26th day of November, 1947;  
 
AND WHEREAS those Letters Patent were amended by Supplementary Letters Patent dated 
October 19, 1971;  
 
AND WHEREAS those Letters Patent were amended by Supplementary Letters Patent dated 
February 12, 2007;  
 
AND WHEREAS it is considered to be in the best interests of the Corporation that it be 
continued pursuant to section 297 of the Canada Not-for-profit Corporations Act (the “NFP 
Act”).  
 
BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:  
1. The directors of the Corporation are authorized and directed to make an application under 
section 297 of the NFP Act to the Director appointed under the NFP Act for a Certificate of 
Continuance of the Corporation.  
 
2. The Articles of Continuance (transition) of the Corporation, which have been submitted to 
this meeting and are annexed to these minutes as Annex 1, are approved.  
 
3. The current by-laws of the Corporation are repealed effective on the date that the 
Corporation continues under the NFP Act and the new general operating By-law No. 1 which 
has been submitted to this meeting and is annexed to these minutes as Annex 2 is approved 
and will be effective on the same date.  
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4. Any one of the officers or directors of the Corporation is authorized to take all such actions 
and execute and deliver all such documentation, including the annexed Articles of Continuance 
(transition) and the notice of registered office and of directors in the forms fixed by the 
Director, which are necessary or desirable for the implementation of this resolution.  

 

Moved:  Marie DeYoung 

Seconded: Linda Cook 

 

 CARRIED 

 

President DeYoung expressed thanks and gratitude to Member Gillian Byrne for her assistance in the review 

and amendment of the draft CLA bylaws.  

 

Agenda 13: Resolutions 

President DeYoung, as Chair of the Resolutions Committee, reported that there were no resolutions submitted 

in advance to the Annual General Meeting by the membership for consideration. She then invited motions from 

the floor.  There were none. 

 

Agenda 14: President’s Address 

President DeYoung reported that it had been a busy, productive and rewarding first 6 months as President.  She 

recognized the work of Past-President Pilar Martinez, stating that her leadership began the process for CLA 

renewal, starting with the Strategic Priorities and Action Plan and the revised conference format. She also 

extended thanks and appreciation to Barb Clubb for her continued work for the Association, first as Interim 

Executive Director and then her ongoing volunteer work on CLA publications. 

 

President DeYoung then acknowledged the commitment and work of CLA members engaged in Committees 

and Networks. These volunteers represent almost half of the total CLA membership base. 

  

She then thanked the 2014 retiring directors of the Canadian Association of Research Libraries (CARL) for their 

generous donation to the CLA/ACB Dafoe Scholarship and asked the membership to recognize Margaret 

Haines, Margaret Grove, Cynthia Archer, John Teskey and Karen Adams for their contribution. 

 

President DeYoung reported that the organization had submitted a brief to the Royal Society of Canada Expert 

Panel on the Status and Future of Canada’s Libraries.  In addition to this the association participated in excess 

of 6 interviews regarding library closures, primarily involving federal government libraries; released the CLA 

Statement regarding Federal Government Library Consolidation and Closure; advocated for the need for a 

strong leadership role at LAC, including involvement of staff in conferences and forums and the need for the 

new head of LAC to have library or archival credentials; and had met with the new head of Library and Archives 

Canada, Guy Berthiaume. 

 

She applauded Toronto Public Library in their resistance to the ban on Dr Seuss’ Hop on Pop, noting that this 

shows a commitment to the principles of intellectual freedom and is encouragement to us all. She then 
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highlighted other achievements within the library community such as the commitment by Alberta government 

to fund Mount Royal University’s new Riddell Library and Learning Centre; the construction of a new Student 

Learning Centre at Ryerson University; the new Halifax Central Library set open in the Fall of 2014; the success 

of the Adopt-a-library literacy program reading challenge; the rebuilding of the Lac-Megantic library after the 

disastrous explosion, with overwhelming donations within and outside of the library community from across 

Canada; and the opening of the Victoria Native Friendship Centre Library. 

 

President DeYoung closed by acknowledging the strong and committed Executive Council for the coming year, 

all of whom work very hard on behalf of the membership.  She also recognized the tremendous contribution of 

all staff at CLA Office and extended a very warm welcome to Valoree McKay, new Executive Director, who had 

already demonstrated many ways that she will help keep CLA strong and relevant to members.  

 

She extended thanks to CLA awards sponsors and exhibitors for continuing to support CLA. 

 

Agenda 15: Announcement of candidates for 2015 CLA Executive Council 

President DeYoung invited Pilar Martinez, Past-President and Chair of the Nominations Standing Committee, to 

present the candidates for 2015 Executive Council.  Past President Martinez announced the slate of candidates 

for the CLA Vice-President/President-Elect, Treasurer, and for two Councillors-at-Large. 

 

For Vice-President/President-Elect: Colleen Murphy and Rosemary Bonanno 

For Councillors-at-Large: Virginia Clevette, Petra Mauerhoff, and Rebecca Raven. 

 

She thanked each of the candidates for their commitment to serving the CLA and stated that the election would 

take place as the CLA Bylaws with terms that will begin following the AGM in 2015. 

 

President DeYoung thanked the Nominations Standing Committee for their work in getting such a strong slate 

of candidates. 

 

Agenda 16: Other Business 

Member Peter McNally addressed the meeting.  He asked that the minutes reflect that where Network and 

Committee Reports were received after the Annual Report was released they be posted to the CLA website as 

an addendum.  The Executive Director reported that this had already been done.  Those reports in the 

addendum to the Annual Report for 2013 are as follows: Education Librarians Information Sharing Network; 

Human Resources Network; Library and Literacy Services for Indigenous peoples of Canada Network; and 

Library History Network. 
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Agenda 17: Adjournment 

There being no other business, President DeYoung declared the meeting adjourned at 6:04 pm.   

