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Section 1 – General 

1.01 Definitions 
 
In this by-law, unless the context otherwise requires:  

  
a) “Act” or “ONCA” means the Not-for-Profit Corporations Act, 2010 (Ontario) and, where 

the context requires, includes the regulations made under it, as amended or re-enacted 
from time to time. 
 

b) The word(s) “Association” or “LMCOA” or Lake Matinenda Cottage Owners Association, 
when used in the following and any other future By-law enacted by the Association, shall 
be deemed to mean, in all such by-laws The Lake Matinenda Cottagers Owners 
Association Inc. or its successor in name. 

c) The words “in good standing”, when applied to a member of the Association, shall be 
deemed to mean a member who has paid the fees and levies which have been duly 
imposed by the Association;      

d) “By-laws” means this by-law (including the schedules to this by-law) and all other by-
laws of the Corporation as amended.  

e) “Chair” means the chairperson of the Board.  

f) The words “Board of Directors” means the board of directors of the Corporation or the 
LMCOA. 
 

g) The word “Director” means a member of the board of directors. 
 

h) The words “Appointed Director” means a director that was appointed by the Board to 
replace a director that has left the Board before the end of the elected term.  The term 
of the Appointed Director shall end on the day of the next Annual General Meeting. 
 

i) The “Officer” means a member of the executive committee, including the President,     
Chair, Vice-President, Treasurer, Secretary, and any other member appointed by the 
board to be an officer; 
 

j) The word “Member” means a member of the Lake Matinenda Cottage Owners 
Association Inc. 
 

k) The words “Annual General Meeting” mean the annual meeting of the members of the 
LMCOA. 
 

l) The words “extraordinary resolution” means a resolution that is affirmed by the 
members by 80 percent majority vote. 
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m) The words “special resolution" mean that a resolution that is affirmed by the members 
by a 2/3 majority vote. 

 

1.02 Severability and Precedence 

It being recognized that the Lake Matinenda Cottage Owners Association is a Not-For Profit 

Association, the Association is subject to the provisions of the Not-For Profit Corporations Act, 

2010 (Ontario). 

The invalidity or unenforceability of any provision of the Bylaw shall not affect the validity or 

enforceability of the remaining provisions of this Bylaw.  If any of the provisions contained in the 

Bylaws are inconsistent with those contained in the Articles or the Act, the provisions contained 

in the Articles, or the Act shall prevail.  

1.03 Seal  
 

The seal of the Corporation, if any, shall be in the form determined by the Board, and shall 

contain the words: LAKE MATINENDA COTTAGE OWNERS ASSOCIATION INC.  The secretary of 

the Corporation shall oversee the corporate seal and its use. 

1.04 Execution of Contracts  
 

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

execution by the Corporation may be signed by any two of the following Officers:  President, 

Vice President, Treasurer, and Secretary.   In addition, the Board may from time to time direct 

the manner in which, and the person by whom a particular document or type of document shall 

be executed.  Any Director or Officer may certify a copy of any instrument, resolution, by-law or 

other document of the Corporation to be a true copy thereof following confirmation by majority 

of board members. 

1.05 Interpretation  
 

In this by-law where the context requires, words importing the singular include the plural and 

vice versa, and words importing one gender include all genders. 
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Section 2 – Directors 

2.01 Election and Term   
 

The Directors shall be elected by the Membership at large attending the Annual General 

Meeting each year.   All directors shall accept their election or appointment to the board by 

affirmation at the Annual General Meeting  

The affairs of the Association shall be managed by the board of directors, herein called the 

“board of directors”, which shall be comprise of a minimum of five (5) and maximum of nine (9) 

elected directors, the majority of which must be of Canadian Citizenship. The immediate past 

president should he/she so desire to be available can serve on the Board for advisory purposes 

only; past president shall not have a vote. 

The term of office of the Directors shall be a two (2) year term from the date of the meeting at 

which they are elected or appointed until the next annual meeting or until their successors are 

elected or appointed.  No director may serve more than three (3) consecutive two (2) year 

terms without standing down for at least one (1) year. 

All directors shall be members of the Association, in good standing, and shall be at least 

eighteen years old. A member of the Board shall send regrets when unable to attend a meeting.  

2.02 Vacancies 
  
Board members shall be retired at the end of their two (2) year term at the annual general 

meeting but shall be eligible for re-election if otherwise qualified.   

