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 PREAMBLE 

 Decree 
 BE IT ENACTED  as a by-law of the Conseil des arts  Presco� Russell Arts Council as follows: 

 Interpreta�on 
 In  these  by-laws  and  in  all  other  by-laws  of  the  Corpora�on  herea�er  passed  unless  the  context 
 otherwise  requires,  words  impor�ng  the  singular  number  or  the  masculine  gender  shall  include  the 
 plural  number  or  the  feminine  gender,  as  the  case  may  be,  and  vice  versa,  and  references  to  persons 
 shall include businesses and organiza�ons. 

 Defini�ons 

 a)  “Corpora�on” means the Conseil des arts Presco� Russell Arts Council; 

 b)  “Board of directors” or “Board” means the board of directors of the Corpora�on; 

 c)  “Territory” means  the  geographic  territory  covered  by  the  mandate  of  the  Corpora�on,  that  is 
 the territory of Presco� and Russell, in the province of Ontario, in Canada; 

 d)  “Act” means the Not-for-Profit Corpora�ons Act, 2010 (Ontario) where the context requires; 

 e)  “By-laws”  means  this  by-law  (including  the  schedules  to  this  by-law)  and  all  other  by-laws  of  the 
 Corpora�on as amended and which are, from �me to �me, in force; 

 f)  “Officer”  means  an  officer  elected  or  appointed  by  the  board  of  directors  to  the  office  of 
 President, Vice-President, Secretary of the board of directors, or Treasurer; 

 g)  “Director”  means  an  individual  occupying  the  posi�on  of  director  of  the  Corpora�on  by 
 whatever name he or she is called; 

 h)  “Member” means a member of the Corpora�on; 

 i)  “Members” means the collec�ve membership of the Corpora�on; 

 j)  “Senior management” means the management of CAPRAC. 

 All  terms  contained  in  this  by-law  that  are  defined  in  the  Act  shall  have  the  meanings  given  to  such  terms 
 in the Act. 

 Source: Adapted from ONCA (2014), accessed on April 13, 2016. 

 5 
 CAPRAC – By-laws 



 SECTION 1 - NAME, MANDATE, SEAL AND LOCATION OF OFFICES 

 1.0 Corporate name (Legal name of the Corpora�on) 

 1.1 The name of the Corpora�on is Conseil des arts Presco� Russell Arts Council. 

 1.2 The acronym CAPRAC may also be used to refer to the Corpora�on. 

 2.0 Status 
 The Corpora�on is a not-for-profit Corpora�on (Corpora�on without share capital). 

 3.0 Mission, Vision, Values and Core mandate of the Corpora�on 

 3.1 Mission statement 
 The Conseil des arts de Presco� Russell Arts Council is a not-for-profit Corpora�on whose mission is to: 
 ●  Inform the community about the various cultural, ar�s�c and heritage events in the region 
 ●  Bring together actors from the spheres of culture, arts and heritage 
 ●  Support the implementa�on of unifying ini�a�ves, and 
 ●  Promote Presco� and Russell’s arts, culture and heritage. 

 3.2 Vision statement 
 ●  The  CAPRAC  asserts  its  presence and  its  relevance,  contribu�ng  through  its  ac�vi�es  to  raising  the 

 profile of Presco� and Russell’s arts, culture and heritage, both within and outside the region. 

 3.3 Statement of values 
 ●  Collabora�on 
 ●  Crea�vity 
 ●  Service quality 
 ●  Ethics 
 ●  Leadership 
 ●  Inclusiveness 

 3.4 Mandate 
 ●  Discover  and  promote  awareness  of  the  ar�sts,  organiza�ons  and  ac�vi�es  in  our  coun�es,  support 

 their development, and invite the community to integrate cultural expression into its ac�vi�es. 
 ●  The CAPRAC operates on two levels: 

 i.  Incubator:  Create  opportuni�es,  in  collabora�on  with  presenters,  so  that  ci�zens  with  an  interest 
 in culture may evolve, network, and express themselves; and 
 ii.  Promoter:  Highlight Presco�  and  Russell’s  culture,  arts  and  heritage  both  within  and  outside  the 
 region. 

 4.0 Loca�on of offices 

 4.1 Head office 
 The  head  office  of  the  Corpora�on  shall  be  located  in  the  United  Coun�es  of  Presco�  and  Russell,  at 
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 such address as the board of directors may, by resolu�on, determine. 

 4.2 Reloca�on of the head office 
 The  Corpora�on  must  no�fy  its  members,  as  well  as  the  provincial  government,  of  any  change  to  the 
 loca�on of the head office, within thirty (30) days. 

 5.0 Seal 
 The  seal  of  the  Corpora�on  is  that  whose  impression  is  stamped in  the  margin  of  this  document.  The 
 Secretary of the Corpora�on is the custodian of the corporate seal and its use. 
 Source: ONCA (2014), accessed on April 13, 2016 

 6.0 Language 

 6.1 Language of service 
 The  services  rendered  by  the  Corpora�on  to  the  community  and  to  members  will  be  offered  in  French  or 
 in English, orally and in wri�ng, according to the client’s or the member’s choice. 

 6.2 Language of management 

 6.2.1 The language of internal management for the Arts Council is French. 

 6.2.2  As regards its internal affairs, the Arts Council will not provide in-house transla�on. 

 6.2.3  The  agenda  and  minutes  of  board  of  directors’  mee�ngs  shall  be  in  French.  A  resolu�on  or  an 
 excerpt of the agenda may be translated into English upon request. 

 6.2.4  With  some  excep�ons,  documenta�on  intended  for  internal  use,  prepared  for  or  by  employees 
 shall be in French. 

 6.3  Language policy 
 6.3.1  The  By-laws  s�pulate  that  the  Arts  Council  will  ac�vely  offer  all  its  services  and  communica�ons  to 
 the general public and its members in the official languages of Canada, French and English. 

 6.3.2  All employees must be able to communicate in both of these languages, orally and in wri�ng. 

 6.3.3  Members and directors may communicate with each other in the language of their choice. 

 6.3.4  Documenta�on from external bilingual sources will be available in both languages. 

 6.3.5  Documenta�on from external unilingual sources will not be translated. 

 Source: Ar�cle 6.3 adopted by the board of directors on April 16, 2014. 

 7.0 Procedures for delibera�ve assemblies 
 The  mee�ng  chair  shall  ensure compliance  with  procedures  during  board  of  directors’  mee�ngs  or  public 
 mee�ngs, in accordance with the Code Morin. 
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 SECTION 2 – MEMBERSHIP FRAMEWORK 

 8.0 Eligible en��es and membership period 

 8.1  Membership  in  the  Corpora�on  shall  be  open  to  persons,  businesses  and  organiza�ons  interested  in 
 furthering  the  objects  of  the  Corpora�on  and  whose  applica�on  for  admission  as  a  member  has  received 
 the approval of the board of directors of the Corpora�on. 

 8.2  The  membership  period  for  CAPRAC  members  is  May  1  to  April  30  each  year.  (Adopted:  May  2015 
 AGM) 

 8.3  The  early  recruitment  campaign  for  members  is  from  February  1  to  April  30  for  CAPRAC’s 
 next financial year. 

 8.4  Advance dues  levied  from  a  new  member  during  the  recruitment  campaign  provide  the  member, 
 upon receipt of such amounts, with the privileges of the appropriate membership category. 

 8.5  The  new  member  who  joins  during  the  recruitment  campaign  shall  have  the  right to vote  as  of  May 
 1, start of the membership period for which he paid his dues, subject to Ar�cle 8.6. 

 8.6  A  new  member  shall  have  the  right to vote  only  a�er  being  a  member  of  the  Corpora�on  for  30  days 
 before the annual mee�ng, or 30 days before any other general mee�ng (special mee�ng) of members. 

 9.0 Categories of membership 

 Segments  Descrip�ons 
 Cultural, arts and heritage 
 stakeholders 

 ●  Ar�sts or ar�sans ac�ve in the field of art, culture and 
 heritage, as individuals or under a company name, for the 
 purpose of recrea�on or profit 

 Not-for-profit organiza�ons 
 (NFPOs) 

 ●  Organiza�ons that operate on a non-profit basis in the art, 
 culture and heritage sector 

 Presenters  ●  Organiza�ons that own an establishment or have a minimum 
 of one employee and who present (provide the public with 
 access to) culture, arts and heritage in their various forms 

 ●  Ex.: Le Chenail, Arbor Gallery, La Maison des Arts, 
 Clarence-Rockland Museum, L’Orignal Jail or other 
 organiza�ons of such nature 

 Friends of CAPRAC  ●  Any ci�zen who wishes to support CAPRAC’s cause 

 Businesses  ●  Private sector companies (individual, registered or 
 incorporated), unrelated to culture, who wish to support 
 CAPRAC’s cause 

 Close partners  ●  Member organiza�ons that are part of CAPRAC’s network of 
 partners 

 ●  Ex.: Recrea�onal Trail, Agri-Food Network, TPRT, 
 Entrepreneurial Academy, or other organiza�ons of such 
 nature 
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 10.0 Power to admit members 
 The board of directors is authorized to establish and adopt membership policies. 

 11.0 Dues and conferral of benefits to membership categories 

 11.1  The  board  of  directors  is  authorized  to  establish  and  modify  the  membership  fees  (dues)  at  its 
 discre�on. 

 11.2  The  board  of  directors  is  authorized  to  determine  the  benefits  and  privileges  associated  with  each 
 of the different membership categories, at its discre�on. 

 12.0 Data required 

 12.1  All  members  shall  provide  their  current  name,  telephone  or  cell  phone  number,  civic,  e-mail  and 
 postal address. 