 

Recorded by Valoree McKay, Executive Director 

 

Preliminary draft approved by M. DeYoung 

 

Approved: 

 

__________________      Date______  ______________________     Date ______      

Marie DeYoung, MLIS      Valoree McKay, CAE 

President      Executive Director 
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Annex 1 
Canada Not-for-Profit Act (NFP Act), Form 4031, Articles of Continuance (transition) 
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1. General 

A by-law relating generally to the transaction of the business and affairs of 

 

CANADIAN LIBRARY ASSOCIATION/ 

ASSOCIATION CANADIENNE DES BIBLIOTHÈQUES 

 

BE IT ENACTED as a By-law of the Corporation as follows: 

 

By-law 1.01: Definitions   

In this By-law and all other by-laws of the Corporation, unless the context otherwise requires: 

 

"Act" means the Canada Not-For-Profit Corporations Act S.C. 2009, c.23 including the Regulations made 

pursuant to the Act, and any statute or regulations that may be substituted, as amended from time to time; 

 

"Articles" means the original or restated articles of incorporation or articles of amendment, amalgamation, 

continuance, reorganization, arrangement or revival of the Corporation; 

 

"By-law" means this by-law and any other by-law of the Corporation as amended and which are, from time to 

time, in force and effect;  

 

“Corporation” means Canadian Library Corporation / Association canadienne des bibliothèques; 

 

“Director” means a director of the Corporation elected in accordance with section 5 of these By-laws, each of 

whom will be a member of the Executive Council; 

 

“Executive Council” means the board of directors of the Corporation; 

 

"Meeting of Members" includes an annual general meeting of members or a special meeting of members; 

"special meeting of members" includes a meeting of any class or classes of members and a special meeting of 

all members entitled to vote at an annual meeting of members; 

 

“Member” means a member of the Corporation; 

 

“Officer” means the officers of the Corporation elected/appointed in accordance with section 5 of these By-

laws (specifically the President, Vice-President, Treasurer, 3 Councillors-at-large and the Executive Director 

[who in turn is also the Chief Executive Officer and the Secretary of the Corporation]); 

 

"Ordinary Resolution" means a resolution passed by a majority of not less than 50% plus 1 of the votes cast on 

that resolution; 

 

“person” includes an individual, body corporate, partnership, trust and unincorporated organization; 
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"Proposal" means a proposal submitted by a member of the Corporation that meets the requirements of 

section 163 (Member Proposals) of the Act; 

 

"Regulations" means the regulations made under the Act, as amended, restated or in effect from time to time; 

and 

 

"Special Resolution" means a resolution passed by a majority of not less than two-thirds (2/3) of the votes cast 

on that resolution. 

 

By-law 1.02: Interpretation 

In the interpretation of this By-law, words in the singular include the plural and vice-versa, words in one gender 

include all genders. 

 

Other than as specified above, words and expressions defined in the Act have the same meanings when used in 

these By-laws.  

 

The headings in these By-laws are for ease of reference only and shall not be taken into account in the 

construction or interpretation of any provision to which they refer. 

 

By-law 1.03: Corporate Seal 

The Corporation may have a corporate seal in the form approved from time to time by the Executive Council. If 

a corporate seal is approved by the Executive Council, the secretary of the Corporation shall be the custodian of 

the corporate seal. 

 

By-law 1.04: Execution of Documents 

Deeds, transfers, assignments, contracts, obligations and other instruments in writing requiring execution by 

the Corporation may be signed by any member of the Executive Council or Executive Director, provided that 

any deed, transfer, assignment, contract, obligation or other instrument in writing under which the Corporation 

will incur an obligation or has a value under $49,999.  Those in excess of $50,000.00 must be signed by the 

Executive Director and a member of the Executive Council with signing authority. In addition, the Executive 

Council may from time to time direct the manner in which and the person or persons by whom a particular 

document or type of document shall be executed. Any person(s) authorized to sign any document may affix the 

corporate seal (if any) to the document. Any signing officer or authorized signatory may certify a copy of any 

instrument, resolution, by-law or other document of the Corporation to be a true copy thereof. 

 

By-law 1.05: Financial Year End 

The financial year end of the Corporation shall be determined by the Executive Council. 

 

By-law 1.06: Banking Arrangements 

The banking business of the Corporation shall be transacted at such bank, trust company or other firm or 

corporation carrying on a banking business in Canada or elsewhere as the Executive Council may designate, 

appoint or authorize from time to time by resolution. The banking business or any part of it shall be transacted 

by an Officer or Officers of the Corporation and/or other persons as the Executive Council may by resolution 
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from time to time designate, direct or authorize.  Notwithstanding anything to the contrary in these By-laws, 

cheques drawn on any account of the Corporation must be signed by two individuals so authorized to do so in 

accordance with this section. 

 

By-law 1.07: Borrowing Powers 

The Directors of the Corporation may, without authorization of the Members, 

(a) borrow money on the credit of the Corporation;  

(b) issue, reissue, sell, pledge or hypothecate debt obligations of the Corporation;  

(c) give a guarantee on behalf of the Corporation; and  

(d) mortgage, hypothecate, pledge or otherwise create a security interest in all or any property of the 

Corporation, owned or subsequently acquired, to secure any debt obligation of the Corporation. 

 

By-law 1.08: Annual Financial Statements 

The Corporation may, instead of sending copies of the annual financial statements and other documents 

referred to in subsection 172(1) (Annual Financial Statements) of the Act to the Members, publish a notice to 

its Members stating that the annual financial statements and documents provided in subsection 172(1) are 

available at the registered office of the Corporation and any Member may, on request, obtain a copy free of 

charge at the registered office or by prepaid mail. 