The office of a Director shall be vacated immediately if:  
 

a) the Director resigns office by written notice to the Corporation, which resignation shall be 

effective at the time it is received by the Corporation or at the time specified in the notice, 

whichever is later.  

b) If a member of the Board is absent and fails to give reason for absence for three (3) 

consecutive Board Meetings, this Board member shall automatically be considered to have 

resigned. 

c) the Director dies or becomes bankrupt. 

d) the Director is found to be incapable by a court or incapable of managing property under 

Ontario law 

e) the loss of membership in good standing by the director 
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f) if, at a meeting of the Members, an ordinary resolution removes the Director before the 

expiration of the Director’s term of office.  This must be confirmed by the resolution of not less 

than two-thirds of the board of directors confirmed by not less than two-thirds of those 

members of the Association present at a special general meeting called within four months of 

said resolution, for which meeting, notice specifying the intention to pass such resolution has 

been given. 

g) if a director is removed from office for cause (any activity that is not in the best interest of the 

association or conflicts with our Code of Conduct) in accordance with the following procedure: 

 1) The Director being removed shall be notified in writing of the intention of the Board 

to discuss his/her removal from office for cause at least two (2) days prior to date of the 

meeting dealing with such action; the cause to be relied upon shall be specified in the notice. 

2) The matter of removal of the Director shall be identified as an agenda item for the 

meeting. 

3) At least two third (2/3) of the votes cast at the meeting shall be required to remove 

the Director from office. 

2.03 Filling Vacancies  
 

If a quorum of directors remain in office, vacancies on the Board of Directors, however caused, 

may be appointed from among qualified members of the Association if they see fit to do so. The 

term of any “Appointed Director” in such interim appointments shall be for the balance of the 

year preceding the annual general meeting.  If there is no quorum of Directors, the remaining 

Directors shall forthwith call a meeting of the membership to fill the vacancy. 

2.04 Committees  
 

Committees may be established by the Board as follows:  

a. The Board may appoint from their number a managing Director or a committee of Directors 
and may delegate to the managing Director or committee any of the powers of the Directors 
excepting those powers set out in the Act that are not permitted to be delegated; and  
b. Subject to the limitations on delegation set out in the Act, the Board may establish any 

committee it determines necessary for the execution of the Board’s responsibilities. The Board 

shall determine the composition and terms of reference for any such committee. The Board may 

dissolve any committee by resolution at any time.   
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2.05 Remuneration of Directors  
 

The directors shall receive no remuneration directly or indirectly provided that a director may 

be paid reasonable expenses incurred in the performance of his/her duties. 

2.06 Code of Conduct 
 
The Board of Directors shall act with honesty, integrity, transparency, confidentiality and equity 
in all endeavours, always working towards the best and broader interests of the 
Association.  Many of our Association endeavours require collaboration with external 
stakeholders.  All Code of Conduct expectations as outlined in these bylaws in Section 8.02 and 
within the context of the applicable laws and supporting rules and regulations, shall apply to 
the relationships within the Board, Association members, suppliers and all other external 
stakeholders.    The Board is committed to respectful teamwork and effective decision 
making.  The Board shall foster openness in its discussions enabling all viewpoints to be 
constructively discussed.  Once a decision is made, it shall be supported even if one’s own view 
is a minority one.  A member shall not disclose or discuss differences of opinion on the board 
with those who are not on the board.  The board shall communicate externally with “one 
voice”. 
 

2.07 Duties of Directors  
 

Board members have a duty to protect the confidentiality of any information received by the 
board and to ensure that all such confidential information will only be used as authorized. 

The directors recognize their duty of care and their responsibility to act in good faith and in the 
best interests of the Association. 

The directors shall see that all necessary book and records of the Association required by the 
by-laws of the Association or by any applicable statute or law are regularly and properly kept. 

During the term of service, the Directors should take responsibility for networking with the membership 
to inform and gather feedback, escalating any concerns or need and calling meetings as required.  The 
Director shall take on projects or tasks from the Board of Directors in collaboration with fellow board 
members and provide input and insight to all discussions at the board meetings and AGM representing 
the perspective of both members and board.  As such, Directors should review all Board and AGM 
material to ensure accuracy and quality.  

Contracts, documents, or any instrument in writing requiring the signature of the officers of the 
Association, and all contracts, documents and instruments so signed shall be binding upon the 
Association without any further authorization or formality.   The directors shall have power from 
time to time to appoint officers and instruments in writing.  The seal of the Association shall be 
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affixed to contracts, documents and instruments in writing signed as aforesaid after review and 
majority vote by board members. 