 12.2  For  the  purpose  of  vo�ng  rights,  every  business  and  organiza�on  shall  advise  the  Corpora�on  in 
 wri�ng of the name of the person who represents it. 

 13.0 Updates to a member’s contact informa�on 
 The  member  must  inform  the  Corpora�on  in  wri�ng  of  all  changes  to  his  contact  informa�on,  no  later 
 than 30 days a�er said changes have taken effect. 

 14.0 Withdrawal of a member 
 Any  member  may  withdraw  from  the  Corpora�on  by  delivering  to  the  Secretary  of  the board a  wri�en 
 resigna�on,  as  well  as  the  effec�ve  date  of  his  decision.  CAPRAC  will not be  required to  reimburse  the 
 resigning or deceased member for the unused por�on of dues. 

 15.0 Constraints of Service or Removal of member 

 15.1   All  members  are  expected  to  treat  CAPRAC’s  workers  and  volunteers  with  respect  and  dignity 
 under  the  guidance  of  CAPRAC’s  An�-harassment  and  An�-violence  policy  (2019).  This  policy  follows 
 guidelines  set  out  by  the  Occupa�onal  Health  and  Safety  Act  (OHSA).  Where  there  are  updates  to  OHSA, 
 those  will  have  precedence  over  CAPRAC’s  An�-harassment  and  An�-violence  policy  and  bylaws.  Where 
 the  member  is  an  organiza�on  or  partner,  the  following  applies  to  their  representa�ve.  If  the 
 organiza�on  or  partner  replaces  their  representa�ve  the  board  will  consider  reinstatement  of  services  of 
 said  organiza�on’s  membership  or  partnership.  Decisions  to  constrain  or  suspend  service  that  follow 
 under these guidelines are final and cannot be appealed. 

 A.  CAPRAC  reserves  the  right  to  deal  with  the  incident  of  workplace  harassment  by  modifying  its 
 service,   a  refusal  of  service  or  in  some  cases  a  suspension  or  proposal  of  removal  from 
 membership  depending  upon  the  circumstances.  Staff  can  ini�ate  immediate  modifica�on  or 
 refusal  of  service  to  protect  themselves  or  other  staff  members.  All  follow-up  or  remedial  ac�ons 
 taken  will  be  recorded  and  included  in  the  inves�ga�on  report  by  the  CAPRAC  board  that  is 
 outlined  in  CAPRAC  procedures  for  this.  The  report  along  with  the  employee’s  or  board 
 member’s  submi�ed  report  will  be  retained  in  a  confiden�al  file  in  accordance  with  OHSA. The 
 member  may  receive  a  no�ce  where  an  incident  has  occurred  in  the  case  of  a  constraint  or 
 suspension  of  service.  This  communica�on  will  outline  the  por�on  of  the  policy  that  covers 
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 an�-harassment,  so  that  the  member  can  modify  their  behaviour,  but  will  not  breach 
 confiden�ality of the report.   

 1.   The  constraint  of  service  may  be  for  a  set  period  of  �me  or  permanent  depending  on 
 the inves�ga�on findings. 

 2.  The  suspension  of  service  will  be  outlined  for  a  set  period  of  �me  but  can  be  extended 
 at the discre�on of the board.  

 3.  Where  the  board  has  made  the  recommenda�on  for  removal  of  a  member,  it  will  follow 
 the procedure outlined in 15.3. 

 B.  CAPRAC  does  not  tolerate  workplace  violence  in  any  form.  Any  person  who  is  found  to  have 
 par�cipated  in  violence  against  a  worker  or  board  member,  will  be  processed  in  accordance  with  the  law, 
 also  will  be  banned  from  membership  or  partnership  as  applicable.  All  follow-up  or  remedial  ac�ons 
 taken  will  be  recorded  and  included  in  the  inves�ga�on  report.  This  along  with  the  employee’s  or  board 
 member’s submi�ed report will be retained in a confiden�al file in accordance with OHSA. 

 1.  Where  the  member  is  an  organiza�on  or  partner,  the  board  of  that  organiza�on  or 
 partner  will  be  given  a  no�ce  regarding  the  incident  that  has  occurred  with  their 
 representa�ve with respect to the confiden�ality as outlined under OHSA. 

 15.2  All  members  are  to  respect  other  members  while  par�cipa�ng  in  CAPRAC  ac�vi�es.  Infringing  on 
 this basic right can include immediate suspension of membership subject to removal as outlined in 15.3. 

 15.3 Removal of a member: 
 i)  Any  member  may  be  removed  by  adop�on  of  a  resolu�on  to  this  effect  by  a  decision  by  the 

 board at a special mee�ng.  
 ii)  The  removal  of  the  member  is  effec�ve  upon  adop�on  of  the  resolu�on  proposing  the  same. 

 The decision of the assembly is final and cannot be appealed.  
 iii)  Removed  member  may  not  submit  to  the  Corpora�on  a  new  membership  applica�on  before  24 

 months,  unless  the  removal  of  the  member  falls  under  ar�cle  15.1  ii).  The  admissibility  of  such  request 
 lies with the board of directors.  

 iv) Procedures for removing members: 
 a.  Upon  15  days’  wri�en  no�ce  to  a  member,  the  board  may  pass  a  resolu�on  authorizing 

 disciplinary  ac�on  or  the  termina�on  of  membership  for  viola�ng  any  provision  of  the  ar�cles  or 
 By-laws.  

 b.  The  no�ce  shall  set  out  the  reasons  for  the  disciplinary  ac�on  or  termina�on  of  membership. 
 The  member  receiving  the  no�ce  shall  be  en�tled  to  give  the  board  a  wri�en  submission 
 opposing  the  disciplinary  ac�on  or  termina�on  not  less  than  5  days  before  the  end  of  the  15-day 
 period.  The  board  shall  consider  the  wri�en  submission  of  the  member  before  making  a  final 
 decision regarding disciplinary ac�on or termina�on of membership. 

 Amendment: Ar�cle 15 adopted by assembly of the whole June 8 2023 
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 SECTION 3 - PUBLIC MEETINGS 

 16.0 Annual mee�ng 
 The  annual  mee�ng  of  the  Corpora�on  shall  be  held  at  such  loca�on,  within  the  United  Coun�es  of 
 Presco�  and  Russell,  and  at  such  date  as  the  board  of  directors  may  determine  annually,  and  before  the 
 expiry of the five-month period following the end of the Corpora�on’s financial year. 

 17.0 Elements of the annual mee�ng agenda 

 17.1 Annual mee�ng agenda items 
 The business transacted at the annual mee�ng shall include: 
 a.  receipt of the agenda; 
 b.  receipt of the minutes of the previous annual and subsequent special mee�ngs; 
 c.  considera�on of the financial statements; 
 d.  report of the auditor or person who has been appointed to conduct a review engagement; 
 e.  reappointment  or  new  appointment  of  the  auditor  or  a  person  to  conduct  a  review  engagement  for 

 the coming year; 
 f.  elec�on of directors; and 
 g.  such other or special business as may be set out in the no�ce of mee�ng. 

 17.2 Member proposals 
 i.  All  members  en�tled  to vote  have the right  to  present  proposals  for  discussion  at mee�ngs of 
 members, and proposals adopted are allowed to take effect. 
 Source: ONCA (2014), accessed on April 13, 2016. 

 ii.  No  other  item  of  business  shall  be  included  on  the  agenda  for  annual  mee�ng  unless  a  member’s 
 proposal  has  been  given  to  the  Secretary  prior  to  the  giving  of  no�ce  of  the  annual  mee�ng  in 
 accordance  with  the  Act,  so  that  such  item  of  new  business  can  be  included  in  the  no�ce  of  annual 
 mee�ng. 
 Source: ONCA (2014), accessed on April 13, 2016. 

 18.0 No�ce of mee�ng and related documenta�on 

 18.1  A  no�ce  in  one  or  more  regional  newspapers,  or  by  any  appropriate  electronic  means,  shall  be  given 
 to  members.  The  no�ce  detailing  the  loca�on,  date  and  �me  of  each  public  mee�ng  must  be  published  at 
 least  30  days  before  the  date  set for  the  annual  mee�ng.  For  special  mee�ngs,  the  no�ce  period  is  at 
 least 14 days. 

 18.2  The  no�ce  of  mee�ng  shall  be  given  to  each  member  of  the  Corpora�on  and  to  the  auditor  or 
 person appointed to conduct a review engagement. 
 Source: ONCA (2014), accessed on April 13, 2016. 

 18.3  Any  member,  upon  request,  shall  be  provided,  not  less  than  21  days  before  the  annual  mee�ng,  with 
 a  copy  of  the  approved  financial  statements,  auditor’s  report  or  review  engagement  report  and  other 
 financial informa�on required by the By-laws or ar�cles. 
 Source: ONCA (2014), accessed on April 13, 2016. 
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 19.0 Validity of no�ce of mee�ng 
 Other  than  the  date,  �me  and  loca�on  of  the  mee�ng,  no  error  or  omission  in  giving  no�ce  of  any 
 annual  or  special  mee�ng  (or  the  adjournment  thereof)  shall  invalidate  such  mee�ng  or  make  void  any 
 proceedings taken thereat. 

 20.0 Quorum for public mee�ngs 

 20.1 The quorum required for a valid mee�ng is set at the lesser of: 
 ●  ten percent (10%) of members, or 
 ●  15 members in good standing. 

 20.2  No  business  may  be  transacted  at  a  mee�ng  unless  a  quorum  is  present  from  the  start  of  said 
 mee�ng. 

 21.0 Chair of the mee�ng 
 The  President  of  the  board  of  directors  shall  be  the  chair  of  the  members’  mee�ng.  In  the  absence or 
 inability  to  act  of  the  chair,  the  members  present  at  any  members’  mee�ng  shall  choose  another  director 
 as  chair  and  if  no  director  is  present  or  if  all  of  the  directors  present  decline  to  act  as  chair,  the  members 
 present shall choose one of their number to chair the mee�ng. 

