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 BY - LAW NO. 1 

 

 A by-law relating generally to the conduct 

 of the business and affairs of 

 

ONTARIO SECONDARY SCHOOL DANCEFEST 

 

 _________________  

 

ARTICLE 1 

INTERPRETATION 

 

1.1  In this By-Law, including this clause, unless the context or subject matter requires a 

different meaning: 

 

(a)  “Act” means the Ontario Corporations Act,  R.S.O. 1990, c. C. 38; 

 

(b) "Board" means the Board of Directors of the Corporation; 

 

(c) "By-Law" means this By-Law and all other By-Laws of the Corporation from time 

to time in force and effect; 

 

(d) “Corporation" means ONTARIO SECONDARY SCHOOL DANCEFEST; 

 

(e) "Director" means a member of the Board of Directors. 

 

1.2 Words importing the singular number only include the plural and vice versa, words 

importing the masculine gender include the feminine gender and words importing persons 

include firms and Corporations and vice versa; 

 

1.3 The headings used throughout this By-Law are inserted for reference purposes only and are 

not to be considered or taken into account in construing the terms or provisions of this By-

Law nor to be deemed in any way to qualify, modify or explain the effect of any such 

terms or provisions. 

 

 

ARTICLE 2 

OBJECTS OF THE CORPORATION 

 

2.1 The objects of the Corporation shall be:  The establishment and operation of an annual 

dance festival for all organized groups of secondary school dancers in Ontario for the purposes of: 

a. promoting dancing and such other complimentary purposes not inconsistent with 

these objects; 

b. providing an educational forum for dance students and dance educators as they 

develop an appreciation for the art form of dance through performance, evaluation, 

workshops, and collaborative dance creation; 

c. providing a number of opportunities for dancers and dance teachers to broaden 

their knowledge, creativity and experience through sharing, collaboration, 

performance and educational development; 
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d. providing for the sharing of knowledge and appreciation of all dance culture, forms 

and traditions through dance performances. 

 

2.2 The Corporation shall be carried on without the purpose of gain for its members.  

 

ARTICLE 3 

HEAD OFFICE 

 

3.1 The Head Office of the Corporation shall be: c/o Laurel Brown, 127A Northlake Drive, 

Waterloo, Ontario N2V 1H4 

 

ARTICLE 4 

SEAL 

 

4.1 It shall not be necessary for documents signed in the name of the Corporation to be sealed.  

 

 

ARTICLE 5 

MEMBERSHIP 

 

5.1 Any person, corporation, association, partnership or other legal entity interested in the 

objects of the Corporation may become a Member upon compliance with and subject to 

this or her By-Law. 

 

5.2 There shall be two classes of members in the Corporation, namely, Voting Members and 

Non-Voting Members.  

 

5.3 Voting Members: Voting Members shall be: 

 

(a)  members of the Board of Directors. 

 

(b) such persons over 18, corporations, associations, partnerships, organizations and 

other legal entities who/which have paid an annual membership fee applicable to 

Voting Members as may be set by the Board from time to time, who/which have 

indicated interest in the services and programs of the Corporation and who/which  

have applied for and been accepted as a Voting Member of the Corporation by 

resolution of the Board or in such other manner as may be determined by the 

Board.  

 

Each Voting Member is entitled to receive notice of, attend and vote at all meetings of 

members and each Voting Member shall be entitled to one (1) vote at such meetings. 

 

5.4 Non-Voting Members: Non-voting Members shall be such persons, corporations, 

associations, partnerships, organizations and other legal entities who/which have paid an 

annual membership fee applicable to Non-Voting Members as may be set by the Board 

from time to time, who/which have indicated interest in the services and programs of the 

Corporation and who/which have applied for and been accepted as a Non-Voting Member 

of the Corporation by resolution of the Board or in such other manner as may be 

determined by the Board.  
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The term of membership of a Non-Voting member shall be annual, subject to renewal in 

accordance with the policies of the Corporation. 