The Board of Directors may exercise all powers other than those which are required by law or by 
these by-laws to be exercised by the members in general meeting, and without limiting the 
generality of the foregoing, shall have the power to: 

a)  Elect from among the directors the officers of the Association who are required to be 

elected or appointed by the board. 

b)  Appoint a director to fill vacancy on the board for the remainder of the former 

Director’s term. 

c)  On a yearly basis, determine the nature of the audit, review engagement or informal 

review and decide accordingly.   If an informal financial review will be done, as opposed 

to an audit, an extraordinary resolution is required at AGM annually to confirm this 

substitution. 

d)  Employ such personnel as be determined by the board of directors and establish 

remuneration and benefits. 

e) Formulate the policy of the Association. 

f)   Amend, repeal or replace bylaws by a majority vote of Board of Directors, subject to 

confirmation at the next general meeting of the Association, and subject to other 

approvals required by the Laws of the Province of Ontario. 

g)  Administer the affairs of the Association in all things and make or cause to be made 

for the Association, in its name, any kind of contract which the Association may lawfully 

enter into and, save as hereinafter provided, generally, may exercise all such other 

powers and do all such other acts and things as the Association is by its charter or 

otherwise authorized to exercise and do. 

h)  Create such Standing Committees and ad-hoc committees, together with the 

appointment of their chairpersons as it deems necessary to carry out the functions of 

the Association.  The board of directors shall have the authority to establish the terms of 

reference for all committees. 

i)    Purchase, lease, exchange, hire and otherwise acquire and hold sell, dispose of or 

otherwise deal with any real and personal property and any rights or privileges which 

the directors may think necessary or convenient for the purpose of establishing a 

headquarters for the Association and any other place or places of business as they may 

at any time decide upon or for any other lawful purpose or purposes as the Association 

may decide at any general meeting thereof, and in particular any land, buildings, 

immovable, movables, chattels, furniture and equipment; 

j)  Obtain, collect and receive money and funds by way of fees, contributions, donations, 

subscriptions, legacies, grant or any other lawful methods and to receive gifts or 

property of any and every description for use toward furtherance of the objectives of 

the Association.  
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k) Fundraising -the Association may sponsor campaigns and/or events to solicit funds 

from the public.  Any funds received by the Association because of such campaigns or 

events shall be used to benefit the Association as determined by the Board of Directors. 

l) Majority vote required by directors to approve any vote, except for the voting on 

removal of a Director as referenced above in Section 2.02 

m) Follow all by-laws defined and in ONCA as required to support delivery of actions in 

the best interest of the association. 

Section 3 – Board Meetings   

3.01 Calling of Meetings  
 

Except as otherwise required by law, the Board of Directors may hold its meeting at such place 
or places as it may from time to time determine.   Directors` meetings may be formally called by 
the President, Chair or by the Secretary on direction in writing of two directors.  

 3.02 Regular Meetings  
 

The Board may appoint a day or days in any month or months for regular meetings at an hour to 
be named and of such regular meeting no notice need be sent.   

3.03 Notice 

No formal notice of any such meeting shall be necessary if all the directors are present, or if 
those absent have signified their consent to the meeting being held in their absence.  Notice of 
such meetings shall be delivered, telephoned, faxed, or e-mailed to each director not less than 
48 hours before the meeting is to take place or shall be mailed to each director not less than 10 
days before the meeting is to take place.  The statutory declaration of the Secretary, Vice 
President or President that a notice has been given pursuant to this by-law shall be sufficient 
and conclusive evidence of the giving of such notice.  A Director`s meeting may also be held, 
without notice, immediately following the annual meeting of the Association.  The Directors 
may consider and transact any business either special or general at any meeting of the board. 

3.04 Quorum for Board Meetings 

A majority plus one of Board Members (Directors) shall constitute Quorum for all Board 
Meetings.  When there are the minimum number of directors (five), all directors must be 
present at any Board meeting to constitute a quorum.  In no case shall a quorum be less than 
two-fifths of the number of directors serving on the Board or less than the minimum number of 
directors. 

3.05 Minutes 

Minutes shall be duly recorded by the Secretary at all meetings. 
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3.06 Chair 

A declaration by the Chairperson that a resolution has been carried or not carried and an entry 

to that effect in the Minutes shall be admissible in evidence as prima facie proof of the fact 

without proof of the proportion of the votes recorded in favour of or against such resolution.  In 

the absence of the Chair, his or her duties may be performed by such other director as the 

board may from time to time appoint for the purpose. 