 

By-law 1.09: Public Accountant and Level of Financial Review 

The Corporation shall appoint a public accountant if the Corporation is a “designated corporation” (as defined 

under the Act) or if it is otherwise required to do so at law and any such public accountant shall conduct the 

level of financial review required by the Act or otherwise required by law. 

 

By-law 1.10: Objectives 

The Corporation shall exist to develop and advocate for high standards of librarianship and of   library and 

information services. In seeking to fulfil these objectives, the Corporation shall work to develop active and 

meaningful communication among its Members, shall encourage and support high levels of professional 

conduct on the part of its Members, shall cooperate with library associations both within and outside Canada, 

and shall promote strong public support for library and information services. 

 

2. Membership Matters 

 

By-law 2.01: Membership Conditions 

Membership in the Corporation will be open to individuals, institutions, corporations and other groups 

interested in librarianship and in library and information services.  Persons wishing to join as members of the 

Corporation may do so upon application for membership and payment of the required fees.  The form of 

membership application will be determined by the Executive Council from time to time, as will the membership 

fees, subject to section 2.02 of these By-laws. 
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By-law 2.02: Membership Fees 

Annual membership fees will be determined by the Executive Council from time to time, subject to a vote of 

approval by the majority of members present and voting at the next general meeting of the Corporation 

following any change to the annual membership fees.  

 

Members will be notified in writing of the membership fees at any time payable by them and, if any Member 

does not pay the fees due by it within two calendar months of the membership renewal date (as determined by 

the Executive Council from time to time), then any such Member in default will automatically cease to be a 

Member of the Corporation. Reinstatement is possible within the following ten months and upon the payment 

of fees for the entire 12 month period.  If reinstatement is not accomplished within the 10 month period, then 

reapplication for membership is required.   

 

By-law 2.03: Membership Classes 

Subject to the Articles, there shall be five (5) classes of Members of the Corporation, classified as follows: 

(a) Personal Members 

(b) Institutional Members 

(c) Corporate Members 

(d) Associate Members (associations and other interested organizations); and  

(e) Honorary Members (including recipients of the CLA award for outstanding service to librarianship). 

 

By-law 2.04: Membership Class Attributes 

Each Member shall be entitled to:  

(a) receive notice of, attend and vote at all meetings of the Members of the Corporation.  With respect to 

Institutional Members only, each Institutional Membership entitles the holder to cast five votes.  The 

Institutional Member will determine which individual(s) may cast any one or more of such five votes.  

An Institutional Member may send up to 5 individuals to represent it at any such meeting of the 

Members of the Corporation.  Such individuals will be fully entitled to participate at any such meeting, 

subject to the Institutional Member determining which individual(s) may cast how many of that 

Institutional Member’s votes.  

(b) receive the official membership publications of the Corporation; 

(c) such other benefits and services as the Corporation may establish from time to time;  

(d) the right to serve on committees of the Corporation (or, in the case of Institutional Members, 

Corporate Members and Associate Members, the right to have one representative (per such Member) 

serve on committees of the Corporation); and 

(e) in the case of Personal Members only, the right to stand for election as a Director, provided that such 

Member is not then an employee of the Corporation. 

(f) no class of Members is permitted to vote as a class in the case of amendments set out in Section 

199(1)(a) and (e) of the Act (concerning exchanging, reclassifying or cancelling all or any part of the 

memberships and concerning the creation of new classes of memberships). 
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By-law 2.05: Membership Resignation 

A Member may resign membership in the Corporation at any time by submitting notice in writing to that effect 

to the Executive Director of the Corporation, but shall not, in that event, be entitled to any rebate of the 

membership fee. 

 

By-law 2.06: Membership Termination 

The Executive Council, by a vote of at least 2/3 of those present at any meeting of it, may suspend or terminate 

any Member’s membership, or reinstate any suspended Member’s membership. 

 

By-law 2.07: Membership Transferability 

A membership may only be transferred to the Corporation. Pursuant to Section 197(1) (Fundamental Change) 

of the Act, a Special Resolution of the Members is required to make any amendment to add, change or delete 

this section of the By-laws. 

 

By-law 2.08: Notice of Members Meeting 

Notice of the time and place of a Meeting of Members shall be given to each Member entitled to vote at the 

meeting by telephonic, electronic or other communication facility to each Member entitled to vote at the 

meeting, not less than 14 days before the day on which the meeting is to be held. If a Member requests that 

the notice be given by non-electronic means, the notice will be sent by mail, courier or personal delivery. 

 

Pursuant to subsection 197(1) (Fundamental Change) of the Act, a Special Resolution of the Members is 

required to make any amendment to the By-laws of the Corporation to change the manner of giving notice to 

Members entitled to vote at a Meeting of Members. 

 

By-law 2.09: Members Calling a Members’ Meeting 

The Executive Council shall call a special Meeting of Members in accordance with Section 167 of the Act, on 

written requisition of 100 Members. If the Executive Council does not call a meeting within fourteen (14) days 

of receiving the requisition, any Member who signed the requisition may call the meeting. 