 

Subject to the Act and, a Non-Voting member shall not be entitled to receive notice of, 

attend or vote at meetings of the members of the Corporation. 

 

5.5 Membership Dues:  Members shall be notified in writing of the membership dues at any 

time payable by them. 

 

5.6 Termination of Membership: A membership in the Corporation is terminated when: 

 

(a) the member dies, or, in the case of a member that is a Corporation, the Corporation 

is dissolved; 

 

(b) a member fails to maintain any qualifications for membership prescribed by this 

By-law; 

 

(c) the member resigns by delivering a written resignation to the chair of the board of 

the Corporation in which case such resignation shall be effective on the date 

specified in the resignation; 

 

(d) the member is expelled in accordance with Section 5.7 below or is otherwise 

terminated in accordance with the articles or by-laws; 

 

(e) the member's term of membership expires; or 

 

(f) if the Corporation is liquidated or dissolved under the Act. 

 

Subject to the articles, upon any termination of membership, the rights of the member, 

including any rights in the property of the Corporation, automatically cease to exist. 

 

5.7 Discipline of Members:  The board shall have authority to suspend or expel any member 

from the Corporation for any one or more of the following grounds: 

 

(a) violating any provision of the articles, by-laws, or written policies of the 

Corporation;  

 

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

determined by the board in its sole discretion; 

 

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

be reasonable, having regard to the purpose of the Corporation. 

 

In the event that the board determines that a member should be expelled or suspended 

from membership in the Corporation, the president, or such other officer as may be 

designated by the board, shall provide twenty (20) days notice of suspension or expulsion 

to the member and shall provide reasons for the proposed suspension or expulsion. The 

member may make written submissions to the president, or such other officer as may be 
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designated by the board, in response to the notice received within such twenty (20) day 

period. In the event that no written submissions are received by the president, the 

president, or such other officer as may be designated by the board, may proceed to notify 

the member that the member is suspended or expelled from membership in the 

Corporation. If written submissions are received in accordance with this section, the board 

will consider such submissions in arriving at a final decision and shall notify the member 

concerning such final decision within a further twenty (20) days from the date of receipt of 

the submissions. The board's decision shall be final and binding on the member, without 

any further right of appeal. 

 

 

ARTICLE 6 

MEMBERS’ MEETINGS 

 

6.1 Annual Meetings: The Corporation shall hold its first annual meeting of its Members not 

later than 15 months after the date of incorporation and thereafter it shall hold annual 

meetings of its Members not later than 15 months after the holding of its last preceding 

annual meeting, at such time and place as determined by resolution of the Board. 

 

The business of the Annual Meeting shall be: 

 

(a) to receive and consider the minutes of the previous Annual Meeting and any 

previous Special Meetings and business arising therefrom, the financial statements 

of the Corporation and the report of the Auditors thereon and the report of the 

Board; 

 

(b) to elect to the Board directors to fill the vacancies; 

 

(c) to appoint the Auditors; and 

 

(d) to transact any other business properly brought to the meeting by the Board. 

 

6.2 General Meetings:  The Board may at any time call a general meeting of Members for the 

transaction of any business, the general nature of which is specified in the notice calling the 

meeting. 

 

6.3 Notice:  Notice of every annual, or general meeting of the Corporation shall be given to the 

Voting Members no less than 10 or more than 30 days before the meeting in accordance 

with this or her By-law and may be given to Non-Voting Members. 

 

6.4 Quorum:  At any annual or general meeting, four (4) Voting Members present in person or 

represented by proxy shall form a quorum. 

 

6.5 Chair:  The Chair of any meeting of the Members shall be the first mentioned of such of 

the following officers as have been appointed and who is a director and is present at the 

meeting: 

 

President  

Vice-President (should there be one)  
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Secretary 

Treasurer 

 

If no such officer is present, the Members present shall choose one of their members to be 

Chair of such meeting. 

 

6.6 Voting:  

 

(a) Unless otherwise provided in the by-laws of the Corporation or the Act, every 

motion submitted at a members’ meeting, shall be decided by a majority of votes. 