3.07 Voting 

Questions arising at any meeting of directors shall be decided by a majority of votes. Such 

voting shall be done by a show of hands or in the expressing of assent or dissent by the Director.    

In the case of an equality of votes, the Chairperson, in addition to his or her original vote, shall 

have a second casting vote.  In the event that a second casting vote by the Chair is required, all 

votes shall be taken by ballot if demanded by any director.  If no such demand is made, the vote 

shall be taken in the usual way by assent or dissent. The ballot, if required, shall be taken in such 

manner as the Chair of the meeting directs. 

3.08 Participation by Telephone or Other Communications 

Facilities 

If all of the Directors consent, a Director may participate in a meeting of the Board or of a 
committee of Directors by telephonic or electronic means that permit all participants to 
communicate adequately with each other during the meeting. A Director participating by such 
means is deemed to be present at that meeting. 

Section 4 – Financial 

4.01 Banking  
 a)   All monies received by the Association shall be deposited in the name if the 

Association at a financial institution to be determined by the board of directors. 

 b)    The President or Treasurer, together with either the Vice President, Secretary or any 

two officers appointed for the purpose by the board of directors, may draw cheques, and sign, 

make, draw, or accept bills of exchange, any other negotiable instruments, or any other contract 

or instruments in writing so signed shall be binding upon the Association without further 

formality or ratification. 

 c)    The Treasurer or a substitute as appointed by the board of directors may arrange, 

settle, balance and certify all books and accounts between the Association and the Association’s 

bankers and may receive all paid cheques and vouchers and sign all the bank’s forms or 

settlement of balances and release or verification slips.   

 d)   The securities of the Association shall be deposited for safekeeping with one or more 

bankers, trust companies or other financial institutions to be selected by the board of directors.  
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Any and all securities so deposited may be withdrawn, from time to time, only upon the 

recorded resolution of the Board, and such authority may be general or confined to specific 

instances. 

4.02 Financial Year 

The fiscal year end of the Association shall terminate on the 31st of December in each year or on 

another date as the board may from time to time determine by resolution. 

4.03 Audits  

A formal audit and/or review engagement is not required if confirmed by an extraordinary resolution 

passed by the membership at the AGM each year.   An extraordinary resolution requires that 80 percent 

of the membership present at the meeting agree with the resolution.    At the discretion of the Board, 

an informal review can be conducted by a competent individual who is not a director and 

deemed to be independent of the Board.   

Section 5 – Officers 

5.01 Officers  
 

The Association shall have the following officers:  President, Vice-President, Chair, Treasurer, and 

Secretary, and any such other officers as the board of directors may determine by by-law from 

time to time.  All officers shall be initially elected as Board Members at the annual general 

meeting.   Officers shall be selected from the elected Directors, as voted by the Board of 

Directors at the one meeting of the board of directors held immediately following the annual 

general meeting. All Board members should be present at the meeting, and if this is not 

possible, Board quorum is required for appointment of Officers.  A Board Member may hold two 

executive positions.  

Any Officer shall cease to hold office upon resolution of the Board. Unless so removed, an 
Officer shall hold office until the earlier of the Officer’s successor being appointed,  
the Officer’s resignation, or such Officer’s death.  

Officers shall be responsible for the duties assigned to them and they may delegate to others 

the performance of any or all such duties.  The Board shall have the authority to hire 

professionals should they deem the need exists.  The Board may vary, add to or limit the powers 

and duties of any officer. 

5.02 Duties of the Chair  
 

The Chair shall preside at Board and member meetings ensuring that Agenda is followed in a 

proper meeting format.  In the absence of the Chair, the Directors present shall choose one of 
their number to act as the Chair.   
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In case of an equality of votes, the Chairperson, in addition to his or her original vote, shall have 
a second casting vote.  

A declaration by the Chair that a resolution or motion has been carried or not carried and an 

entry to that effect in the Minutes shall be admissible in evidence as prima facie proof of the 

fact without proof of the number of proportions of the votes recorded in favour of or against 

such resolution or motion.  

The Chair shall encourage member participation and engagement, ensure actions align with by-

laws, provide point of contact for board members, support fund raising and mediate any board 

difficulties. 

