CANADIAN ASSOCIATION OF POLICE BOARDS (CAPB)

General By-Law

1. Definitions & Interpretation

1.1
In the letters patent and these by-laws

a) “Act” means the Canada Corporations Act,

b) “AGM” means the annual general meeting,

c) “Association” means (C.A.P.B.) Canadian Association of Police Boards,

d) “Board” means the Directors of the Association, acting as a body,

e) “by-laws” means these by-laws,
f) “Director” means a director of the Association,
g) “general meeting” means a meeting of the Members of the Association, and includes the AGM,
h) “letters patent” means the letters patent of the Association, and any supplementary letters patent,
i) “Member” means a member in good standing of the Association,

j) “ordinary resolution” means a resolution approved by a simple majority at a general meeting,
k) “police board” means a Canadian municipal board, commission or committee with a legislated mandate to govern its local police service, or a First Nations police governance body,
l) “registered address” means a Member’s address as recorded in the register of Members,

m) “special resolution” means a resolution of which notice has been given to all Members, 
approved by two-thirds of the Members present at a general meeting,

n) the singular includes the plural and vice versa, and

o) persons include associations and corporations.

1.2
On being admitted to Membership, each Member is entitled to, and the Association must on request give the Member without charge, a copy of the letters patent and these by-laws.
2. Membership

2.1
1) There are three classes of Members - Full Members, Associate Members, and Honorary Members.


2) A Full Member must be a police board.


3) An Associate Member is any public body or non-profit association that is not a police board, but that is engaged in policing, law enforcement, public safety, crime prevention, justice, corrections, or municipal government or governance.


4) An Honorary Member is a person who has performed distinguished service to the Association, and who is appointed for life by resolution of the Board. Honorary Members are entitled to attend all Association events at the Members’ rate, attend Association dinners and social events at no cost, and enjoy access to Association services at no cost.

2.2
An application for Full or Associate Membership must

a) be in writing and in a form approved by the Board,

b) be accompanied by the applicable annual Membership dues,
c) in the case of a Full Member, appoint an authorized representative, and provide the names and addresses of its directors, and

d) in the case of an Associate Member, appoint an authorized representative.
2.3
The Board may in its sole discretion determine the

a) membership application form,

b) criteria that must be met by applicants for each class of membership, and

c) annual membership dues, if any, and the date by which they must be paid.

2.4
The Board may in its sole discretion approve, postpone, or refuse an application for membership.

2.5
Membership must be renewed annually, except for Honorary Members. To renew membership, a Member must complete the form required by by-law 2.2, and send it together with applicable annual membership dues to the Association by or before the date set for their payment.

2.6
1) Membership is not transferable.

2) Annual membership dues are not refundable.

2.7
Every Member and director must uphold
a) the letters patent and by-laws,

b) any rules and policies made by the Association, including procedures for its governance, and

c) any rules of order governing the conduct of general meetings and of meetings of the Board.

2.8
A Member ceases to be a Member on

a) resigning in writing,

b) death, in the case of an Honorary Member,
c) in the case of a Full or Associate Member, on dissolution or winding-up,

d) having been a member not in good standing for 60 days, or

e) being expelled.

2.9
A Member becomes a member not in good standing on failure to pay

a) annual membership dues by or before the time set for their payment, or

b) a debt due and owing to the Association.

2.10
1) A Member may be expelled, suspended or otherwise disciplined for conduct injurious to the Association, by a special resolution.

2) The notice of a special resolution under this by-law must be accompanied by a brief statement of the reason or reasons for the proposed action, and must be sent in writing to every Full Member at least 30 days before the general meeting at which it will be considered.

3) The Member who is the subject of a proposed special resolution must be given an opportunity to be heard at the general meeting before the resolution is put to a vote.
3. General Meetings

3.1
1) Every general meeting must be held in Canada at a location, date and time determined by the Board.

2) There must be an AGM each year, never more than 15 months after the last AGM.