 Source: ONCA (2014), accessed on April 13, 2016. 

 22.0 Vo�ng rights 

 22.1 To have the right to vote during a mee�ng, the individual must have been a member: 
 ●  for an annual mee�ng: at least thirty (30) days prior to the mee�ng 
 ●  for a special mee�ng: at least fourteen (14) days prior to the mee�ng. 

 22.2  To  have  the  right  to  vote  during  a  mee�ng,  the  member  must  reside  in  Presco�  and  Russell.  In  the 
 case of a business or an organiza�on, its head office must be located in Presco� and Russell. 

 22.3 At all mee�ngs, every eligible par�cipant has only one vote. 

 23.0 Vo�ng method 
 Business  arising  at  any  members’  mee�ng  shall  be  decided  by  a  majority  of  votes  unless  otherwise 
 required by the Act or the By-law provided that: 
 a.    each member shall be en�tled to one vote at any mee�ng; 

 b.  votes  shall  be  taken  by  a  show  of  hands  among  all  members  present  and  the  chair  of  the  mee�ng,  if 
 a member, shall have a vote; 

 c.    an absten�on shall not be considered a vote cast; 

 d.  before  or  a�er  a  show  of  hands  has  been  taken  on  any  ques�on,  the  chair  of  the  mee�ng  may 
 require,  or  any  member  may  demand,  a  wri�en  ballot.  A  wri�en  ballot  so  required  or  demanded  shall  be 
 taken in such manner as the chair of the mee�ng shall direct; 

 e.  if  there  is  a  �e  vote,  the  chair  of  the  mee�ng  shall  require  a  wri�en  ballot,  and  shall  not  have  a 
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 second or cas�ng vote. If there is a �e vote upon wri�en ballot, the mo�on is lost; 

 f.  whenever  a  vote  by  show  of  hands  is  taken  on  a  ques�on,  unless  a  wri�en  ballot  is  required  or 
 demanded,  a  declara�on  by  the  chair  of  the  mee�ng  that  a  resolu�on  has  been  carried  or  lost  and  an 
 entry  to  that  effect  in  the  minutes  shall  be  conclusive  evidence  of  the  fact  without  proof  of  the  number 
 or propor�on of votes recorded in favour of or against the mo�on. 
 Source: ONCA (2014), accessed on April 13, 2016. 

 24.0 Scru�neer 
 At  any  public  mee�ng,  in  the  event  of  a  vote  by  secret ballot,  the  President  may  name  one  or  more 
 par�cipants to act as scru�neers. 

 25.0 Proxy vo�ng 
 Proxy  vo�ng  is  not  allowed.  However,  a  not-for-profit  Corpora�on  or  a  business  opera�ng  within 
 the territory may delegate one of its directors who will have that organiza�on’s vote. 

 26.0 Convening of a special mee�ng 
 A special mee�ng may be called at any �me: 
 ●  at the instruc�on of the President, or 
 ●  under the authority of a resolu�on of the board of directors, or 
 ●  on wri�en requisi�on of not less than twenty per cent (20%) of members in good standing. 

 27.0 Time frame for convening a special mee�ng 
 The President  and  the  Secretary  of  the  board  must  issue  a  no�ce  of  mee�ng  within  two  months  of  the 
 date  of  the  request  or  the  resolu�on  of  the  board  to  that  effect.  In  the  event of default  on  their  part, 
 three directors may call the mee�ng. 

 28.0 Loca�on of the special mee�ng 
 The  special  mee�ng  may  be  held  at  the  head  office  of  the  Corpora�on,  or  at  any  other  loca�on  within 
 the United Coun�es of Presco� and Russell, as determined by the board of directors. 

 29.0 Quorum for a special mee�ng 
 The special mee�ng will bring together the lesser of: 
 ●  one-tenth of members in good standing, or 
 ●  15 members in good standing. 
 Source: Adapted from ONCA (2014), accessed on April 13, 2016. 

 30.0 Purpose of the special mee�ng 

 30.1  No�ce  of  any  special  mee�ng  shall  contain  sufficient  informa�on  to  permit  the  members  to  form 
 a reasoned judgment on the decision to be taken. 

 30.2  A  special  mee�ng  may  be  convened  for  any  purpose  connected  with  the  affairs  of  the  Corpora�on 
 that does not fall within the excep�ons listed in the Act or is otherwise inconsistent with the Act. 
 Source: ONCA (2014), accessed on April 13, 2016. 

 30.3  During  a  special  mee�ng,  only  the  subjects  listed  in  the  no�ce  of  mee�ng  may  be  deliberated  and 
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 decided upon. 

 31.0 No�ce of special mee�ng 

 31.1  No�ce  of  any  special  mee�ng  must  conform  to  this  by-law,  and  to  the  terms  of  the  resolu�on  or  the 
 request. 

 31.2  The  no�ce  period  for  a  special  mee�ng  shall  be  at  least  14  days.  No�ce  shall  be  given  in  wri�ng  to 
 each  member,  at  the  electronic  mail  address  indicated  in  the  Corpora�on’s  membership  list,  unless  the 
 member has requested no�ce by regular mail. 
 Source: ONCA (2014), accessed on April 13, 2016. 

 31.3  When  the purpose of the  special  mee�ng  is  to  modify  one  or  more  by-laws,  or  the  ar�cles of 
 incorpora�on  of  the  Corpora�on,  the  original  wording and  the  modified  wording of  the  by-law  must 
 appear in the no�ce of mee�ng. 

 31.4 When  changes  made  to  the  general  by-laws  (by-laws)  are  such  that  they  modify  the  en�re 
 document  (comprehensive review),  interested  members  will  be  informed  through  the  no�ce  of  mee�ng 
 that  they  may,  upon  request,  obtain  a  copy  of  the  official  general  by-laws  and  a  copy  of  the  modified 
 general by-laws to be adopted during the mee�ng. 

 32.0 A�endance at mee�ngs called by members 

 32.1  The  only  persons  en�tled  to  a�end  a  mee�ng  called  by  members  are  the  members,  the  directors, 
 the  auditors  of  the  Corpora�on  (or  the  person  who  has  been  appointed  to  conduct  a  review 
 engagement,  if  any)  and  others  who  are  en�tled  or  required  under  any  provision  of  the  Act  or  the 
 ar�cles to be present at the mee�ng. 

 32.2  Other  persons  may  be  admi�ed  only  if  invited  by  the  chair  of  the  mee�ng  or  with  the  majority 
 consent of the members present at the mee�ng. 

 32.3 Directors are en�tled to a�end mee�ngs called by members and to be heard thereat. 
 Source: ONCA (2014), accessed on April 13, 2016. 

 33.0 Adjournment 
 i. The chair may, with the majority consent of any members’ mee�ng, adjourn the same. The mee�ng 
 must be rescheduled within a maximum of 30 calendar days a�er the date of the original mee�ng. 

 ii.  Any  business  may  be  brought  before  or  dealt  with  at  any  adjourned  mee�ng  which  might  have  been 
 brought before or dealt with at the original mee�ng in accordance with the no�ce calling the same. 
 Source: ONCA (2014), accessed on April 13, 2016. 
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 SECTION 4 - THE BOARD OF DIRECTORS 

 34.0 Role of the  board of directors 
 The property and business of the Corpora�on shall be managed by a board of directors. 

 35.0 Number of directors 
 The  CAPRAC  board  of  directors  shall  be  comprised  of  a  minimum  of  six  and  a  maximum  of  nine  directors. 

 36.0 Eligibility of directors 

 36.1 A director must: 
 ●  be an individual or a representa�ve of an organiza�on 
 ●  be  a  resident  of  the  United  Coun�es  of  Presco�  and  Russell,  or  whose  organiza�on’s  head  office  is 

 located in Presco� and Russell 
 ●  be 18 years of age or older 
 ●  have power under law to contract 
 ●  be a member in good standing of the Corpora�on. 

 36.2 Desirable composi�on of the board of directors 
 It  is  desirable  to  have  directors  from  a  variety  of  experiences  and  interests  in  arts,  culture  and  heritage, 
 from  various  geographic  areas  of  Presco�-Russell,  who  understand  both  official  languages.  This  policy 
 describes the desirable composi�on of the board of directors, which consists of 9 directors: 

 i.  The  most  important  criteria  for  board  membership  are  competence  and  leadership.  The  goal  is 
 to a�ract the best candidates who, together, provide a breadth of skills, knowledge and experience. 

 ii.  A  majority  of  directors  elected  by  the  membership  should  have  a  high  level  of  knowledge  and 
 experience in arts, culture and heritage (5 of 9 posi�ons). 

 iii.  It  is  desirable,  over  �me,  that  the  posi�on  of  President  be  filled  by  residents  of  the  three 
 sectors in turn. 

 iv.  Include  directors  that  have  a  diversity  of  personal  lived  experiences  that  reflects  the  broader 
 community. 

 v.  Directors  should  have  knowledge  of,  or  experience  in,  a  variety  of  culture  sectors,  using  the 
 following list as a guide: 

 ●  Performing Arts 
 ●  Visual Arts 
 ●  Literary Arts 
 ●  Electronic Arts 
 ●  Communica�ons Media 
 ●  Cra�s 
 ●  Heritage 
 ●  Design Arts 
 ●  Civic Art 
 ●  Dissemina�on via fes�vals and special events. 

 vi. A variety of skill sets should be represented on the Board, using the following list as a guide: 
 ●  Board of directors experience / governance 
 ●  Communica�ons / public rela�ons 
 ●  Financial / accoun�ng 
 ●  Human resources 
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 ●  Informa�on technology (computers, communica�ons) 
 ●  Investment / economic development 
 ●  Legal 
 ●  Marke�ng / promo�on 
 ●  Media (mass media or social media) 
 ●  Strategic planning / organiza�onal development 

 vii.  Last  but  not  least,  it  is  of  utmost  importance  to  recruit  directors  who  are  comfortable  in  an 
 organiza�on  that  func�ons  in  both  official  languages,  where  many  documents  and  short  form 
 communica�ons  are  not  translated  and  there  is  no  simultaneous  transla�on  service  at  mee�ngs.  Each 
 director  can  speak  and  write  in  the  language(s)  of  their  choice,  knowing  the  other  directors  are  also  free 
 to choose their language(s) of communica�on. 
 Amendment: Ar�cle 36.2 adopted by assembly of the whole June 8 2023. 