5.03 Duties of the President 
 

The president shall perform the duties described and such other duties as may be required by 
law or as the Board may determine from time to time. 

The President shall, when present, preside at all meetings of the members of the Association 
and of the board of directors.  The President shall be a member, ex-officio, of all committees and 
shall have general direction of all Association activities under policies set by the board of 
directors.  

The President shall lead the Board with setting short- and long-term goals, organizing and 
overseeing the Board and volunteers to achieve such goals while promoting Board cohesion and 
unity. 

The President shall call Board meetings, draft Agenda and will lead the AGM. 

The President, with the Secretary or other officers appointed by the board for the purpose shall 

sign all by-laws.  Along with the Secretary and Vice President, the President will be a signing 

authority with the Bank for Board expenditures.  The President shall be the official liaison with 

external stakeholders (Town of Blind River, MNRF, etc.). 

 

During the absence or inability of the President, his or her duties and powers shall be exercised 

by such other directors as the board may from time to time appoint for the purpose. 

5.04 Duties of the Vice-President  
 

The Vice-President shall assist and replace the President as required and shall perform the 

duties described and such other duties as may be determined by the Board from time to time: 

  a) The Vice-President shall assume the second title of Chair, and perform all 

duties assigned to the Chair in addition to any duties assigned by the President or by the 

Executive committee. 
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b) Ensure Government portal (Provincial Corporate Registry) updated annually to 

ensure compliance with ONCA (Ontario Not for Profit Corporations Act) 

c) Lead the Committee assigned by the Board to liaise with external stakeholders 

(Town of Blind River, MNRF, etc.).  

d) The Vice-President shall be a signing authority with the Bank for Board 

expenditures. 

e) Assume responsibility for education and training of new board members.  This 

will include review of bylaws, policies and procedures for officer positions. 

5.05 Duties of the Treasurer  
  

The treasurer shall exercise overall supervision of the financial administration of the association 
performing the duties described below and such other duties as may be required by law or as 
the Board may determine from time to time. 

The Treasurer shall have the following duties: 

  a)   To be responsible for the safekeeping, signing, and distribution of charitable 

donation receipts issuable by, or to the Association for income tax purposes. 

  b)   To present the reviewed financial statements for the year at the annual 

general meeting of the Association. 

  c)   Upon termination of his or her office, to deliver to the succeeding Treasurer 

all papers, funds and financial documents in his or her possession. 

  d) Complete annual tax return and manage all tax related queries. 

  e) Collect membership fees and manage the list of members, complete with up-

to-date contact information 

  f) To be the official liaison with the Bank and one of three signing authorities with 

the Bank 

The Treasurer may be requested to furnish a fidelity bond at the expense of the Association in 

such amount as may be determined by the Board of Directors.  Liability insurance purchased by 

the Association would be an option to the bond.  If neither of these instruments are obtained, 

the indemnity section of these bylaws in Section 6, Protection of Directors and Officers, shall 

prevail.   
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5.06 Duties of the Secretary  
 

The Secretary shall have the following duties 

  a)   To supervise the record-keeping of the Association to comply with ethics and 

privacy law. 

  b)   To act as Secretary and keep or cause to be kept records of all proceedings at 

meeting of the board of directors, the executive committee, and all general meetings of the 

Association. Assist the President in preparing and circulating the agenda for meetings. Prepare 

meeting minutes and circulate to all participants for approval, submit final versions to 

webmaster for posting on website and to membership as required.  Certification of all 

documents issued by the Association. 

  c)  To be responsible for the custody of the seal and all books, records, papers 

and documents belonging to the association, including all digital files except for those required 

by the Treasurer in the execution of the duties of the Treasurer.   

  d)  To give notices required for the members and directors. 

  e) To oversee newsletter content and preparation, and all LMCOA communication 

with membership and cottage owners. 

  f)  To perform such duties as may be assigned to the Secretary by the Board of 

Directors. 