3) The Board may at any time call a general meeting.

4) The Full Members may request a general meeting by a petition signed by at least 20% of them, which clearly states the business of the meeting. Upon receipt of such a petition, the Board has 30 days within which to give notice of a general meeting. If the Board does not do so, the petitioning Members may themselves give notice of a meeting.

3.2
At every AGM, in addition to any other business that may be transacted, the report of the Board, the financial statements and the report of the auditor must be presented, ordinary and special resolutions considered and voted on, and the auditor appointed for the ensuing year. The Members may consider and transact any business either special or general at any general meeting.

3.3
1) Each individual member of a police board who is a voting member present at a general meeting shall have the right to exercise one vote.


2) The only persons eligible to vote at a general meeting are the directors of the Full Members.

3) Associate and Honorary Members must be given notice of general meetings, and have the right to attend and to speak, but are not eligible to vote.

3.4
1) Quorum at a general meeting is

a) 20% of the authorized representatives of the Full Members present in person, but not less than three, and

b) 20% of all the directors of the Full Members present in person, but not less than three.
2) No business, other than the election of a chair, if required, and the adjournment or termination of the meeting, can be conducted at a general meeting at a time when a quorum is not present.

3) If at any time during a general meeting there ceases to be quorum present, business then in progress must be suspended until there is a quorum present or until the meeting is adjourned or terminated.

3.5
1) Thirty days’ written notice must be given to each Member and to the auditor of every general meeting.
2) A notice may be given personally, by mail, by facsimile transmission, or by electronic mail to a Member at the Member’s address, electronic mail address, or facsimile number. In the case of notice given by facsimile transmission or electronic mail, the Member must have consented to notice in that manner.

3) Notice of a general meeting is deemed to have been received:

a) if sent by facsimile transmission or electronic mail, on the day it was sent,

b) if sent by post or courier, five days after the day it was sent, or
c) if delivered in person, on the day it was delivered.
4) Notice of a general meeting at which a special resolution will be proposed must contain sufficient information to permit Members to form a reasoned judgment on the decision to be taken.

3.6
1) Voting must be by show of hands, except in a contested election of directors, when a ballot must be used. A ballot must be used for voting on any resolution where a majority of the Full Members present request a ballot, by a show of hands.

2) A resolution proposed at a general meeting must be seconded, and the chair must not move or propose a resolution.

3) In case of a tie vote the chair does not have a casting or second vote, and the proposed resolution fails.

3.7
A simple majority of the votes cast determines a question at a general meeting, unless the Act or these by-laws otherwise provide.

3.8
1) No error or omission in giving notice of any general meeting or any adjourned general meeting invalidates such meeting or makes void any proceedings taken thereat.

2) The address of a Member, and the names and addresses of the directors of a Full Member, is or are the last address or addresses recorded in the register of members.

3) Every Member must promptly notify the Association in writing of any change in the Member’s name, address, telephone number, facsimile number, electronic mail address or authorized representative, and in the case of a Full Member of any change in its directors.
4) The Association may give notice to a Member by facsimile transmission or electronic mail, if the Member has consented to receiving notice in that form.

3.9
1) The President, the Vice-President, or in the absence of both, one of the other Directors present, must preside as chair of a general meeting.


2) If at a general meeting

a) there is no President, Vice-President, or other Director present within 15 minutes after the time set for the meeting, or

b) the President and all other Directors present are unwilling or unable to act as chair,

the Members present must choose one of their number to be chair.

3.10
1) A general meeting may be adjourned from time to time and from place to place, but no business may be transacted at an adjourned meeting other than the business left unfinished at the meeting from which the adjournment took place.

2) When a general meeting is adjourned for more than 30 days, notice of the adjourned meeting must be given as in the case of the original meeting.

3) Except as provided in this by-law, it is not necessary to give notice of an adjournment or of the business to be transacted at an adjourned general meeting.