 37.0 Geographic sectors 
 Each  of  the  three  geographic  sectors  described  in  the  following  table  shall  be  represented  by  a  minimum 
 of  one  director.  CAPRAC  will  make  every effort to  achieve a fair  distribu�on  of  directors  between  the 
 sectors, while seeking to fill all board posi�ons. 

 Sector A  Sector B  Sector C 
 Chute-à-Blondeau - K0B 1B0 
 Hawkesbury - K6A … 
 L'Orignal - K0B 1K0 
 St-Bernardin - K0B 1N0 
 St-Eugène - K0B 1P0 
 Ste-Anne-Presco� - K0B 1M0 
 Vankleek Hill - K0B 1R0 

 Alfred - K0B 1A0 
 Bourget - K0A 1E0 
 Clarence (Point)  K4K 1K7 
 Clarence Creek - K0A 1N0 
 Curran - K0B 1C0 
 Hammond - K0A 2A0 
 Lefaivre - K0B 1J0 
 Plantagenet - K0B 1L0 
 Rockland - K4K ... 
 Wendover - K0A 3K0 

 Casselman - K0A 1M0 
 Embrun - K0A 1W1 
 Fournier - K0B 1G0 
 Limoges - K0A 2M0 
 Riceville - K0B 1G0 
 Russell - K4R ... 
 St-Albert - K0A 3C0 
 St-Isidore - K0C 2B0 

 38.0 Nomina�on of directors 

 38.1  The  name  of  the  candidate  wishing  to  join  the  board  of  directors  of  the  Corpora�on  is  submi�ed  for 
 elec�on  at  the  annual  mee�ng.  The  nomina�on  shall  be  in  wri�ng,  on  the  official  form  used  for 
 this purpose. 

 38.2  The  duly  completed  no�ce  is  provided  to  the  Secretary  of  the  board  at  least  48  hours  before  the 
 annual  mee�ng  is scheduled to take place.  The  Secretary  is  authorized  to  assess  the  eligibility  of 
 candidates and to declare that nomina�ons are admissible. 

 38.3  In  the  event  the  director  holding  the  posi�on  of  Secretary  of  the  board  is  a  candidate,  the 
 responsibility  to  assess  the  admissibility  of  nomina�ons  will  be  delegated  by  the  board  to  another  officer 
 of the Corpora�on. 

 39.0 Elec�on of board members 

 39.1  Director  candidates  shall  be  elected  by  the  members  a�ending  the  annual  mee�ng  or  a  special 
 mee�ng. 
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 39.2  Any  vacancy  remaining  at  the  end  of  the  annual  mee�ng  may  be  filled  by  the  board  of  directors. 
 Such decision must be ra�fied by the members during the following annual mee�ng. 

 40.0 Mode of elec�on 

 40.1  During  the  annual  mee�ng,  the  Secretary  of  the  board,  or  his representa�ve,  acts  as 
 electoral officer. He states the number of posi�ons available for elec�on and the nomina�ons received. 

 40.2  When  the  number  of  candidates  nominated  is  equal  or  inferior  to  the  number  of  vacancies,  the 
 electoral officer declares the candidates elected by acclama�on. 

 40.3  When  there  are  fewer  nomina�ons  than  posi�ons  available  for elec�on,  the  electoral officer  opens 
 nomina�ons for the unfilled posi�on(s) during the mee�ng. 

 41.0 Nomina�on procedures during the annual mee�ng 

 41.1  When  the  number  of  nomina�ons  received  prior  to  the  annual  mee�ng  is  inferior  to  the  number  of 
 vacancies,  the  electoral officer  accepts  duly  seconded  proposals  for appointment,  presented  by  eligible 
 par�cipants, during the annual mee�ng. 

 41.2  The  nominated  candidate  must  be  present  unless he  has  jus�fied  his  absence  and  expressed in 
 wri�ng his interest in serving on the board of directors. 

 41.3  Once  the  nomina�on  period  is  closed,  the  electoral officer  shall  ask  each  nominee, 
 in the reverse order of their nomina�on, if he accepts or declines the nomina�on. 

 41.4  When  there  are  more  nomina�ons  than  vacancies  to  be  filled,  the  electoral officer  states  an 
 elec�on  will  be  held  for  the  relevant  posi�ons.  The  candidates  receiving the largest  number  of  votes 
 shall be elected. 

 41.5  In  the  event  of  a  �e  for  one  or  more  posi�ons  available  for elec�on,  the  electoral officer  shall 
 proceed to a second ballot for the posi�on(s) with nominees having obtained a �e vote. 

 42.0 Term of office for directors 

 42.1 The regular term for a director is three years. 

 42.2  A  director  may  serve  a  maximum  of  three  consecu�ve  terms.  The  individual  shall  then  be  eligible 
 for a director posi�on a�er being away from the board for a minimum of 12 months (one financial year). 

 43.0 Alterna�ng terms 
 In  order  to  ensure  a  healthy  con�nuity,  assuming  a  board  comprised  of  nine  members,  at the  first 
 elec�on following the adop�on of these by-laws and by simple expression of interest, 
 ●  three directors shall serve for a three-year term, 
 ●  three directors shall serve for a two-year term, and 
 ●  three directors shall serve for a one-year term. 
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 Designa�on 
 by consensus 

 Ini�al  terms,  through  applica�on  of 
 the method 

 Subsequent terms 

 Three directors  1 year  3 years 
 Three directors  2 years  3 years 
 Three directors  3 years  3 years 

 44.0 Powers and responsibili�es of directors 

 44.1 Scope of powers  
 The Corpora�on’s directors have full power to: 
 ●  administer the day-to-day affairs of the Corpora�on, 
 ●  make or cause to be made for it, in its name, any contract which it may lawfully enter into and, 
 ●  save  as  hereina�er  provided,  generally,  exercise  all  such  other  powers  and  do  all  such  other  acts  and 

 things  as  the  law,  ar�cles of  incorpora�on  or  by-laws  of  the  Corpora�on  do  not  reserve  expressly  to 
 members a�ending a public mee�ng. 

 44.2 Governance 
 The  board  of  directors  adopts  all  by-laws,  policies  and  prac�ces  necessary  for  the  administra�on  of  the 
 Corpora�on and the conduct of its business. In par�cular, it may: 

 a.  elect the officers of the Corpora�on 

 b.  decide on the Corpora�on’s overall general policy in the areas of assistance and finance 

 c.  decide on the direc�on and the administra�on of the Corpora�on 

 d.  appoint  the  commi�ees  necessary  for  the  proper  func�oning  of the  Corpora�on,  and  comment  on 
 their recommenda�ons 

 e.  provide grants taking into account the established policies and criteria 

 f.  terminate,  in  whole  or  in  part,  or  suspend  any  grant  already  provided  when  the  organiza�on  does 
 not respect its commitment(s) to the Corpora�on 

 g.  act as employer for the Corpora�on 

 h.  delegate some of its powers to the Coordinator (permanent resource) of the  Corpora�on. 

 44.3 Liquidity management 
 The  directors  shall  have  power  to  receive  funds  and  authorize  expenditures  on  behalf  of  the  Corpora�on. 
 The board of directors is hereby authorized, from �me to �me: 

 a.  to  borrow  money  upon  the  credit  of  the  Corpora�on,  from  any  bank,  Corpora�on,  firm  or  person, 
 upon  such  terms,  covenants  and  condi�ons  at  such  �mes,  in  such  sums,  to  such  an  extent  and  in  such 
 manner as the board of directors in its discre�on may deem expedient; 
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 b. to limit or increase the amount to be borrowed; 

 c.  to  issue  or  cause  to  be  issued  bonds,  debentures  or  other  securi�es  of  the  Corpora�on  and  to  pledge 
 or sell the same for such sums and at such prices as it may deem expedient; and 

 d.  to  secure  any  such  bond,  debentures  or  other  securi�es,  or  any  other  present  or  future  borrowing  or 
 liability  of  the  Corpora�on,  by  mortgage,  guarantee,  charge  or  pledge  of  all  or  any  currently  owned  or 
 subsequently  acquired  real  and  personal,  movable  and  immovable,  property  of  the  Corpora�on,  and  the 
 undertaking and rights of the Corpora�on. 

 44.4 Staffing 
 The  board  of  directors  may  appoint  such  agents  and  engage  such  employees  as  it  shall  deem  necessary 
 from  �me  to  �me  and  such  persons  shall  have  such  authority  and  shall  perform  such  du�es  as  shall  be 
 prescribed by the board of directors at the �me of such appointment. 

 44.5 Recruitment of directors 
 The  board  of  directors  shall ensure that  all  posi�ons  on  the  board  are  filled  in  accordance  with the 
 Corpora�on’s criteria rela�ng to skills and representa�veness. 

 44.6 Representa�on 
 The  board  of  directors  determines  which  delegates  shall  represent  CAPRAC  at  community  events.  Such 
 delegates shall either be: 
 ●  a director 
 ●  an employee 
 ●  a person duly authorised by the board of directors. 