Section 6 – Protection of Directors and Others 

6.01 Protection of Directors and Officers  
 

 Every Director and Officer of the Association and every member of a committee and their heirs, 

personal representatives, estate and effects respectively, shall be indemnified and saved 

harmless out of the funds of the Association from and against:  

  a)   all costs, charges and expenses whatsoever which such Director, Officer or 

Member of a Committee sustains or incurs in or about any action, suit, or proceeding which is 

brought, commenced or prosecuted against them. For or in respect of any act, deed, matter or 

thing whatsoever, made done or permitted by them in or relating to the execution of the duties 

of their office; and 

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

the affairs of the Association, except such cost, charges and expense as are occasioned by their 

own wilful neglect, misconduct or default. 
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No Director or Officer of the Association or member of a committee shall be liable for, without 

limiting the generality of the following, the acts, receipts, neglects or defaults of any other 

Director of Officer or committee member or for any loss or expense happening to the 

Association due to the insufficiency or deficiency of any security in or upon which any of the 

monies of the Association shall be invested, or for any loss or damage arising from bankruptcy, 

insolvency or tortious act of any person with whom any of the monies, securities of effect of the 

Association shall be deposited, or for loss occasioned by any error of the judgement or oversight 

on their part, or for any other loss, damage or misfortune whatever shall happen in the 

execution of the duties of their office or in the relation thereto unless the same shall happen 

through their own dishonesty. 

The Board may opt to purchase and maintain liability insurance for its directors and officers.   

Section 7 – Conflict of Interest 

7.01 Conflict of Interest  
 

Any possible conflict of interest on the part of a Director shall be disclosed to the Board.  A 

conflict is defined by the Act as follows: 

A Director who is a party to a material contract or transaction or proposed material contract 

or transaction with the Corporation or is a director or officer of, or has a material interest in, 

any person who is a party to a material contract or transaction or proposed material contract 

or transaction with the Corporation shall make the disclosure required by the Act. 

When any such interest becomes a matter of Board action, such Director shall not vote or use 

personal influence on the matter and shall not be counted in the quorum for these decisions at 

the meeting at which Board action shall be taken on the interest.  The minutes of all action 

taken on such matters shall clearly reflect that these requirements have been met.  The Director 

need not miss the entire meeting where there will likely be other issues on the agenda but 

remove him/herself during discussion on the issue(s) that involve a conflict of interest.  The 

minutes should reflect where the Director left and returned to the meeting. 

Section 8 – Members 

8.01 Membership 

A member is a private cottage owner who is legally registered on title for a lot on Lake 
Matinenda.   Each cottage lot with one or more cottages situated on the lot is considered one 
member and entitles the owner to one vote on matters pertaining to the business and 
operation of the Association.  Where two or more persons own a cottage jointly, or if there are 
multiple cottages on one lot, they shall have one vote collectively.  To be a member in good 
standing, the dues for the current year must be paid.  Only members in good standing shall be 
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allowed to vote.  The voting right of a member may be delegated by proxy to another member 
in good standing. 

No incorporated business may be a member. 

Associate Membership is available to other cottage owners on Lake Matinenda and adjoining 
lake property owners with a vested interest in the affairs of the Lake who wish to attend, and be 
heard, at membership meetings.   Associate membership does not include voting 
privileges.   Associate members cannot be Directors or Officers for the Association.  

Membership fees shall be set from time to time at the annual general meeting.  Dues collected 
shall be allocated to the year in which they are received, or as the Board deems appropriate.   

8.02 Code of Conduct for Membership 

Recognizing that members are a mixture of individuals and volunteers from different walks of 
life, all individuals shall be treated with dignity and respect.  We strive to be a community that 
welcomes and supports people of all backgrounds and identities.  This includes, but is not 
limited to members of any race, ethnicity, culture, national origin, colour, immigration status, 
social and economic class, educational level, sexual orientation, gender identity and expression, 
age, size, family status, political belief, religion and mental and physical ability.   To this end, 
LMCOA shall not support any of the following behaviours in any meeting, correspondence or   
communication in any location (eg. Lake, boats, landing, parking area, etc.) as follows: 
 

• abusive language towards members, volunteers, participants, suppliers or stakeholders 

• bullying or taking unfair advantage of any participant 

• actual or threatened violence towards any individual or group 

• verbal, physical or visual harassment 
• discriminatory language or personal insults, especially those using racist or sexist terms 

• unwelcome sexual attention 

• posting (or threatening to post) other people’s personally identifying information 

• posting sexually explicit or violent material 

• discourtesy or rudeness 

 
LMCOA promotes freedom of expression and open communication, and all members shall promote 

cooperation, consensus and partnership with each other, as well as with other community groups and 

agencies.  This involves fostering a respectful and collaborative environment that includes listening to 

and considering opposing viewpoints. It is expected that all members shall uphold the LMCOA 

constitution and bylaws and follow our Code of Conduct.  Any violations should be reported to the 

President or any other Board executive or director. 