3.11
Subject to the Act and these by-laws, Robert’s Rules of Order (Newly Revised) govern all general meetings.

4. Directors

4.1
1) Directors must be individual persons who

a) are at least 18 years of age,

b) are directors of Full Members, and

c) have the power under law to contract.

2) There must be thirteen elected Directors.
3) The elected Directors include

a) the President, Vice-President, and Secretary-Treasurer, and

b) sufficient other Directors to fill the number required by by-law 4.1(2).
4) The immediate past-President is an honorary Director, for a term of one year after ceasing to be President, as long as that person also continues to be a director of a police board.

5) Except the immediate past-President, Directors are elected at the AGM, and have a term of office of one year.

6) There must be

a) one Director who is ordinarily resident in New Brunswick,

b) two Directors who are ordinarily resident in each of Alberta, British Columbia, Nova Scotia and Saskatchewan,

c) three Directors who are ordinarily resident in Ontario, and

d) so far as is reasonably practicable, one Director who is a director of a First Nations police governing body.

7) A person must not be a Director for more than six consecutive years without an interval of at least one year when the person is not a Director.

4.2
1) The Board may appoint a director of a Full Member to fill a vacancy in the Board, including a vacancy not filled at the AGM.

2) A Director so appointed holds office until the next AGM, and may then be re-elected.

4.3
A Director ceases to be a Director if the Director

a) dies,

b) ceases to be a director of a Full Member, except in the case of the President, Vice-President, and Secretary-Treasurer,

c) resigns in writing,


d) becomes unable to act as a Director due to physical or mental disability,

e) is absent from three regular Board meetings in one year, in which case the Director must not be a Director for at least one year,
f) becomes bankrupt or suspends payment or compounds with the her or his creditors, or


g) is removed from office by a special resolution.

4.4
Directors must not be remunerated for acting as Directors, but a Director may be reimbursed for expenses necessarily and reasonably incurred while engaged in the affairs of the Association.

4.5
The Members may, by special resolution, remove a Director before the expiration of the Director’s term of office, and may elect a successor to complete the term of office.

4.6
A Director remains in office until the adjournment of the meeting at which the Director’s successor is elected.

5. Nominations Committee

5.1
1) The Board must, at least 90 days before the AGM

a) appoint a Nominations Committee, made up of the immediate past-President if there is one, and at least one director of a Full Member, and such others as the Board deems fit, and

b) give notice to all Members of a call for nomination of Directors.

2) If there is an immediate past-President who is a member of the Nominations Committee, that person must chair that committee.


2) A member of the Nominations Committee must not be nominated or elected as a Director while a member.
5.2
The Nominations Committee must

a) nominate, and solicit the nomination of, a full slate of candidates,

b) ensure that there are sufficient qualified candidates to fill the vacancies, and

c) set any necessary rules and regulations to govern nominations and elections.
5.3
1) A candidate for election as a Director must be nominated by

a) the Nominations Committee, or

b) a Full Member.

2) A candidate for election as a Director must not be nominated from the floor at a general meeting, unless insufficient candidates have been nominated as required by by-law 5.3 (1).

6. Board Authority
6.1
The Board may manage and administer the affairs of the Association, exercise all its powers, and do all the things that the Association may do, subject to the letters patent and these by-laws, and all laws affecting the Association.

6.2
Without limiting the generality of by-law 6.1, the Board has the power to

a) authorize expenditures on behalf of the Association from time to time,

b) appoint such agents and engage such employees as it deems necessary, fix the remuneration of those persons, and those persons have such authority and must perform such duties as are prescribed by the Board,

c) delegate by resolution to an officer or officers of the Association the right to employ and pay salaries to employees, and

d) enter into an arrangement with a trust company for the purpose of creating a fund in which the capital and interest may be made available for the benefit of promoting the interest of the Association in accordance with such terms as the Board may prescribe.
6.3
The Board may

a) take such steps as it deems necessary to enable the Association to acquire, accept, solicit, or receive legacies, gift, grants, settlements, bequests, endowments and donations of any kind whatsoever for the purpose of furthering the objects of the Association, and

b) prescribe such rules and regulations not inconsistent with these by-laws relating to the management and operation of the Association as it deems expedient, provided such rules and regulations shall have force and effect only until the next AGM when they must be confirmed, and that failing such confirmation they cease to have any force or effect.