 44.7 Declara�ons 
 The  President,  Vice-President,  Treasurer,  Secretary,  or  any  other  person  so  appointed by  the  board  of 
 directors,  is  authorized  and  empowered to  appear  and  to  make  answer  for  the  Corpora�on,  to  all  writs, 
 orders  and  interrogatories  upon  ar�culated  facts  issued  out  of  any  court,  and  to  make  all  affidavits  and 
 sworn  declara�ons  in  connec�on  with  any  or  all  judicial  proceedings  to  which  the  Corpora�on  is  a  party 
 and  to  a�end  and  vote  at  all  mee�ngs  of  creditors  or  grant  proxies  in  connec�on  therewith  and  generally 
 do all acts and things in this regard that he deems necessary for the best interest of the Corpora�on. 

 45.0 End of term of a director 
 The  term  of  a  director  ends  with  the  conclusion  of  the  annual  mee�ng  held  in  the  final  year  of  his 
 mandate. 

 46.0 Vacancies, suspension and removal of a director 

 46.1 The office of a director shall be vacated immediately: 
 a.  if  the  director  resigns  office  by  wri�en  no�ce  to  the  Secretary  of  the  board,  which  resigna�on  shall  be 
 effec�ve  at  the  �me  it  is  received  by  the  Secretary  or  at  the  �me  specified  in  the  no�ce,  whichever  is 
 later; 

 b. if the director dies or becomes bankrupt; 
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 c. if the director is found to be incapable of managing property by a court or under Ontario law; or 

 d.  if  at  a  mee�ng  of  the  members,  a  resolu�on  is  passed  by  at  least  a  majority  of the  votes  cast  by  the 
 members removing the director before the expira�on of the director’s term of office. 
 Source: ONCA (2014), accessed on April 13, 2016. 

 46.2 Procedures for suspension or removal 
 a.  The  board  of  directors,  a�er  informing  a  member  in  wri�ng  of  the  reasons  for his  suspension  and 

 giving him the opportunity to be heard, may suspend or remove the member. 

 b.  A  director  may,  by  way of pe��on,  ask  the  court  to  resolve any  dispute related  to  the  elec�on  or 
 nomina�on of a director. 

 Source: ONCA (2014), accessed on April 13, 2016. 

 46.3 Effec�ve date of the suspension or removal 
 The  suspension  or  removal  of  a  director  shall  take  effect  upon  the  adop�on  of  a  resolu�on  on  the  ma�er 
 by the board of directors. 

 47.0 Subs�tu�on procedure in case of termina�on at short no�ce 
 To  fill  vacancies  in  between  annual  mee�ngs,  a  quorum  of  directors  may  appoint  directors  whose 
 number does not exceed one third of the number of directors elected at the previous annual mee�ng. 
 Source: ONCA (2014), accessed on April 13, 2016. 

 48.0 Remunera�on of directors 
 The  directors  shall  serve  without  remunera�on  and  no  director  shall  directly  or  indirectly  receive  any 
 profit  from  his  posi�on  as  such.  However,  reasonable  expenses  incurred  by  them  in  the  performance  of 
 their du�es will be reimbursed, upon presenta�on of suppor�ng documents. 

 49.0 Pledge of discre�on 
 The  directors  on  the  board  shall  exercise  considerable  discre�on  with  regard  to  issues  raised  during 
 regular  mee�ngs.  They  must  read  the  Code  of  Ethics  of  the  Corpora�on  and  signify  their  agreement  by 
 signing  the  a�esta�on  cer�fying  they  have  read  the  Code,  as  well  as  sign  the  pledge  of  discre�on.  The 
 signing of the a�esta�on shall be annually  . 

 Any  person  required  to  regularly  a�end  board  mee�ngs,  as  well  as  mee�ngs  of  the  Finance  and 
 Audit Commi�ee,  must  also  read  the  Code  of  ethics  of  the  Corpora�on  and  signify  their  agreement  by 
 signing the a�esta�on cer�fying they have read the Code, as well as sign the pledge of discre�on. 
 Amendment: Ar�cle 49.0 adopted by the assembly of the whole September 24 2020. 

 50.0 Giving of no�ce 

 50.1  Any  no�ce  required  to  be  sent  to  any  member  or  director  or  to  the  auditor  or  person  who  has  been 
 appointed to conduct a review engagement shall be: 
 ●  provided by telephone, 
 ●  delivered personally or 
 ●  sent by prepaid mail, facsimile, email or other electronic means, 
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 to  any  such  member  or  director  at  their  current  address  as  shown  in  the  records  of  the  Corpora�on,  and 
 to  the  auditor  or  the  person  who  has  been  appointed  to  conduct  a  review  engagement  at  its  business 
 address,  or  to  the  last  address  of  such  member  or  director  known  to  the  Secretary  provided  that  no�ce 
 may  be  waived  or  the  �me  for  the  no�ce  may  be  waived  or  abridged  at  any  �me  with  the  consent  in 
 wri�ng of the person en�tled thereto. 

 50.2  Where  a  given  number  of  days’  no�ce  or  no�ce  extending  over  any  period  is  required  to  be  given, 
 the  day  of  service  or  pos�ng  of  the  no�ce  shall  not,  unless  it  is  otherwise  provided,  be  counted  in  such 
 number of days or other period. 
 Source: ONCA (2014), accessed on April 13, 2016. 
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 SECTION 5 - OFFICERS 

 51.0 Iden�fica�on of officers 
 The following posi�ons shall comprise the management of the Corpora�on: 
 ●  one president 
 ●  one vice-president, from a region other than that of the President 
 ●  one secretary, and 
 ●  one treasurer. 

 52.0 Roles and responsibili�es of the President 
 The  President  provides  leadership  to  the  board,  ensures  the  integrity  of  the  board’s  process  and 
 represents  the  board  to  outside  par�es.  The  President  co-ordinates  board  ac�vi�es  in  fulfilling  its 
 governance  responsibili�es  and  facilitates  co-opera�ve  rela�onships  among  directors  and  between  the 
 board  and  senior  management,  if  any,  of  the  Corpora�on.   The  President  ensures  the  board  discusses  all 
 ma�ers rela�ng to the board’s mandate. 

 Responsibili�es 

 Agendas  .  Establish  agendas  aligned  with  annual  board  goals  and  preside  over  board  mee�ngs  if  also 
 holding  the  office  of  chair; ensure  mee�ngs  are  effec�ve  and  efficient  for  the  performance  of 
 governance work; ensure that a schedule of board mee�ngs is prepared annually. 

 Direc�on  .  Serve  as  the  board’s  central  point  of  communica�on  with  the  senior  management,  if  any,  of 
 the  Corpora�on;  provide  guidance  to  senior  management,  if  any,  regarding  the  board’s  expecta�ons  and 
 concerns. In  collabora�on  with  senior  management,  develop  standards  for  board  decision-support 
 packages  that  include  formats  for  repor�ng  to  the  board  and  level  of  detail  to  be  provided  to  ensure  that 
 management  strategies  and  planning  and  performance  informa�on  are  appropriately  presented  to  the 
 board. 

 Performance  appraisal  .  Lead  the  board  in  monitoring  and  evalua�ng  the  performance of  senior 
 management,  if  any,  through  an  annual  process;  ensure  that  a  board  work  plan  is  developed  and 
 implemented  that  includes  annual  goals  for  the  board  and  embraces  con�nuous  improvement;  serve  as 
 the board’s primary contact with the public. 

 Repor�ng.  Report regularly to the board on issues  relevant to its governance responsibili�es. 

 Board  conduct  .  Set  a  high  standard  for  board  conduct  and  enforce  policies  and  By-laws  concerning 
 directors’ conduct. 

 Mentorship.  Serve  as  a  mentor  to  other  directors;  ensure  that  all  directors  contribute  fully;  address 
 issues associated with underperformance of individual directors. 

 Succession planning  . Ensure succession planning occurs  for senior management, if any, and board. 

 Commi�ee membership  . Serve as member on all board  commi�ees. 
 Source: ONCA (2014), accessed on April 13, 2016. 
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 53.0 Roles and responsibili�es of the Vice-President 
 The  Vice-President  shall,  in  the  absence  or  disability  of  the  President,  perform  the  du�es  and  exercise 
 the  powers  of  the  President.  The  Vice-President  shall  perform  such  other  du�es  as  shall  from  �me  to 
 �me be assigned by the board of directors. 

 54.0 Roles and responsibili�es of the Treasurer 
 The  Treasurer  works  collabora�vely  with  the  President  and  senior  management,  if  any,  to  assist  the 
 board in achieving its fiduciary responsibili�es. 

 Responsibili�es 

 Custody  of  funds  .  The  Treasurer  shall  have  the  custody  of  the  funds  and  securi�es  of  the  Corpora�on, 
 shall  keep  full  and  accurate  accounts  of  all  assets,  liabili�es,  receipts  and  disbursements  of  the 
 Corpora�on  in  the  books  belonging  to  the  Corpora�on,  and  shall  deposit  all  monies,  securi�es  and  other 
 valuable  effects  in  the  name  and  to  the  credit  of  the  Corpora�on  in  a  chartered  bank  or  a  trust  company, 
 or,  in  the  case  of  securi�es,  in  such  registered  dealer  in  securi�es  as  may  be  designated  by  the  board, 
 from  �me  to  �me.  The  Treasurer  shall  disburse  the  funds  of  the  Corpora�on  as  may  be  directed  by 
 proper  authority  taking  proper  vouchers  for  such  disbursements,  and  shall  render  to  the  chair  and 
 directors  at  the  regular  mee�ng  of  the  board,  or  whenever  they  may  require  it,  an  accoun�ng  of  all  the 
 transac�ons  and  a  statement  of  the  financial  posi�on,  of  the  Corpora�on.  The  Treasurer  shall  also 
 perform such other du�es as may from �me to �me be assigned by the board. 