 

By-law 2.10: Absentee Voting at Members’ Meetings 

Pursuant to Section 171(1) of the Act, a Member entitled to vote at a Meeting of Members may vote by proxy 

by appointing in writing a proxy holder, and one or more alternate proxy holders, who are required to be 

Members, to attend and act at the meeting in the manner and to the extent authorized by the proxy and with 

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 may revoke a proxy by depositing an instrument or act in writing executed or, in Quebec, 

signed by the Member or by their agent or mandatory, 

i. at the registered office of the Corporation no later than the last business day preceding 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 

ii. with the chairperson of the meeting on the day of the meeting or the day of the continuation of 

that meeting after an adjournment of that meeting; 
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(c) a proxy holder or an alternate proxy holder has the same rights as the Member by whom they were 

appointed, including the right to speak at a 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 a proxy holder or an 

alternate proxy holder has conflicting instructions from more than one Member, to vote at the meeting 

by way of a show of hands; 

(d) if a form of proxy is created by a person other than the Member, the form of proxy shall  

i. indicate, in bold-face type,  

A. the meeting at which it is to be used, 

B. that the Member may appoint a proxy holder, other than a person designated in the 

form of proxy, to attend and act on their behalf at the meeting, and 

C. instructions on the manner in which the Member may appoint the proxy holder, 

ii. contain a designated blank space for the date of the signature, 

iii. provide a means for the Member to designate some other person as proxy holder, if the form 

of proxy designates a person as proxy holder, 

iv. provide a means for the Member to specify that the membership registered in their name is to 

be voted for or against each matter, or group of related matters, identified in the notice of 

meeting, other than the appointment of a public accountant and the election of Directors, 

v. provide a means for the Member to specify that the membership registered in their name is to 

be voted or withheld from voting in respect of the appointment of a public accountant or the 

election of Directors, and 

vi. state that the membership represented by the proxy is to be voted or withheld from voting, in 

accordance with the instructions of the Member, on any ballot that may be called for and that, 

if the Member specifies a choice under subparagraph (iv) or (v) with respect to any matter to be 

acted on, the membership is to be voted accordingly; 

(e) 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 subparagraph (d)(iv) only 

if the form of proxy states, in bold-face type, how the proxy holder is to vote the membership in 

respect of each matter or group of related matters; 

(f) if a form of proxy is sent in electronic form, the requirements that certain information be set out in 

bold-face type are satisfied if the information in question is set out in some other manner so as to draw 

the addressee's attention to the information; and 

(g) 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. 

 

Pursuant to Section 197(1) of the Act, a Special Resolution of the Members (and if Section 199 applies, 

a Special Resolution of each class of Members) is required to make any amendment to the Articles or 

By-laws of the Corporation to change this method of voting by Members not in attendance at a 

Meeting of Members. 
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3. Membership Termination and Discipline 

 

By-law 3.01: Termination of Membership 

A membership in the Corporation is terminated when: 

(a) the Member resigns by submitting notice in writing to that effect to the Executive Director of the 

Corporation;  

(b) the Member is expelled or their membership ceases or is otherwise terminated in accordance with the 

Articles or these By-laws;  

(c) the Member dies, or 

(d) the Corporation is liquidated and dissolved under the Act; 

and in any such case the Member will not be entitled to any rebate of the membership fee. 

 

By-law 3.02: Effect of Termination of Membership 

Subject to the Articles, upon any termination of membership, the rights of the Member, including any rights in 

the property of the Corporation, automatically cease to exist. 

 

By-law 3.03: Discipline of Members 

The Executive Council 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, By-laws, or written policies of the Corporation;  

(b) carrying out any conduct which may be detrimental to the Corporation as determined by the Executive 

Council in its sole discretion;  

(c) for any other reason that the Executive Council in its sole and absolute discretion considers to be 

reasonable, having regard to the purpose of the Corporation.  

 

In the event that the Executive Council determines that a Member should be expelled or suspended from 

membership in the Corporation, the president, or such other Officer as may be designated by the Executive 

Council, shall provide 20 days’ notice of suspension or expulsion to the Member and shall provide reasons for 

the proposed suspension or expulsion. The Member may make written submissions to the president, or such 

other Officer as may be designated by the Executive Council, in response to the notice received within such 20 

day period. In the event that no written submissions are received by the president, then the president, or such 

other Officer as may be designated by the Executive Council, may proceed to notify the Member that the 

Member is suspended or expelled from membership in the Corporation. If written submissions are received in 

accordance with this section, the Executive Council will consider such submissions in arriving at a final decision 

and shall notify the Member concerning such final decision within a further 20 days from the date of receipt of 

the submissions. The Executive Council's decision shall be final and binding on the Member, without any 

further right of appeal. 

 

4. Meetings of Members 

 

By-law 4.01: Place of Members’ Meeting 
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Subject to compliance with section 159 of the Act (concerning Place of Members' Meetings), meetings of the 

Members may be held at any place within Canada determined by the Executive Council or, if all of the 

Members entitled to vote at such meeting so agree, outside Canada. 

 

By-law 4.02: Persons Entitled to be Present at Members’ Meetings 

Members’ Meetings are open however only those entitled to vote shall do so upon the call of the President.  

Non-members are welcome to speak however must register in advance via a process defined by the Executive 

Council. 

 

By-law 4.03: Chair of Members’ Meetings 

The chairperson of any Meeting of Members shall be the President, or if the President is not present, then the 

Vice-President. If neither such Officer is present within 15 minutes from the time fixed for holding the meeting, 

members of the Executive Council present and entitled to vote shall choose one of their number to be 

chairperson. 

 

By-law 4.04: Quorum at Members’ Meetings 

A quorum at any meeting of the Members (unless a greater number of Members are required to be present by 

the Act) shall be 10% of Members entitled to vote at the meeting, including Proxies. If a quorum is present at 

the opening of a Meeting of Members, the Members present may proceed with the business of the meeting 

even if a quorum is not present throughout the meeting. 