All such behaviours by either Board members or members shall be disciplined at the discretion 
of the Board, following the procedures as outlined in the Bylaws. 
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8.02 Termination of Membership   

Any member that is requested to stop unacceptable behaviour is expected to comply 
immediately.  If it has been determined that a member has undermined the Board’s obligation 
to act in the Corporation’s best interests, or has violated our Code of Conduct by conducting 
inappropriate behavior that adversely affects another Member’s wellbeing, the Member may be 
removed by a resolution of the Board of Directors for cause. The following procedure should be 
followed to remove a member: 

a) Upon 15 days’ written notice to a Member, the Board may pass a resolution authorizing 

termination of Membership for violating any provision of the articles or bylaws 

b) The notice shall set out the reasons for the termination of membership.  The member 

receiving the notice shall be entitled to give the Board a written submission opposing 

the termination not less than 5 days before the end of the 15-day period.  The Board 

shall consider the written submission of the member before making a final decision 

regarding the termination of membership.   

c) Notices served to Members or to the Board shall be mailed or emailed. Should mail 

method be used, notices shall be postmarked by the deadline date.  

Reinstatement of a membership is possible if the member has demonstrated remorse for the 
infraction and has taken steps to rectify the situation.  A cooling off period of one year shall 
apply, dated from final decision of termination, during which time membership shall be 
withheld.  Thereafter, membership shall be reinstated at the discretion of the Board and upon 
payment of dues owing for the current year.   

Section 9 – Members’ Meetings 

9.01 Annual Meeting  
 

The annual or any other general meeting of the members shall be held at a location to be 
selected by the Board of Directors and on such date and at such time as the said directors shall 
appoint. 

The Board of Directors, the President or designate shall have the power to call at any time, a 
general meeting of the members of the Association.   

 

1. Any Member, upon request, shall be provided, not less than five business days or other 

number of days that may be further prescribed in regulations before the annual meeting, with a 

copy of the approved financial statements, financial review report and other financial 

information required by the By-laws or articles.    

2. At every annual meeting, in addition to any other business that may be transacted, the report 

of the directors, the year end financial documents and review report shall be presented, a board 
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of directors elected, and an extraordinary resolution made concerning the financial 

independent review for the ensuing year.  All members attending the general meeting shall 

register.   

3.   Any member may submit resolutions for consideration by annual or general meeting which 

resolution may be post-marked or emailed to the Secretary of the Association in writing at least 

one 21 days in advance of the meeting date.  No other item of business shall be included on the 

agenda for annual meeting unless a Member’s proposal has been given to the secretary prior to 

the giving of notice of the annual meeting in accordance with the Act, so that such item of new 

business can be included in the notice of annual meeting.  The member may consider and 

transact any business either special or general without notice thereof at any meeting of the 

members only at the sole discretion of the Chair.    

 
9.02 Special Meetings  
 

The Directors may call a special meeting of the Members. The Board shall call a special meeting 

on written requisition of the Members who hold at least 10 per cent of votes that may be cast 

at the meeting sought to be held within 21 days after receiving the requisition unless the Act 

provides otherwise.   

9.03 Notice   
 

Subject to the Act, not less than 10 and not more than 50 days written notice of any annual or 

special Members’ meeting shall be given in the manner specified in the Act to each Member, 

each Director and to the person appointed to conduct a review of the financial operation of the 

association.  Notice of any meeting where special business will be transacted must contain 

sufficient information to permit the Members to form a reasoned judgment on the decision to 

be taken and state the text of any special resolution to be submitted to the meeting. 

No public notice nor advertisement of members’ meetings, annual or general, shall be required, 

but notice of the time and place of every such meeting shall be given to each member by 

sending the notice by e-mail, ten (10) days prior to the time fixed for the holding of such 

meeting; provided that any member or members may be held at any time and place without 

such notice if all members of the Association are present there at or represented by proxy duly 

appointed, and at such meeting any business may be transacted which the Association at the 

annual or general meeting may transact. 

9.04 Quorum  
 

A quorum for the transaction of business at a members’ meeting is the percentage of the 

Members required to be present at the meeting, whether present in person or by proxy.  
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Quorum for LMCOA general meetings shall be 1/3 of eligible membership present at the 

meeting or by proxy.  If a quorum is present at the opening of a meeting of the Members, the 

Members present may proceed with the business of the meeting, even if a quorum is not 

present throughout the meeting.   