6.4
The Board must ensure that all necessary books and records of the Association required by the by-laws or by any applicable statute or law are regularly and properly kept, including a register of members.
7. Board Meetings

7.1
1) Quorum at a Board meeting is a simple majority of Directors then in office, but must not be less than three Directors.
2) A Director may, if all the Directors consent, participate in a meeting of the Board or a committee by such telecommunications facilities as permit all persons participating in such a meeting to hear each other, and a Director participating in such a meeting by such means is deemed to be present at that meeting.
3) A meeting of the Board may be called by the President, or by a majority of the Directors then in office.
7.2
1) Meetings of the Board may be held at such times and places as the Board deems fit.

2) There must be

a) 14 days written notice of a Board meeting, if notice is given by mail, or

b) 5 days notice of a Board meeting, if notice is given by electronic mail or facsimile transmission.

3) The Board must meet at least twice each year.
4) No error or omission in giving notice of any meeting of the Board, or any adjourned meeting of the Board, invalidates such a meeting or makes void any proceedings taken thereat, and any Director may at any time waive notice of any such meeting and may ratify, approve and confirm any or all proceedings taken or had thereat.

5) No act or proceeding of the Board is invalid only by reason that there are fewer Directors in office than the number required by by-law 4.1.

7.3
The President must chair all meetings of the Board, but if at a meeting the President is not present within 30 minutes after the time set for the meeting, the First Vice-President must act as chair, but if neither is present the Directors present may choose one of their number to chair that meeting.

7.4
For a first meeting of the Board held immediately after the election of Directors, or for a meeting of the Board at which a Director is appointed to fill a vacancy, it is not necessary to give notice of the meeting to the newly elected or appointed Director for the meeting to be valid, if a quorum is present.

7.5
A Director who is temporarily absent may waive in writing notice of a meeting or meetings of the Board, and until the waiver expires or is withdrawn no notice of such meetings need be sent to that Director.

7.6
1) Questions arising at meetings of the Board and committees must be decided by simple majority vote, unless otherwise required.
2) The chair of a Board meeting must not vote except to break a tie.

3) No resolution proposed at a meeting of the Board or a committee need be seconded, and the chair of a meeting may move or propose a resolution.

7.7
Subject to the Act and these by-laws, Robert’s Rules of Order (Newly Revised) govern all meetings of the Board.

8. Indemnification of Directors and Officers

8.1
Every Director and officer of the Association or other person who has undertaken or is about to undertake any liability on behalf of the Association or any company controlled by it and their heirs, executors and administrators, and estate and effects, respectively, must from time to time and at all times, be indemnified and saved harmless out of the funds of the Association, from and against

a) all costs, charges and expenses which such Director, officer or other person sustains or incurs in or about any action, suit or proceedings which is brought, commenced or prosecuted against that person, or in respect of any act, deed, matter or thing whatsoever, made, done or permitted by that person, in or about the execution of the duties of the person’s office or in respect of any such liability, and

b) all other costs, charges and expenses which such Director, officer or other person sustains or incurs in or about or in relation to the affairs thereof, except such costs, charges or expenses as are occasioned by that person’s own willful neglect or default.

8.2
The Association must purchase and maintain insurance for the benefit of a Director against personal liability incurred by the Director as a Director.

9. Directors’ Duties

9.1
1) A Director must

a) act honestly and in good faith and in the best interests of the Association, and


b) exercise the care, diligence and skill of a reasonably prudent person,

in exercising the powers and performing the functions of a Director.

2) The requirements of this by-law are in addition to, and not in derogation of, an enactment or rule of law or equity relating to the duties or liabilities of the directors of an Association.