 

By-law 4.05: Votes to Govern Members’ Meeting 

At any Meeting of Members every question shall, unless otherwise provided by the Articles or By-laws or by the 

Act, be determined by a majority of the votes cast on the questions. In case of an equality of votes either on a 

show of hands or on a ballot or on the results of electronic voting, the chair of the meeting in addition to an 

original vote shall have a second or casting vote. Voting at all meetings of the Corporation shall be by a show of 

hands, unless a vote by ballot is demanded by the majority of the Members present in person or by proxy, or 

any other method of voting at the discretion of the chair. Each Personal, Corporate and Associate member shall 

be entitled to one vote.  Each Institutional Member shall be entitled to five votes.   Each proxy holder shall be 

entitled to one vote for each proxy held by him or her. 

 

By-law 4.06: Participation by Electronic Means at Members’ Meetings 

If the Corporation chooses to make available a telephonic, electronic or other communication facility that 

permits all participants to communicate adequately (i.e. simultaneously and instantaneously) with each other 

during a Meeting of Members, any person entitled to attend such meeting may participate in the meeting by 

means of such telephonic, electronic or other communication facility in the manner provided by the Act. A 

person participating in a meeting by such means is deemed to be present at the meeting. Notwithstanding any 

other provision of this By-law, any person participating in a Meeting of Members pursuant to this section who 

is entitled to vote at that meeting may vote, in accordance with the Act, by means of any telephonic, electronic 

or other communication facility that the Corporation has made available for that purpose. 
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By-law 4.07: Members’ Meeting Held Entirely by Electronic Means 

If the Directors or Members of the Corporation call a Meeting of Members pursuant to the Act, those Directors 

or Members, as the case may be, may determine that the meeting shall be held, in accordance with the Act and 

the Regulations, entirely by means of a telephonic, electronic or other communication facility that permits all 

participants to communicate adequately with each other during the meeting. 

 

By-law 4.08: Special Meetings 

The President or the Executive Council shall have power to call special general meetings of the Corporation at 

any time, and the President, on written request of 10% of Members, shall call such a special general meeting. 

 

By-law 4.09: Notice of Meetings 

No public notice or advertisement of members meetings, annual or special, shall be required, but at least 

fourteen days prior written notice of such meeting shall be distributed to each Member. The failure of a 

Member to receive notification of a meeting will not invalidate any proceedings of the meeting or decisions 

taken thereat. Publication of notices in the Corporation’s regular newsletter will be considered sufficient to 

fulfil any requirement of notice by mail. 

 

5. Directors and Officers 

 

By-law 5.01: Executive Council 

Management of the Corporation shall be vested in a legislative body known as the Executive Council, which will 

consist of the persons holding the positions described in section 5.02 of these By-laws. 

 

The Executive Council shall administer the affairs of the Corporation in accordance with the Articles and these 

By-laws and with the policies of the Corporation. The Executive Council may exercise all such powers of the 

Corporation as are permitted by the Act (except as modified by these By-laws) and as are not required to be 

exercised by the Members in accordance with the Act. Without limiting the generality of the foregoing, the 

Executive Council shall have authority to enter into any legal or fiscal negotiations and transactions necessary 

to the affairs of the Corporation and may by resolution appoint such persons as they deem suitable to act on 

their behalf. 

 

The Executive Council shall be the legislative body of the Corporation. It shall determine all policies of the 

Corporation and its decisions shall be binding upon the Corporation and its constituted bodies, provided that 

the Members of the Corporation may set aside any action of the Executive Council if such setting aside is 

approved by at least 75% of the votes cast at any general meeting of the Corporation, or is approved by at least 

75% of the votes cast by a mail in vote in respect of which at least 25% of the voting Members of the 

Corporation have voted. Such a vote by mail shall be held upon petition of 10% of the Members of the 

Corporation. 

 

The Executive Council shall review the actions of all units of the Corporation. It shall act promptly upon reports 

and recommendations made by the Corporation and its constituted bodies. It shall report to the membership at 

any general meeting. 
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By-law 5.02: Composition and Terms of Executive Council 

The Executive Council will be comprised of 7 Directors, of whom one will be elected as President of the 

Corporation, one will be elected as Vice-President of the Corporation, one will be elected as Treasurer of the 

Corporation, and three will be elected as Councillors at-large.  The President of the Corporation shall assume 

the position of Past-President at the end of their term as President. 

 

All of the Directors, with the exception of the Vice-President/President/Past-President will be elected for 2-year 

terms. Each year, a Vice-President will be elected who shall serve the first year after election as Vice-President, 

the 2nd year after election as President and the 3rd year as Past-President. The Treasurer and one of the 

Councillors-at-large will be elected on terms starting in even years (for two year terms) and two of the 

Councillors-at-large will be elected on terms starting on odd years (for two year terms). Each Director will serve 

for two years or until his or her successor is appointed.  Subject to section 5.04 of these By-laws, no Director 

may serve in the position for which they were elected for more than two consecutive terms. 

 

Newly elected Members of Executive Council shall assume office at the end of the Annual Meeting of 

Members. 

 

The Executive Council may appoint an Executive Director.  The Executive Director will be an ex officio, non-

voting member of the Executive Council and of all units of the Corporation. 

 

All Directors shall be Personal Members of the Corporation in good standing at the time of their respective 

nominations and at all times during their respective terms. 

 

By-law 5.03: Executive Council Roles 

(a)  The President shall be an elected Director of the Corporation and shall preside at all meetings of the 

Executive Council and of the Members.  The President shall have such other duties and powers as the 

Executive Council or members shall specify from time to time. If the President is not present within 15 

minutes from the time fixed for holding the meeting, then the Vice-President shall chair.  If the Vice-

President is not present then the persons present and entitled to vote shall choose one of their number 

to be chairperson.   