9.05 Chair of the Meeting  
 

The Chair shall be the chair of the Members’ meeting; in the Chair’s absence, the Members 

present at any Members’ meeting shall choose another Director as chair and if no Director is 

present or if all the Directors present decline to act as chair, the Members present shall choose 

one of their number to chair the meeting. 

 

9.06 Voting of Members  
 

1. At all general meetings, every question shall, unless otherwise required by these by-laws, be 

decided by a majority vote of the members present. The exception to this rule is in Section 2.02 

for the removal of a director and for extraordinary and special resolutions. 

Each member in good standing can vote on matters pertaining to the business and operation of 

the Association as outlined in these bylaws in Section 8.01.  The voting right of that member 

may be delegated by proxy, to another member in good standing. 

2.   Every question shall be decided in the first instance by a show of hands and, unless a poll is 

demanded, a declaration by the chairperson that the resolution has been carried or not carried, 

and an entry to that effect recorded in the minutes shall be sufficient evidence of the fact, 

without further proof of the number or proportion of votes recorded in favour of or against the 

resolution; 

3.   If a poll is demanded by at least one third (1/3) of the members attending, a poll shall be 

taken in such manner as the chairman directs, and the question shall be decided by the majority 

of the votes cast and that result shall be deemed to be the decision of the meeting) 

4.   In the event of an equality of votes, either upon show of hands or upon poll, the Chair shall 

be entitled to cast the deciding vote. 

5. Proxies – every member in good standing entitled to vote at a meeting, may, by means of a 

proxy, appoint a proxy holder, who shall be a member of the association.  The proxy holder will 

be authorized to attend and act at the meeting in the manner and to the extent authorized by 

the proxy and with the authority conferred by the proxy.  A proxy shall be in writing and shall 

conform with the requirements of the Act. The proxy shall be received by the secretary of the 

Association or by the Chair of the meeting prior to the time of voting.  The Proxy shall only be 

valid for the one specified meeting, blanket proxies are not permitted.  
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9.07 Adjournments  
 

Any meetings of the Association or of the Directors may be adjourned to any time and from 

time to time and such business may be transacted at such adjourned meeting as might have 

been transacted at the original meeting from which adjournment took place.  No notice shall be 

required of any such adjournment.  Such adjournment may be made notwithstanding that a 

quorum is present. 

9.08 Persons Entitled to be Present  
 

The only persons entitled to attend a members’ meeting are the Members, the Directors, the 

potential designated auditors or financial review agents of the Corporation and others who are 

entitled or required under any provision of the Act or the articles to be present at the meeting. 

Any other person may be admitted only if invited by the Chair of the meeting or with the 

majority consent of the Members present at the meeting.  

Section 10 – Error or Omission in Giving Notice 

No error or omission in giving such notice for a meeting of directors shall invalidate such 

meeting or invalidate or make void any proceedings taken or had at such meeting and any 

director may at any time waive notice of any such meeting and may ratify and approve of any or 

all proceedings taken or had thereat. 

Section 11 – Amendment of By-laws   

The Board may from time to time in accordance with the Act amend or repeal and replace this 

By-law.   

Amendments to the by-laws or additions thereto may be made upon a majority vote from the 

Board and a majority vote of eligible members’ vote at the annual general meeting, provided 

that eligible voters present at the meeting constitute a quorum.  Notice of motion to amend 

must be made by any member or by the Board of Directors and must be received by the 

Secretary at least one month prior to the annual general meeting date. Copies of such notices 

shall be post-marked by the Secretary, to all current directors, at least two (2) weeks before the 

annual general meeting. 

Section 12 – Borrowing of Money / Issuing Securities   

The Board may, from time to time without authorization from Members delegate the following 

powers to a committee of Directors or one or more of its officers:  

a) Borrow money upon the credit of the Corporation 
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b) Issue, pledge or sell debt obligations of the Corporation 

c) Give a guarantee on behalf of the Corporation to secure performance of an obligation of 

any person 

d) Charge, mortgage, hypothecate, pledge or otherwise create a security interest in all or 

any property of the Corporation, owned or subsequently acquired, to secure any 

obligation of the Corporation 

 

 

Enacted on this ________ day of _______________________, 2024.  
 
 
 
 
 
 
 
 
 
 

_______________________________  _______________________________  
Ann Marie Sullivan, President, LMCOA                            Judy Dimarco, Secretary, LMCOA 