 Board  conduct  .  Maintain  a  high  standard  for  board  conduct  and  enforce  policies  and  By-laws  concerning 
 directors’ conduct, with par�cular emphasis on fiduciary responsibili�es. 

 Mentorship.  Serve as a mentor to other directors. 

 Financial  statement.  Present  to  the  members  at  the  annual  mee�ng  as  part  of  the  annual  report,  the 
 financial  statement  of  the  Corpora�on  approved  by  the  board  together  with  the  report  of  the  auditor  or 
 of the person who has conducted the review engagement, as the case may be. 
 Source: ONCA (2014), accessed on April 13, 2016. 

 55.0 Roles and responsibili�es of the Secretary of the board  
 The  Secretary  works  collabora�vely  with  the  President  to  assist  the  board  in  fulfilling  its  fiduciary 
 responsibili�es. 

 Responsibili�es 

 Board  conduct  .  Support  the  President  in  maintaining  a  high  standard  for  board  conduct  and     uphold 
 policies  and  the  By-laws  regarding  directors’  conduct,  with  par�cular  emphasis  on  fiduciary 
 responsibili�es. 

 Document  management  .  Keep  a  roll  of  the  names  and  addresses  of  the  Members.  Ensure  the  proper 
 recording  and  maintenance  of  minutes  of  all  mee�ngs  of  the  Corpora�on,  the  board  and  board 
 commi�ees;  a�end  to  correspondence  on  behalf  of  the  board;  have  custody  of  all  minute  books, 
 documents,  registers  and  the  seal  of  the  Corpora�on  and  ensure  that  they  are  maintained  as  required  by 
 law; ensure that all reports are prepared and filed as required by law or requested by the board. 
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 Mee�ngs  .  Give  such  no�ce  as  required  by  the  By-Laws  of  all  mee�ngs  of  the  Corpora�on,  the  board  and 
 board commi�ees; a�end all mee�ngs of the Corpora�on, the board and board commi�ees. 
 Source: ONCA (2014), accessed on April 13, 2016 

 56.0 Roles and responsibili�es of the Execu�ve Director 
 The  directors  may  iden�fy  an  internal  (salaried)  or  external  resource  who  will  assume  the du�es  related 
 to  coordina�ng  the  Corpora�on.  Such  resource  shall  administer  the  affairs  of  the  Corpora�on  and 
 exercise  the  powers  conferred  upon  him  by  resolu�on  of  the  board  of  directors.  Such  authority  may  be 
 general or confined to specific instances. 

 The  Execu�ve  Director  may  also be  entrusted the func�on  of  board  Secretary.  A  non-director  and 
 non-elected,  the  Execu�ve  Director  cannot  take  part  in  the  Corpora�on’s  decision-making  process  (does 
 not have vo�ng rights), though he a�ends regular, special and public mee�ngs. 

 57.0 Plurality of func�ons 
 The same person may hold concurrently the posi�ons of Secretary and Treasurer of the Corpora�on. 

 58.0 Eligibility for the posi�on of officer 
 With the excep�on of the Execu�ve Director, to be appointed as an officer, the candidate must: 
 ●  be a member of CAPRAC in good standing 
 ●  have been elected to office by the members. 

 59.0 Elec�on to the posi�on of officer 
 With the  excep�on  of the  Execu�ve  Director,  the  officers  will be chosen by  elec�on  among  the  directors 
 at  the  first  mee�ng  of  the  board  following  a  members’  mee�ng  where  an  elec�on  was  held.  Duly 
 seconded nomina�ons shall cons�tute the mode of elec�on. 

 60.0 Term of office for officers 

 60.1  The  term  of  the  President  shall  be  one  year,  with the  possibility  of  a renewal.  A  President  cannot 
 serve in that capacity for more than three consecu�ve years. 

 60.2  The  term  of  the  other  officers  shall  be  one  year,  with the  possibility  of  a renewal  for  up  to  two 
 addi�onal consecu�ve one-year terms. 

 61.0 Representa�on of geographic sectors among officers 
 The  President  and  his  geographic  sector  having  been  iden�fied,  a  Vice-President  shall  be  elected  among 
 the directors from a different sector. 

 62.0 Removal of an officer 

 62.1  The  board  of  directors  may  at  any  �me,  by  way  of  a  resolu�on  signed  by  a  majority  of  directors, 
 remove an officer other than the President. 

 62.2 Two-thirds (2/3) of the votes cast at the board are required to remove the President. 
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 SECTION 6 - OPERATIONS 

 63.0 Financial year 

 63.1 The board of directors determines the financial year of the Corpora�on. 

 63.2  Except  by  a  new  resolu�on by  the  board  of  directors,  the  financial  year  of  the  Corpora�on  end  on 
 December 31. 

 64.0 Accoun�ng 
 The  board  of  directors  shall cause  to  be  held  by  the  Treasurer  of  the  Corpora�on,  or  under its  control,  a 
 book  or  books of account in  which  shall  be  recorded  all  receipts  and  disbursements  of  the  Corpora�on, 
 all  of  the assets held  by  the  Corpora�on  and  all  of  its  debts  or  obliga�ons,  as  well  as  any  other  financial 
 transac�on  by  the  Corpora�on.  Such  book  or  books shall  be  kept  at  the  Corpora�on’s  head  office  and 
 shall be at all �mes open to scru�ny by the President or the board of directors. 

 65.0 Execu�on of contracts and cer�fica�on 

 65.1  Unless  otherwise  authorized  by  a  resolu�on  of  the  board  of  directors,  contracts,  documents  or  any 
 instruments  in  wri�ng  requiring  the  signature  of  the  Corpora�on,  shall  be  signed  by  two  officers  and,  so 
 signed, shall be binding upon the Corpora�on without any further authoriza�on or formality. 

 65.2  The  directors  shall  have  power  to  appoint,  by  resolu�on,  an  officer  or  officers,  or  an  employee,  to 
 sign specific contracts, documents and instruments on behalf of the Corpora�on. 

 65.3  Any  director  or  officer  may  cer�fy  a  copy  of  any  instrument,  resolu�on,  by-law  or  other  document 
 of the Corpora�on to be a true copy thereof. 
 Source: ONCA (2014), accessed on April 13, 2016. 

 66.0 Execu�on of bank instruments 
 Cheques  or  bank  withdrawals  (or  their  electronic  equivalent)  must  be  signed  (or  electronically 
 authorized)  by  at  least  two  directors  from a group of three  directors  dedicated  to this func�on,  or  one 
 such director and the management person. 

 67.0 Authority to invest 
 The  directors  may  give  the  Corpora�on’s  power  of  a�orney  to  any  registered  dealer  in  securi�es  for  the 
 purposes  of  the  transferring  of  and  dealing  with  any  stocks,  bonds,  and  other  securi�es  of  the 
 Corpora�on.  The  seal  of  the  Corpora�on  when  required  may  be  affixed  to  contracts,  documents  and 
 instruments  in  wri�ng  signed  as  aforesaid,  or  by  any  officer  or  officers  appointed  by  resolu�on  of  the 
 board of directors. 
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 68.0 Discre�on in spending 

 68.1  Any  expenditure  that is not  foreseen  in the  opera�ng  or  capital budget  for  an  amount  that  is  equal 
 to  or  less  than  $1,000  may  be  incurred  by  the  management  person  or  an  individual  performing  such 
 du�es, subject to the presenta�on of the expenditure at the next mee�ng of the board of directors. 

 68.2  Any  expenditure  that is not  foreseen  in the  opera�ng  or  capital  budget  exceeding  $1,000  shall  be 
 submi�ed to the board prior to being incurred. 

 69.0 Bids and requests for proposals 

 69.1  For  any  acquisi�on  of  products  and  services  valued at more  than  $2,500  and  less  than  $10,000,  a 
 minimum  of  three  bids  are  required  in so far  as  it  is  possible to  obtain  the  prescribed  number  of 
 es�mates. 

 69.2  For  any  acquisi�on  of  products  and  services  valued at more  than  $10,000,  a  tendering  procedure 
 must be ini�ated.   CAPRAC’s procurement policy  is  appended. 

 70.0 Eligibility of directors to the Corpora�on’s requests for proposals 
 At  its  discre�on,  the  Corpora�on  may  call  upon  any  of  its  directors  to  provide  paid  products  and  services 
 in  accordance  with  the  tendering procedures  in  effect.  However,  any  contractual  rela�onship with  a 
 director,  regardless  of  the  value  of  the  product  or  service,  shall  be the  subject  of  a  resolu�on by  the 
 board of directors. 

 71.0 Borrowing authority 
 The board of directors may, when it deems appropriate: 
 a.  borrow money upon the credit of the Corpora�on; 

 b.  limit or increase the amounts to be borrowed; 

 c.  grant  privileges,  mortgages,  guarantees,  securi�es  or  otherwise  grant  security interest  in  any 
 property,  right  or  undertaking,  present  or  future,  real  or  personal,  movable or  immovable, and 
 secure  any  debenture  or  other  security  or  any  other present or any  future borrowing  or  liability, 
 by  any  means  allowed  by  the  applicable  laws  of  the  legisla�ve  jurisdic�on  governing  the 
 Corpora�on; 

 d.  pledge or sell any bond or security. 

 72.0 Authority to delegate 
 The  directors  of  the  Corpora�on  may,  from  �me  to  �me,  by  resolu�on  or  by-law,  delegate  to  an  internal 
 or external resource some of the powers granted to them under these by-laws. 