 

(b)  The Vice- President shall be an elected Director of the Corporation. The Vice-President shall in the 

absence of or disability of the President, perform and exercise the powers of the President, act as 

convenor of such of the committees of the Corporation as the Executive Council determines, and 

perform such other duties as may be assigned by the Executive Council. 

 

(c)  The Treasurer shall be an elected Director of the Corporation. The Treasurer shall be responsible for the 

corporate funds and securities of the Corporation; account to the Executive Council and the 

membership for all financial transactions of the Corporation; act as convenor of the Finance 

Committee; perform such other duties as may be assigned by the Executive Council. 

 

(d)  The Councillors-at-large shall be elected Directors and shall have such duties and powers as the 

Executive Council may specify. 
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(e)  The Executive Director shall be the Chief Executive Officer and Secretary of the Executive Council and of 

all general meetings of the Corporation; be responsible for the daily operations of the head office of 

the Corporation; carry out any instructions of the Executive Council; submit regular statements to the 

Executive Council respecting the financial affairs of the Corporation; implementing the strategic plans 

and policies of the Corporation; and certifying all minutes and documents of the Corporation requiring 

certification.  The Executive Director shall, subject to the authority of the Executive Council, have 

general supervision of the affairs of the Corporation. 

 

The powers and duties of any other Officers of the Corporation from time to time (as appointed by the 

Executive Council) will be such as the terms of their engagement call for or the Executive Council or President 

requires of them. The Executive Council may from time to time and subject to the Act, vary, add to or limit the 

powers and duties of any Officer. 

 

By-law 5.04: Vacating Directors Positions 

Any elected Executive Council position will be vacated through: 

(a) written notice of resignation delivered to the Executive Director; 

(b) when he or she ceases to be qualified for election as a Director; 

(c) in accordance with the Act; or 

(d) death. 

 

If the position is not provided for automatically under these By-laws, or filled by the Members electing a new 

Director in accordance with the Act, then the Executive Council may by resolution fill the office vacated until 

the next annual election. 

 

Notwithstanding anything to the contrary in section 5.02 a Vice-President who succeeds to the Presidency in 

mid-term shall continue in that office for a further term and in that event, any Director elected or appointed to 

fill the Vice-President’s place shall be elected as Vice-President for a term to last only for the balance of that 

year and following that period of time, such Vice-President’s term will end and a new Vice-President will be 

elected in accordance with the procedures set out in these By-laws.  

 

Subject to any decision made at a Meeting of the Members, if any vacancy other than that of the Vice- 

President shall occur the Executive Council by majority vote may (but is not required to) by appointment, fill 

the vacancy with a member of the Corporation and the appointee shall hold office until the next meeting of 

CLA (annual general or otherwise). The total number of appointed Directors may not exceed two.  The fact that 

the less than a full slate of Directors is elected or appointed at any time will not affect any decisions of the 

Executive Council.  The Director who is the Vice President may only be replaced at a meeting of the members. 

 

Notwithstanding anything to the contrary in section 5.02, all other Executive Council members succeeding or 

appointed to an elective position in mid-term shall be eligible for re-election to that office for a further term. 
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By-law 5.05: Remuneration 

Executive Council members shall not receive any regular remuneration for their services, but expenses may be 

allowed for attendance at any meeting of the Executive Council. 

 

By-law 5.06: Indemnity 

All Executive Council members and their heirs, executors and administrators, and estates and effects 

respectively, are from time to time and at all times indemnified and saved harmless out of the funds of the 

Corporation from and against: 

(a) all costs, charges and expenses whatever that such Executive Council members sustain or incur in and 

about any action, suit or proceeding that is brought, commenced, or prosecuted against them, or in 

respect of any act, deed, matter or thing whatever made, done, or permitted by them, in or about the 

execution of the duties of their offices and 

(b) all other costs, charges and expenses that they sustain, or incur, in or about or in relation to the affairs 

thereof, except such costs, charges or expenses as are occasioned by their own willful neglect or 

default. 

 

By-law 5.07: Elections 

(a) Prior to October 1 each year, the Executive Council shall designate a Nominating Committee of not less 

than three members 

(b) No less than 120 days prior to the Annual Meeting of Members, the Executive Council shall designate 

an Elections Committee of not less than three members who shall not be members of the Executive 

Council. 

(c) Prior to November 1 of each year the Executive Council shall review the Election guidelines. 

(d) Nominations for the position of Vice-President (President-Elect), and/or Treasurer and one Councillor-

at-large and a Councillor-at-large for the unexpired term of any Councillor-at-large position vacated 

pursuant to the provisions of By-law 5.04 shall be invited from the membership at large by published 

notice to the members which shall contain CLA election guidelines. 

(e) Nominations received by the Nominating Committee must include the nominees’ written consent to 

stand. 

(f) The nominees shall be personal members of the Association in good standing since December 31 of the 

previous year. 

(g) The Nominating Committee shall file with the Executive Director, no less than 127 days prior to the 

Annual Meeting of Members, the names of all nominees, their written statements of consent to stand 

for election and their biographical sketches. 

(h) If the Nominating Committee receives only one nomination for a vacancy by the deadline for 

nominations, the name of the nominee shall be presented to the membership no less than 120 days 

prior to the Annual Meeting of Members.  Further nominations may be entered by petition of five 

personal members and shall be filed with the Executive Director no less than 90 days prior to the 

Annual Meeting of Members. If, as of 90 days prior to the Annual Meeting of Members – “Nomination 

Day” – there remains only one nominee, the nominee shall be declared elected. 