In the case of an equality of votes at any general meeting of the Corporation the 

Chair of the meeting shall not be entitled to a second or casting vote.  

 

(b) A declaration by the Chair of the meeting that a resolution has been carried or lost 

shall be conclusive evidence of the fact. 

 

(c) If a poll is demanded at any meeting on any question it shall be taken in the 

manner prescribed by the Chair of the meeting.  

 

 

ARTICLE 7 

DIRECTORS 

 

7.1 Until changed in accordance with the Act, the board shall consist of Six (6) Directors. 

 

7.2 Qualifications of Directors: 

 

(a) A Director shall be eighteen (18) or more years of age. 

 

(b) No person is eligible to be or shall act as a Director unless he or she is a Voting 

Member in good standing of the Corporation; 

 

(c) No undischarged bankrupt shall be a Director; 

 

7.3 Election of Directors: Directors shall be elected annually. Retiring Directors are eligible 

for re-election. If an election of directors is not held at the proper time the incumbent 

directors shall continue in office until their successors are elected. 

 

7.4 Vacation of Office:  The office of Director shall ipso facto be vacated if such Director: 

 

(a) resigns her/her office by notice in writing to the Corporation. 

 

(b) misses three consecutive meetings of the Board without informing the President 

with an acceptable reason, unless the Board directs otherwise.  

 

(c) fails to continue to hold the qualifications set out in Article 7.2. 

 

7.5 Any Director may be removed from office by resolution pursuant to the Act. 
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7.6 So long as a quorum remains, the Board has power to appoint any qualified Member to fill 

a vacancy on the Board, howsoever caused, to hold office for the unexpired term of a person 

who ceases to be a Director.  

 

7.7 Remuneration of Directors: The Directors shall serve as such without remuneration and    

no Director shall directly or indirectly receive any profit from occupying the position of 

Director: provided that: Directors may be reimbursed for reasonable expenses they incur in 

the performance of their Director’s duties; Directors may be paid remuneration and 

reimbursed for expenses incurred in connection with services they provide to the Corporation 

in their capacity other than as Directors, provided that the amount of any such remuneration or 

reimbursement is: (i) considered reasonable by the Board; (ii) approved by the Board for 

payment by resolution passed before such payment is made; and (iii) in compliance with the 

conflict of interest provision of the Act. 

 

 

 ARTICLE 8 

 MEETING OF DIRECTORS 

 

8.1. A majority of the Board shall constitute a quorum. 

 

8.2 A meeting of the Board at which a quorum is present is competent to exercise all or any of 

the authorities and powers vested in or exercisable by the Board. 

 

8.3 The Chair of any meeting of the board shall be the first mentioned of such of the following 

officers as have been appointed and who is a director and is present at the meeting: 

 

President  

Vice-President (should there be one)  

Secretary 

Treasurer 

 

If no such officer is present, the directors present shall choose one of their members to be 

Chair of such meeting. 

 

8.4 Questions to be decided by the Board shall be decided by a majority vote of the directors. 

In the event of a tie vote, the Chair of the meeting shall not have a casting vote in the case 

of an equality of votes.  

 

8.5 Meetings of the Board may be called by the President or at the written request of any three 

(3) Directors.  Notice of directors meetings shall be given to the directors no less than 5 

days before the meeting in accordance with this By-law, provided that the board may 

appoint a day or days in any month or months for regular meetings of the board at a place 

and hour to be named, in which case a copy of any resolution of the board fixing the place 

and time of such regular meetings of the board shall be sent to each director forthwith after 

being passed and no other notice shall be required for any such regular meeting. 

 

8.6 Notice of a meeting shall not be necessary if all of the directors are present, and none 

objects to the holding of the meeting, or if those absent have waived notice of or have 

otherwise signified their consent to the holding of such meeting. Notice of an adjourned 
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meeting is not required if the time and place of the adjourned meeting is announced at the 

original meeting.  