 73.0 Protec�on of directors and officers 
 73.1  No  director,  officer  or  commi�ee  member  of  the  Corpora�on  shall  be  liable  for  the  acts,  neglects  or 
 defaults  of  any  other  director,  officer,  commi�ee  member  or  employee  of  the  Corpora�on  or  for  joining 
 in  any  receipt  or  for  any  loss,  damage  or  expense  happening  to  the  Corpora�on  through  the  insufficiency 
 or  deficiency  of  �tle  to  any  property  acquired  by  resolu�on  of  the  board  or  for  or  on  behalf  of  the 
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 Corpora�on  or  for  the  insufficiency  or  deficiency  of  any  security  in  or  upon  which  any  of  the  money  of  or 
 belonging  to  the  Corpora�on  shall  be  placed  out  or  invested  or  for  any  loss  or  damage  arising  from  the 
 bankruptcy,  insolvency  or  tor�ous  act  of  any  person,  firm  or  Corpora�on  with  whom  or  which  any 
 moneys,  securi�es  or  effects  shall  be  lodged  or  deposited  or  for  any  other  loss,  damage  or  misfortune 
 whatever  which  may  happen  in  the  execu�on  of  the  du�es  of  his  or  her  respec�ve  office  or  trust 
 provided that they have: 

 a.      complied with the Act and the Corpora�on’s ar�cles and By-laws; and 

 b.      exercised their powers and discharged their du�es in accordance with the Act. 
 Source: ONCA (2014), accessed on April 13, 2016. 

 73.2  The  Corpora�on  shall  maintain  sufficient  insurance coverage  to  protect  the  directors  in  the  event  of 
 an error or omission commi�ed in good faith in the performance of their du�es. 

 74.0 Compensa�on of employees 
 The board establishes the level of direct and indirect compensa�on for all employees of the Corpora�on. 

 75.0 Record keeping 
 The  directors  shall  see  that  all  necessary  books  and  records  of  the  Corpora�on  required  by  the  by-laws  of 
 the  Corpora�on  or  by  any  applicable  statute  or  law  are  regularly  and  properly  kept.  Such  books  and 
 records  shall  be  kept  at  the  head  office  of  the  Corpora�on  and  shall  at  all  �mes  be  open  to scru�ny  by 
 the President or the board of directors. 

 76.0 External audit firm  

 76.1  The  members  shall,  at  each  annual  mee�ng,  appoint  an  auditor  to  audit  the accounts and  financial 
 statements of the Corpora�on. 

 76.2 The auditor shall submit a report to the members at the annual mee�ng. 

 76.3  The  auditor  shall  hold office un�l  the  next  annual  mee�ng,  provided that  the  directors  may  fill  any 
 casual vacancy which may occur in the office of auditor. 

 76.4 The remunera�on of the auditor shall be fixed by the board of directors. 

 77.0 Dissolu�on of the Corpora�on 

 77.1  The  Corpora�on  may  be  dissolved  only  if  a  minimum  of  two-thirds  of  eligible  par�cipants  present  at 
 a special mee�ng called for such purpose, or present at the annual mee�ng, consent to dissolu�on. 

 77.2  If  the  Corpora�on  is  dissolved,  its  assets  shall  be  transferred  to  the  Corpora�on  of  the  United 
 Coun�es of Presco� and Russell. 
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 SECTION 7 – COMMITTEES 

 78.0 Cons�tu�on of commi�ees 

 78.1  The  board  of  directors  may appoint  standing and  ad  hoc  commi�ees  in  order  to  support  the 
 governance and opera�ons of the Corpora�on. 

 78.2  The  board  shall  determine  by  resolu�on  the  mandate,  number  of  members,  responsibili�es  and 
 powers of each commi�ee. 

 78.3  The  board  may  delegate  certain  powers to  a  commi�ee,  excep�ng  those  powers  set  out  in  the  Act 
 that are not permi�ed to be delegated. 
 Source: Adapted from ONCA (2014), accessed on April 13, 2016. 

 79.0 Composi�on of commi�ees 

 79.1  The  Execu�ve  Commi�ee  and  the  Finance and Audit Commi�ee will  be  composed exclusively  of 
 directors. 

 79.2  All  other  commi�ees  may  be  composed  of  directors,  members  in  good  standing  and  ci�zens.  At 
 least one director shall sit on each of these commi�ees. 

 80.0 Limits on the authority of commi�ees 
 Commi�ees’  powers  are  limited  to  providing  informa�on  and  recommenda�ons  to  the  board.  They  have 
 no  decision-making  power.  It  is  the  responsibility  of  the  board  of  directors  to  make  appropriate 
 decisions, based on the commi�ees’ recommenda�ons. 
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 SECTION 8 - BOARD OF DIRECTORS’ MEETINGS 

 81.0 Regular mee�ngs of the board 

 81.1 Frequency  
 The board of directors meets as o�en as required. There shall be at least eight (8) mee�ngs per year. 

 81.2 No�ce of mee�ng 
 a.  The President, the Secretary or a majority of the directors shall have the power to call a mee�ng. 

 b.  Wri�en  no�ce  of  board  of  directors  mee�ngs  is  sent  to  each  director  at  least  10  days  before  the 
 mee�ng,  sta�ng  date,  �me  and  loca�on.  When  the  subsequent  mee�ng  is  noted  in  mee�ng 
 minutes sent within that �me, it is deemed to be no�ce. 

 c.  For  an  emergency  mee�ng,  the  no�ce  shall  contain  sufficient  informa�on  to  permit  the  director  to 
 form  a  reasoned  judgement  on  the  decision  to  be  taken,  in  which  case  the  no�ce  period  may  be 
 reduced  to  24  hours.  If  all  directors  are  present  or  have  assented  in  wri�ng,  the  no�ce  period  for  a 
 regular or emergency mee�ng may be reduced. 

 d.  The  no�ce  will  be  sent  to  the  most  recent  address  on  record  with  the  Corpora�on.  The  no�ce  will 
 be  sent  by  electronic  mail,  unless  the  director  has  indicated  in  wri�ng  to  the  Secretary  a  preference 
 for  postal  delivery,  or  by  an  alterna�ve  communica�on  method  which  the  Corpora�on  has  at  its 
 disposal. 

 e.  Other  than  the  date,  �me  and  loca�on  of  the  mee�ng,  no  error  or  omission  in  giving  no�ce  of  any 
 mee�ng  of  the  board  of  directors  or  any  adjourned  mee�ng  of  the  board  of  directors  of  the 
 Corpora�on  shall  invalidate  such  mee�ng  or  make  void  any  proceedings  taken  thereat  and  any 
 director  may  at  any  �me  waive  no�ce  of  any  such  mee�ng  and  may  ra�fy,  approve  and  confirm  any 
 or all proceedings  taken or had thereat. 

 81.3 Agenda 
 The  mee�ng  agenda  is  produced  under the  responsibility  of  the  chairperson.  It  must  be  sent  to  directors, 
 by email, at least three calendar days before the mee�ng. 

 81.4 Conflict of interest 
 A  director  who  is  in  any  way  directly  or  indirectly  interested  in  a  contract  or  transac�on,  or  proposed 
 contract  or  transac�on,  with  the  Corpora�on  shall  make  the  disclosure  required  by  the  Act. Except  as 
 provided  by  the  Act,  no  such  director  shall  a�end  any  part  of  a  mee�ng  of  directors  or  vote  on  any 
 resolu�on to approve any such contract or transac�on. 
 Source: ONCA (2014), accessed on April 13, 2016. 

 81.5 Mee�ng chair 
 a. The President of the board shall chair all regular mee�ngs of the board of directors. 

 b.  In  the  absence  of  the  President,  the  management of  the  mee�ng  shall  be  transferred  to  the 
 Vice-President. 
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 c.  In  the  absence  of  the  President  and  Vice-President,  or  the  Secretary,  the  directors  shall  name  a 
 mee�ng chairperson and/or recording secretary. 

 81.6 Invita�on to board mee�ngs 
 The  board  of  directors  may  invite  persons  who  are  not  directors  to  a�end  regular  mee�ngs  in  an 
 advisory  capacity.  The  board  may  also  decide  to  accept  or  decline  any  request  from  a  ci�zen,  a  member 
 or an organiza�on wishing to make a presenta�on. 

 81.7 Quorum and vote 
 a.  A  quorum  consis�ng  of  a  simple  majority  of  the  filled  posi�ons  on  the  board  is  necessary  for  a  valid 
 mee�ng (50% + 1). 

 b.    Each director present is authorized to exercise one (1) vote at the mee�ng. 

 c.  Votes are  taken  by a show  of  hands,  unless  a  director,  seconded  by  another  director,  calls  for  a  vote 
 by secret ballot. 

 d.  Decisions will be adopted by a simple majority (50% + 1) of the directors present. 

 e.  In the event of a �e vote on a mo�on, the chairman shall have the deciding vote. 

 81.8 Remote par�cipa�on 
 Directors  may  par�cipate  in  mee�ngs  by  telephone,  or  other  means  of  communica�on  which  permits  all 
 directors  to  be  in  communica�on  at  the  same  �me.  An  administrator  par�cipa�ng  in  this  manner  is 
 deemed to be present at the mee�ng. 

 81.9 Recording of minutes 
 a. A copy of the minutes shall be sent to each director within 14 days of the mee�ng. 

 b.  The  minutes  of  the  board  of  directors,  once  approved,  shall  be  made  available  for  consulta�on  by  the 
 members at the head office. 

 81.10 Emergency situa�on 
 In  the  case  of  an emergency situa�on,  the  Corpora�on  may  adopt  a  mo�on  at  any  �me  between  two 
 regular  mee�ngs,  provided  the  President  or  the  Vice-President  is  present  during the  discussions  and  the 
 decision  is  endorsed by  at  least  three  other  directors.  Such  discussions  may  take  place  in  person,  by 
 telephone  or  by  electronic  means.  Any  resolu�on  adopted  in  emergency  situa�on  must  be  presented 
 and validated by the directors at the subsequent regular mee�ng. 