(i) The Executive Director shall prepare a ballot, to be known as the Official Ballot, which shall contain all 

valid nominations received by the Nominating Committee; any nominations made by the Committee; 

and any nominations received by petition. 
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(j) No less than 60 days prior to the Annual Meeting of Members,  the Executive Director shall mail or 

otherwise cause to be distributed to those members of the Association in good standing as of 90 days 

prior to the Annual General Meeting – “Nomination Day” –  a copy of or access to the Official Ballot. 

(k) The Official Ballot shall be marked and returned to the Executive Director in accordance with 

instructions provided. 

(l) The member’s vote(s) via the Official Ballot shall be received by the Executive Director prior to midnight 

Eastern Time of the day which falls 30 days prior to the Annual General Meeting. 

(m) The Executive Director shall verify that only members have voted and in order to maintain secrecy shall 

deliver to the Elections Committee the Official Ballot in sealed envelopes or a report of votes which 

maintains the anonymity of voters. 

(n) The Elections Committee shall have charge of the counting, tabulation and verification of all votes cast. 

(o) The candidate or candidates receiving the largest number of votes for each office shall be elected. In 

the event of a tie, the successful candidate shall be determined by lot. 

(p) The Convenor and members of the Elections Committee shall be ineligible for nomination to any 

elective office. 

(q) The Elections Committee shall report the results of the election to the membership at the Annual 

Meeting of Members including in that report a tally of the number of votes cast for each candidate and 

the number of spoiled ballots. 

 

6. Meetings of Directors 

 

By-law 6.01: Meetings of the Executive Council 

The Executive Council shall meet in person at least twice annually. Meetings shall be held at any time and the 

place to be determined by the President, provided that at least 30 days’ written notice of such meeting shall be 

sent to each member of the Executive Council by the Executive Director (in the manner provided in the section 

on giving notice of meeting of Directors of this By-law). Notice of a meeting shall not be necessary if all of the 

Directors are present, and none objects to the holding of the meeting, or if those absent have waived notice of 

or have otherwise signified their consent to the holding of such meeting. Notice of an adjourned meeting is not 

required if the time and place of the adjourned meeting is announced at the original meeting. 

 

Four (4) of the voting Executive Council members will constitute a quorum. If a telephonic, electronic or other 

communication facility that permits all participants to communicate adequately (i.e. simultaneously and 

instantaneously) with each other during a meeting of the Executive Committee, then any person entitled to 

attend such meeting may participate in the meeting by means of such telephonic, electronic or other 

communication facility in the manner provided by the Act. A person participating in a meeting by such means is 

deemed to be present at the meeting. Notwithstanding any other provision of this By-law, any person 

participating in an Executive Committee Meeting by a telephonic, electronic or other communication facility 

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 made available for that purpose.  

 

The Executive Council may also deliberate and make decisions via electronic mail, electronic discussion groups 

or other electronic media, provided that all Executive Council members consent to the decision-making 
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process, that the media used permits all Executive Council members to communicate effectively with everyone 

else, and that sufficient time is permitted for all Executive Council members to participate. 

 

Meetings of the Executive Council may be called by the President, the Vice-President or any two Directors at 

any time (in the manner provided in the section on giving notice of meeting of Directors of this By-law). If the 

Corporation has only one Director, that Director may call and constitute a meeting. 

 

By-law 6.02: Purpose of Meeting of the Executive Council 

Unless these By-laws otherwise provide, no notice of meeting need specify the purpose or the business to be 

transacted at the meeting except that a notice of meeting of Directors shall specify any matter referred to in 

subsection 138(2) (Limits on Authority) of the Act that is to be dealt with at the meeting. 

 

By-law 6.03: Regular Meetings of the Executive Council 

The Executive Council may appoint a day or days in any month or months for regular meetings of the Executive 

Council at a place and hour to be named. A copy of any resolution of the Executive Council fixing the place and 

time of such regular meetings of the Executive Council shall be sent to each Director and the Executive Director 

forthwith after being passed, but no other notice shall be required for any such regular meeting except if 

subsection 136(3) (Notice of Meeting) of the Act requires the purpose thereof or the business to be transacted 

to be specified in the notice. 

 

By-law 6.04: Votes to Govern at Meetings of the Executive Council 

At all meetings of the Executive Council, every question shall be decided by a majority of the votes cast on the 

question. In case of an equality of votes, the chair of the meeting in addition to an original vote shall have a 

second or casting vote. 

 

By-law 6.05: Committees of the Executive Council 

The Executive Council may from time to time appoint any committee or other advisory body or group (including 

groups that include non-Members), as it deems necessary or appropriate for such purposes and, subject to the 

Act, with such powers as the Executive Council shall see fit. Any such committee may formulate its own rules of 

procedure, subject to such regulations or directions as the Executive Council may from time to time make. Any 

committee member may be removed by resolution of the Executive Council. 

 

7. Notices 

 

By-law 7.01: Method of Giving any Notice 

Any notice (which term includes any communication or document), other than notice of a meeting of Members 

or a meeting of the Executive Council, to be given (which term includes sent, delivered or served) pursuant to 

the Act, the Articles, the By-laws or otherwise to a Member, Director, Officer or member of a committee of the 

Corporation or to the public accountant shall be sufficiently given: 

(a) if delivered personally to the person to whom it is to be given or if delivered to such person's address as 

shown in the records of the Corporation or in the case of notice to a Director to the latest address as 

shown in the last notice that was sent by the Corporation in accordance with section 128 (Notice of 

Directors) or 134 (Notice of Change of Directors) and received by the Director;  
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(b) if mailed to such person at such person's recorded address by prepaid ordinary or air mail;  

(c) if sent to such person by telephonic, electronic or other communication facility at such person's 

recorded address for that purpose; or  

(d) if provided in the form of an electronic document in accordance with Part 17 of the Act.  