9.2
Nothing in a contract, the letters patent or by-laws, or the circumstances of a Director’s appointment, relieves a Director from a liability that by a rule of law would otherwise attach to the Director in respect of negligence, default, breach of duty or breach of trust of which the Director may be guilty in relation to the Association.

9.3
1) In this part, “Director” means a Director, and any person not at arm’s length with the Director.

2) A Director who is, directly or indirectly, interested in a proposed contract or transaction with the Association must disclose fully and promptly the nature and extent of the interest to each of the other Directors.

9.4
1) A Director referred to in section 9.3 must account to the Association for profit made as a consequence of the Association entering into or performing the proposed contract or transaction


a) unless

i) the Director discloses the interest as required by section 9.3,

ii) after the disclosure the proposed contract or transaction is approved by the Board, and

iii) the Director abstains from discussion in and voting on the approval of the proposed contract or transaction, or


b) unless

i) the contract or transaction was reasonable and fair to the Association at the time it was entered into, and

ii) after full disclosure of the nature and extent of the interest in the contract or transaction it is approved by special resolution.

2) A Director referred to in section 9.3 must not be counted in the quorum at a meeting of the Board at which the proposed contract or transaction is approved.

9.5
The fact that a Director is, in any way, directly or indirectly, interested in a proposed contract or transaction, or a contract or transaction, with the Association does not make the contract or transaction void, but, if the matters referred to in section 9.4(1)(a) or (b) have not occurred, the court may, on the application of the Association or an interested person, do any of the following:


a) prohibit the Association from entering into the proposed contract or transaction,


b) set aside the contract or transaction, or


c) make any order that it considers appropriate.

10. Executive Committee

10.1
1) The elected officers are the President, Vice-President, and Secretary-Treasurer.

2) The Board may also elect such other officers from amongst the Directors as it deems necessary.
3) The executive director, who may also be titled the chief executive officer or general manager, is an officer.

4) The Executive Committee is made up of the elected officers and the executive director.
5) Quorum at an Executive Committee meeting is a simple majority of officers then in office, but must not be fewer than two.

10.2
The Executive Committee must

a) hold such responsibility and authority, and undertake such duties, as are required by the Board,

b) manage or supervise the management of the affairs of the Association between Board meetings,

c) meet at least four times each year, and

d) report regularly to the Board.

10.3
1) Meetings of the Executive Committee must be held as determined by its members.

2) There must be

a) 14 days written notice of an Executive Committee meeting, if notice is given by mail, or

b) 5 days notice of an Executive Committee meeting, if notice is given by electronic mail or facsimile transmission.


3) No error or omission in giving notice of any meeting of the Executive Committee or any adjourned meeting of the Committee invalidates such meeting or makes void any proceedings taken thereat, and any member of the Committee may at any time waive notice of any a meeting and may ratify, approve and confirm any of all proceedings taken or had thereat.

10.4
1) Quorum at a meeting of the Executive Committee is three present.

2) A member of the Executive Committee may at any time waive notice of a meeting of the Committee, and may ratify, approve and confirm any or all proceedings taken at that meeting.
3) Should the office of the President become vacant between AGMs, the Vice-President becomes President. Should any other elected officer cease to hold office other than at an AGM, the Board must appoint a Director to fill the vacancy.
10.5
The President

a) is the chief executive officer of the Association,

b) must preside at all general meetings and meetings of the Board,

c) has the general and active management of the affairs of the Association,

d) must see that all resolutions of the Board are implemented,

e) is an ex-officio non-voting member of all committees,

f) must supervise the executive director and any other employees, and

g) speaks on behalf of the Association to the public, governments, and the news media, unless the Board determines otherwise by resolution.