 

8.7 Notwithstanding anything to the contrary contained in this By-Law, for the first meeting of 

the Board held immediately after the election of the Board at an Annual Meeting, no 

formal notice of such meeting of the Board shall be necessary provided that a quorum of 

the Board be present. 

 

8.8 Meetings of the Board shall be held at any place and time fixed by the Board or at any 

other place within or outside Ontario if the Board so determines. 

 

8.9 A resolution signed by all Directors, shall be as valid and effectual as if it has been passed 

at a meeting of the Board duly called and constituted.   

 

 

ARTICLE 9 

OFFICERS 

9.1 Following the annual election of the Board of Directors, the Board shall elect from among 

its members a President and appoint from among its members a secretary.  The Board shall 

also appoint a treasurer and such other officers as it may from time to time deem necessary, 

who need not be directors. In default of such election or appointment the then incumbents 

shall hold office until their successors are elected or appointed.  The Board may remove at 

its pleasure any officer. Any one person may hold more than one office. 

 

Any Officer of the Corporation who is not an elected member of the Board of Directors  

may attend meetings of the Board on the invitation of the Board, but shall not be entitled to 

vote on any matter thereat.  

 

9.2 In addition to those duties prescribed by the Act and this By-law, the Officers shall have 

such duties as the Board may from time to time specify. 

 

 

ARTICLE 10 

COMMITTEES OF THE BOARD 

 

10.1 The Board may, from time to time appoint such other Committees as is deemed appropriate 

from time to time. The terms of reference of such other Committees shall be as determined 

by the Board. Committees of the Board may from time to time create sub-committees and 

appoint members to such sub-committees, whose terms of reference shall be subject to 

approval of the Committee creating the sub-committee.  Any such sub-committees shall 

only have authority to make recommendations to the Committee which created the sub-

committee. 
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ARTICLE 11 

CONFLICT OF INTEREST 

 

11.1. A Director or Officer who is a party to, or who is a Director or Officer of or has a material 

interest in any entity that is a party to, a material contract or proposed material contract 

with the Corporation shall disclose the nature and extent of his or her interest at the time 

and in the manner provided by the Act.  Any such contract or proposed contract shall be 

referred to the Board for approval even if such contract is one that in the ordinary course 

of the Corporation’s business would not require approval by the Board, and a Director 

interested in a contract so referred to the Board shall not vote on any resolution to approve 

the same except as provided by the Act. 

 

 

ARTICLE 12 

PROTECTION OF DIRECTORS AND OFFICERS 

 

12.1. Limitation of Liability: Subject to the Act, no Director or Officer or Past Director or Past 

Officer of the Corporation shall be liable for the acts, receipts, neglects or defaults of any 

other Director or Officer, or for joining in any receipt or other act or for any loss or 

expense happening to the Corporation through the insufficiency or deficiency of title to any 

property acquired by, for or on behalf of, the Corporation, or for the insufficiency or 

deficiency of any security in, or upon which, any of the moneys of the Corporation shall be 

invested, or for any loss or damage arising from the bankruptcy, insolvency or wrongful act 

of any person with whom any of the moneys, securities or effects of the Corporation shall 

be deposited, or for any loss occasioned by any error of judgement or oversight on his or 

her part, or for any other loss, or oversight on his or her part, or for any other loss, damage 

or misfortune whatsoever which shall happen in the execution of the duties of his or her 

office or in relation thereto unless the same shall happen through his or her own neglect or 

default provided nothing herein shall relieve any Director or Officer, or past Director or 

Officer for any breach of duty to act in accordance with the Act. 

 

12.2.  Indemnity of Directors and Officers: Subject to the Act, every Director, Officer, Past 

Director, Past Officer of the Corporation and his or her personal representatives, heirs, 

executors and administrators, and estate and effects, respectively, shall from time to time 

and at all times, be indemnified and saved harmless out of the funds of the Corporation 

from and against: 

 

(a) all costs, charges and expenses whatsoever that he or she sustains or incurs in or 

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

against him or her for or in respect of any act, deed, matter or thing whatsoever, 

made, done or permitted by him or her, in or about the execution of the duties of 

his or her office; and 

 

(b) all other costs, charges and expenses that he or she sustains or incurs in or about or 

in relation to the affairs thereof, except such costs, charges or expenses that are 

occasioned by his or her own wilful neglect or default. 
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12.3. Liability Insurance:  Subject to the Act, the Corporation may purchase and maintain such 

insurance for the benefit of its Directors and Officers as such, as the Board may from time 

to time determine. 