 

A notice so delivered shall be deemed to have been given when it is delivered personally or to the recorded 

address as aforesaid; a notice so mailed shall be deemed to have been given when deposited in a post office or 

public letter box; and a notice so sent by any means of transmitted or recorded communication shall be 

deemed to have been given when dispatched or delivered to the appropriate communication company or 

agency or its representative for dispatch. The Secretary may change or cause to be changed the recorded 

address of any Member, Director, Officer, public accountant or member of a committee of the Executive 

Council in accordance with any information believed by the secretary to be reliable. The declaration by the 

Secretary that notice has been given pursuant to 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, type-written or printed or partly written, 

stamped, type-written or printed. All notices of the Corporation shall be signed by at least one Director, unless 

these By-laws permit the notice to be signed by only the Chief Executive, or some other Officer, or unless the 

Executive Council has delegated the authority to send a notice to some other person, by resolution. 

 

By-law 7.02: Invalidity of any Provisions of this By-law 

The invalidity or unenforceability of any provision of this By-law shall not affect the validity or enforceability of 

the remaining provisions of this By-law. 

 

By-law 7.03: Omissions and Errors 

The accidental omission to give any notice to any Member, Director, Officer, member of a committee of the 

Executive Council or public accountant, or the non-receipt of any notice by any such person where the 

Corporation has provided notice in accordance with the By-laws 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. 

 

8. Dispute Resolution 

 

By-law 8.01: Mediation and Arbitration 

Disputes or controversies among Members, Directors, Officers, committee members, or volunteers of the 

Corporation are as much as possible to be resolved in accordance with mediation and/or arbitration as 

provided in the section on dispute resolution mechanism of this By-law. 

 

By-law 8.02: Dispute Resolution Mechanism 

In the event that a dispute or controversy among Members, Directors, Officers, committee members or 

volunteers of the Corporation arising out of or related to the Articles or By-laws, or out of any aspect of the 

operations of the Corporation is not resolved in private meetings between the parties, then without prejudice 

to or in any other way derogating from the rights of the Members, Directors, Officers, committee members, 

employees or volunteers of the Corporation as set out in the Articles, By-laws or the Act, and as an alternative 
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to such person instituting a law suit or legal action, such dispute or controversy shall be settled by a process of 

dispute resolution as follows: 

 

The dispute or controversy shall first be submitted to a panel of mediators whereby the one party appoints one 

mediator, the other party (or if applicable the Executive Council of the Corporation) appoints one mediator, 

and the two mediators so appointed jointly appoint a third mediator. The three mediators will then meet with 

the parties in question in an attempt to mediate a resolution between the parties.  

 

The number of mediators may be reduced from three to one or two upon agreement of the parties.  

 

If the parties are not successful in resolving the dispute through mediation, then the parties agree that the 

dispute shall be settled by arbitration before a single arbitrator, who shall not be any one of the mediators 

referred to above, in accordance with the provincial or territorial legislation governing domestic arbitrations in 

force in the province or territory where the registered office of the Corporation is situated or as otherwise 

agreed upon by the parties to the dispute. The parties agree that 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 shall not be subject to appeal on a question of fact, law or mixed fact and law.  

 

All costs of the mediators appointed in accordance with this section shall be borne equally by the parties to the 

dispute or the controversy. All costs of the arbitrators appointed in accordance with this section shall be borne 

by such parties as may be determined by the arbitrators. 

 

9. Amendments, Dissolution and Effective Date 

 

By-law 9.01: Amendment of Articles  

Pursuant to Section 197(1) of the Act, a Special Resolution of the Members (and if Section 199 applies, a Special 

Resolution of each class of Members) is required to make any amendment to the Articles of the Corporation. 

 

By-law 9.02: Amendment of By-laws 

Subject to the Articles, the Executive Council may, by resolution, make, amend or repeal any by-laws (or 

sections of any by-laws) that regulate the activities or affairs of the Corporation. Any such by-law, amendment 

or repeal shall be effective from the date of the resolution of Directors until the next Meeting of Members 

where it may be confirmed, 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 Members or if it is rejected by the Members at the meeting. 

 

This section does not apply to a by-law that requires a Special Resolution of the Members according to 

subsection 197(1) (fundamental change) of the Act because such by-law amendments or repeals are only 

effective when confirmed by Members. 
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By-law 9.03: Dissolution 

In the event of the winding-up or dissolution of the Corporation, the Executive Council and/or the trustees 

charged with the winding up or dissolution shall, after paying all debts and liabilities of the Corporation, 

distribute any remaining assets to such non-profit organizations in Canada as the Council or trustees shall in 

absolute discretion decide. 

 

By-law 9.04: Effective Date 

This by-law comes into force when enacted by the Executive Council in accordance with the Act. 

 

ENACTED by the Executive Council on the 5th day of September, 2014 

       

________________________________ 

      President 

       

 

________________________________ 

      Secretary 

 

CONFIRMED by the Members in accordance with the Act, on the 30th day of May, 2014 

 

 

      ________________________________ 

      Secretary 
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Annex 3 
Summary of Membership Trends  

 

Year Personal Institutional Associate Corporate Total 
April 2014 1,064 297 22 60 1,443 
January 2014 1,046 307 25 66 1,444 
December 2013 1,035 306 31 68 1,440 

December 2012 1,025 378 10 84 1,467 
(3,918)* 

December 2011 1,147 366 9 64  1,586 
(4,132)* 

December 2010 1,813 477 10   2,300 

December 2009 2,089 473 10   2,570 

December 2008 1,868 489 13   2,370 

December 2007 1,849 485 11   2,345 

December 2006 2,087 473 10   2,570 

December 2005 2,137 471 9   2,617 

December 2004 1,928 459 4   2,391 

 