10.6
The Vice-President must
a) in the absence or disability of the President, perform the duties and exercise the powers of the President,

b) perform such other duties as are from time to time required by the Board, and

c) be the custodian of the seal of the Association.
10.7
The Secretary-Treasurer must
a) have custody of the funds and securities of the Association,
b) keep the register of members,
c) keep full and accurate accounts of all assets, liabilities, receipts and disbursements of the Association,

d) deposit all monies, securities and other valuable effects in the name and to the credit of the Association in such chartered bank, credit union or trust company, or, in the case of securities, in such registered dealer in securities as may be designated by the Board,

e) disburse the funds of the Association as required,

f) render to the Board an accounting of all the transactions and a statement of the financial position of the Association,

g) attend all general meetings and Board meetings and act as clerk thereof,
h) record all votes and minutes of all proceedings in books kept for that purpose,
i) give or cause to be given notice of all general meetings and Board meetings, and 
j) perform such other duties as may from time to time be directed by the Board.

10.8
1) The duties of all other officers must be such as the terms of their engagement call for or the Board requires of them.

2) The Board may delegate some but not all of the duties of the Secretary-Treasurer to another Director, or to an employee.

10.9
The elected officers and committee members must not be remunerated for acting as such, unless authorized by an ordinary resolution.

11. Committees

11.1
The Board may appoint committees whose members hold office at the will of the Board.  The Board must determine the duties of such committees and may fix by resolution any remuneration to be paid.

11.2
A committee must comply with any rules imposed on it by the Board, and must report every act or thing done in exercise of those powers to the next meeting of the Board.

11.3
A committee may meet and adjourn as directed by the Board, or as its members think proper.

12. Seal, Auditor, Financial

12.1
The fiscal year-end of the Association is December 31st.

12.2
1) The seal, an impression whereof is stamped in the margin hereof, is the seal of the 
Association.


2) The Board may provide a seal and may destroy a seal and substitute a new seal in its 
place.

3) The seal must only be affixed when authorized by a resolution of the Board and then only in 
the presence of the persons prescribed in the resolution, or if no persons are prescribed, in the presence of the President and one other officer.
12.3
1) Contracts, documents and other instruments in writing requiring the signature of the Association must be signed by any two officers, and all contracts, documents and instruments in writing so signed are binding on the Association without any further authorization or formality.

2) The Board may from time to time by resolution appoint an officer or officers on behalf of the Association to sign specific contracts, documents and instruments in writing.

3) The Board may give the Association’s power of attorney to any registered dealer in securities for the purposes of transferring and dealing with any stocks, bonds, and other securities of the Association.

12.4
The members must, at each AGM, appoint an auditor, who must

a) be a certified general accountant or chartered accountant,

b) hold office until the next AGM, provided that the Board may fill any casual vacancy in the office of auditor,

c) not be a director, officer or employee, and

d) audit the annual financial statements and report to the members at the AGM on whether they are fairly presented in accordance with generally accepted accounting principles.

The remuneration of the auditor must be fixed by the Board.
12.5
The minutes of the Board must be available to all Members, and to the Directors, each of whom must be sent a copy of such minutes.

13. By-law Amendment

13.1
The by-laws not embodied in the letters patent may be repealed or amended by by-law, and a new by-law relating to the requirements of subsection 155(2) of the Act, may be enacted by the Board and sanctioned by a special resolution, provided that the repeal or amendment of such by-laws must not be enforced or acted upon until the approval of the Minister of Industry has been obtained.
Notes
1.
Copies of the by-law are also available:

a) On request from the office, by e-mail, fax, mail, or in person – please call (613) 594-3196 (extension 232), or (877) 261-1342 (toll free), or e-mail info@ccaac.ca.

b) At the annual general meeting.

2.
The by-law was developed as part of a process involving the Board, the Executive Director, a lawyer, and others.

3.
The by-law cannot be substantively amended, and if it is sanctioned, does not take effect until filed with Industry Canada.

4.
Two-thirds (2/3) of the members present at the meeting must vote in favour of the by-law for it to be sanctioned, and a quorum must be present.

5.
The current by-laws are available on request from the office and on the website, and will be available at the meeting.
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