 82.0 Special mee�ngs of the board 

 82.1 Convening of a special mee�ng of the board 
 a.  Special  mee�ngs  of  the  board  may  be  called  at  any  �me  at the instruc�on of the  President,  the 
 Secretary  or  two  directors.  A  no�ce  detailing the  agenda,  loca�on,  date  and  �me  of  such  mee�ng  shall 
 be  delivered  by  electronic  mail  to  all  directors,  at  the  electronic  mail  address  recorded on the  books  of 
 the Corpora�on at least three full days before the �me s�pulated for the mee�ng. 
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 b.  Any  special  mee�ng  of  the  board  may  be  held  at  the  head  office  of  the  Corpora�on,  or  at  any  other 
 loca�on  designated  by the  author  or  authors  of  the  no�ce  of  mee�ng,  within  the  United  Coun�es  of 
 Presco� and Russell. 

 82.2 Excep�onal situa�ons 
 a.  In  excep�onal  situa�ons,  a  mee�ng  of  directors  may  be  held  at  any  �me  and  for  any  reason,  without 
 prior no�ce, if the directors cons�tute a quorum. 

 b.  A  special  mee�ng  of  the  board  may  be  called  by  telephone,  at  least  48  hours  in  advance,  provided 
 no�ce of same states the date, loca�on, �me and purpose of the mee�ng thus called. 
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 SECTION 9 – ENTERING INTO EFFECT OF BY-LAWS 

 83.0 Entry into force 
 These  by-laws  come  into  force  on  the  day  on  which  they  are  adopted  by  the  members  of  the 
 Corpora�on. They must be ra�fied: 
 ●  by  two-thirds  of  members  in  good  standing  present  at  the  annual  mee�ng  following  their  adop�on 

 by the board of directors, or 
 ●  by two-thirds of members in good standing present at a special mee�ng. 

 84.0 Document supremacy 
 The  French  version  of  the  general  by-laws  (by-laws),  duly  adopted  by  members  of  the  Corpora�on,  is 
 deemed to be the official version of the document. 

 85.0 Amendment, repeal or replacement 
 a.  The  general  by-laws  of  the  Corpora�on  may  be  amended,  repealed  or  replaced,  if  approved  by  at 

 least two-thirds (2/3) of the votes cast at a general mee�ng or a special mee�ng of members. 

 b.  An  applica�on  to  amend  the  ar�cles of  incorpora�on  must  be  supported  by  a  resolu�on  approved  by 
 at least two-thirds (2/3) of the votes cast at an annual mee�ng of members. 

 c.  These  processes  may  be  ini�ated  by  the  board  of  directors  or  a  pe��on  signed  by  ten  per  cent  (10%) 
 of the members; however it is necessary to provide no�ce of intent in the no�ce of general mee�ng. 

 d.  In  the  event  of  an  excep�onal situa�on,  an  addi�onal  or  a  modified  regula�on  may  take  effect  upon 
 its  unanimous  adop�on  by  the  board  of  directors.  Such  resolu�on  must  however  be  ra�fied  by 
 members gathered in a general mee�ng, at the earliest opportunity. 

 86.0 Procedures (Internal policies and prac�ces) 
 The  board  of  directors  may  prescribe  such  internal  policies  and  prac�ces  consistent  with  these  by-laws, 
 as it deems expedient. 

 87.0 Codes of conduct 
 The  following  codes  of  conduct,  when  produced  and  appended,  shall be deemed to  be  an integral part  of 
 the Corpora�on’s internal governance documents: 
 ●  Code of good conduct for the board of directors (adopted by the board on April 16, 2014) 
 ●  Code of ethics of the Corpora�on 
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 Sec�on 10 –ADOPTION OF AMENDED GENERAL BY-LAWS 

 10.1 Date of original presenta�on to the board of directors:  March 31, 2016 

 10.2 Date of adop�on of amendments at the general assembly of members : _12 mai 2016_____ 

 10.2 Date of adop�on of amendments at the general assembly of members:  June 8, 2023 

 10.3 Cer�fica�on 

 _______________________________ 
 President 

 ________________________________ 
 Co-signatory (director in a�endance) 

 Date of cer�fica�on: _27-07-2023________________________ 
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 APPENDICES 

 Appendix A –  CODE OF GOOD CONDUCT FOR THE BOARD OF  DIRECTORS 

 1.  The  legal  du�es  of  directors  require  them  to  vote  in  the  best  interest  of  the  Corpora�on  in  the  pursuit 
 of  its  mandates  for  the  cultural  sector  and  Presco�  Russell  county  as  a  whole,  not  necessarily  their  local 
 community or their cultural sector. 

 2.  The  board  of  directors  is  directly  accountable  to  the  members  and  enters  into  accountability 
 rela�onships with funders and other contractual obliga�ons with partners. 

 3.  The  board  of  directors  has  the  ul�mate  legal  responsibility  for  the  good  conduct  of  the  Corpora�on. 
 The  board  oversees  the  general  management  of  the  Corpora�on  (as  dis�nct  from  the  day-to-day 
 management  which  is  delegated  to  staff  or  the  execu�ve).  The  board  is  responsible  for  establishing 
 strategic direc�ons and adop�ng internal and external policies and plans. 

 4.  The  directors  are  expected  to  work  as  a  team  and  a�empt  to  reach  decisions  by  consensus.  This  is 
 supported by the following behaviours: 

 ●  Respect other directors and prac�ce ac�ve listening; 
 ●  Focus on the issues, not personal feelings and/or individual posi�ons; 
 ●  Par�cipate  in  good  faith  and  with  the  inten�on  of  producing  a  balanced  and  broadly  accepted 

 implementa�on of the objec�ves of the Corpora�on; 
 ●  Support decisions reached by the Board through due process; 
 ●  A�empt  to  resolve  disagreements  of  conflictual  situa�ons  through  compromise  and  seeking 

 common ground. 

 5.  Time commitment expected of directors 
 ●  Directors  are  expected  to  a�end  monthly  board  mee�ngs  and  the  annual  mee�ng,  to  read  the 

 agenda package in advance, and to par�cipate in discussions and decisions. 
 ●  Directors  are  expected  to  be  involved  between  board  mee�ngs,  for  example  on  commi�ees,  in 

 special  projects,  promo�ng  arts  and  culture  and  the  Arts  Council  in  the  community  and  to 
 stakeholders, as well as listening to the needs and aspira�ons of the members. 

 ●  Directors  are  expected  to  contribute  to  bringing  forward  ideas  and  par�cipate  in  the  strategic 
 planning and improvement of the Corpora�on. 
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 CODE DE BONNE CONDUITE DU CONSEIL D’ADMINISTRATION 

 1.  Un  administrateur  a  le  devoir  légal  de  voter  selon  les  meilleurs  intérêts  de  l’organisa�on  dans 
 l’exécu�on  de  son  mandat,  au  service  de  l’industrie  sur  l’ensemble  du  territoire,  pas  nécessairement 
 selon les intérêts de sa localité ou son secteur culturel. 

 2.  Le  conseil  d’administra�on  est  directement  redevable  à  ses  membres;  il  s’engage  dans  des  rela�ons 
 d’imputabilité avec des bailleurs de fonds ou dans les obliga�ons contractuelles. 

 3.  Le  conseil  d’administra�on  a  la  responsabilité  légale  ul�me  de  la  bonne  conduite  de  l’organisa�on.  Il 
 surveille  la  ges�on  d’ensemble  de  l’organisa�on  (par  opposi�on  à  la  ges�on  quo�dienne,  qui  est 
 déléguée  au  personnel  ou  aux  dirigeants).  Le  Conseil  est  responsable  d’adopter  les  grandes 
 orienta�ons, des poli�ques de régie interne et externe ainsi que des plans d’ac�on. 

 4.  On  s’a�end  des  administrateurs  qu’ils  travaillent  en  équipe  et  tentent  d’arriver  à  leurs  décisions  par 
 consensus.  Cela inclut les comportements suivants : 

 ●  Respecter les autres administrateurs et faire de l’écoute ac�ve; 
 ●  Se  centrer  sur  l’objet  de  la  discussion,  non  pas  sur  les  sen�ments  personnels  ou  les  prises  de 

 posi�on des individus; 
 ●  Par�ciper  de  bonne  foi,  dans  l’inten�on  de  produire  une  mise  en  œuvre  équilibrée  et 

 largement partagée des objec�fs de l’organisa�on; 
 ●  Appuyer les décisions dûment prises par le Conseil; 
 ●  Devant  des  désaccords  ou  des  conflits,  tenter  de  les  résoudre  par  le  biais  d’un  compromis  ou 

 en cherchant un terrain d’entente. 

 5.  L’a�ente d’un engagement en termes du temps 
 ●  Il  est  a�endu  qu’un  dirigeant  assiste  aux  réunions  mensuelles  et  à  l’assemblée  annuelle,  lit  les 

 documents à l’avance, et par�cipe aux discussions et décisions. 
 ●  Il  est  a�endu  qu’un  dirigeant  s’implique  entre  les  réunions  du  Conseil,  que  ce  soit  par  exemple 

 de  siéger  à  un  comité,  par�ciper  à  une  ac�vité  spéciale,  faire  la  promo�on  de  la  culture  et  du 
 Conseil des arts dans la communauté, ainsi que d’écouter les besoins et désirs des membres. 

 ●  Il  est  a�endu  qu’un  dirigeant  amène  des  idées  et  contribue  à  la  planifica�on  stratégique  et  à 
 l’avancement de l’organisa�on. 
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