 

 

ARTICLE 13 

BOOKS AND RECORDS 

 

13.1. The Board shall cause records to be maintained in accordance with the Act and make such 

 records available for inspection and use by the Directors and Voting Members in 

 accordance with the Act.   

 

 

 ARTICLE 14 

 EXECUTION OF DOCUMENTS  

 

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

requiring execution by the Corporation may be signed by such officers as are authorized 

from time to time by the Board.  In addition, the board may from time to time direct the 

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

document shall be executed. Any person authorized to sign any document may affix the 

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

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

thereof.  

 

 

ARTICLE 15 

BANK AND BANKING 

 

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

other firm or corporation carrying on a banking business in Canada or elsewhere as the 

board of directors may designate, appoint or authorize from time to time by resolution. The 

banking business or any part of it shall be transacted by an officer or officers of the 

Corporation and/or other persons as the board of directors may by resolution from time to 

time designate, direct or authorize.  

 

15.2 Subject to any applicable legislation, but without limiting the borrowing powers of the 

Corporation as set forth in the Corporations Act, the Board may, from time to time without 

the authorization of the members; borrow money on the credit of the Corporation or 

charge, mortgage, hypothecate or pledge all or any of the real or personal property of the 

Corporation, including book debts and unpaid calls, rights, powers, franchises and 

undertakings, to secure any securities or any money borrowed, or other debt, or any other 

obligation or liability of the Corporation. 

 

 

ARTICLE 16 

AUDITORS 
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16.1 If required by the Act at each Annual Meeting the Corporation shall appoint Auditors to 

hold office until the termination of the next Annual Meeting.  If any appointment is not so 

made the Auditors in office shall continue in office until their successors are appointed. 

The Auditors may be removed by before the expiration of their term of office and other 

Auditors may be appointed in their stead for the remainder of their term, in accordance 

with the Act. 

 

16.2. The remuneration of the Auditors shall be fixed by the Board. 

 

 

ARTICLE 17 

NOTICES 

 

17.1. Whenever any notice is required to be given to a Member, Director, Officer or Auditor, 

pursuant to the Act, the letters patent, the by-laws or otherwise it shall be sufficiently given 

if delivered personally to the person to whom it is to be given or if delivered to the last 

address of such person as recorded in the books of the Corporation of if mailed by prepaid 

ordinary mail addressed to said address, or if sent or transmitted by facsimile, e-mail or 

other method of electronic transmission to the facsimile or electronic number/address 

provided to the Corporation by the person who is receiving such notice  A notice so 

delivered shall be deemed to have been given when it is delivered personally or at the 

address aforesaid; a notice so mailed shall be deemed to have been given two days after it 

was deposited in a post office or public letter box; and a notice sent  or transmitted by 

facsimile, e-mail or other method of electronic transmission shall be deemed to have been 

given when so sent or transmitted. The secretary may change or cause to have changed the 

address on the Corporation’s book of any member, director, officer, auditor or member of a 

committee of the board in accordance with any information believed to be reliable. Notice 

may be included in other communications sent to the member.  

 

18.2 The accidental omission to give any notice to any Member, Director, Officer or Auditor, or 

the non-receipt of any notice, or any error in any notice not affecting substance thereof, 

shall not invalidate any action taken at any meeting held pursuant to such notice or 

otherwise founded thereon. 

 

 

ARTICLE 18 

EFFECTIVE DATE 

 

18.1. This or her by-law shall be effective when passed by the Board. 

 

 

PASSED this     day of                       , 2015. 

 

 

 

__________________________ ____________________________ 

President:      Secretary:  


