Note: The following model Articles of Incorporation and By-laws for Canadian congregations has been drawn up by legal counsel and was approved by the Synod of the Christian Reformed Church in June 2012. Due to both current and proposed changes in Canadian law, the model articles of incorporation and by-laws previously approved needed revision. It is strongly recommended that this document be customized to the provincial jurisdiction of residence and under the guidance of local legal counsel.
Model Articles of Incorporation and By-Laws (Canada)

Model Precedents Memorandum

Introduction

The Canada Not-For-Profit Corporations Act, S.O. 2009, c. 23, was proclaimed in force on October 17, 2011. This statute has made significant changes to how not-for-profit corporations will be governed going forward. Some provinces have followed suit. Federally incorporated Canadian Christian Reformed churches have three years from that date to bring their corporations into compliance with that statute, or there will be significant consequences. These model precedents have been created to assist Canadian CR churches with that task. 
Creating model precedents is not an easy task. Although CR churches are bound together by a common governance structure under the Church Order, the manner in which each church organizes itself is often adapted to address the particular needs and interests of the church and its preferences and personalities. As such, we do not pretend to intimate that these will be “off the shelf” for every church. Indeed, we expect that many churches will see areas where they need to be changed to suit their way of carrying out ministry. They are simply an attempt to create model documents for use by the most common form of CR churches as we understand them. While precedents may be helpful, they rarely work for everyone. They is no “one size fits all” when it comes to legal precedents. Precedents always need to be examined to ensure that they meet the practices of the bodies who adopt them. Churches need to be reminded to first seek legal advice before adopting these precedents so that they can be adjusted where necessary to conform to their unique requirements and those of their incorporating jurisdiction. 
The Model Articles of Incorporation – Choice of Jurisdiction

The previous set of model Canadian Articles of Incorporation and by-laws published by the denomination was based upon a federal incorporation. For several reasons, the new federal statute may not be viewed any longer as the preferable jurisdiction for incorporation of religious corporations. The new federal statute will not allow for ex-officio directors. Second, it includes an oppression remedy for members which can be very problematic and expensive if invoked by dissident members. Third, the exemption from the expansive new member remedies allowed for in the new federal statute have a qualified, as opposed to absolute, exemption from some of those remedies for religious corporations. This may be viewed to allow for a potential judicial intrusion into church governance. Finally, many lawyers prefer provincial incorporations. 
As such, unlike the previous model precedents published by the denomination, the clauses provided for in these updated Articles of Incorporation and the updated By-Laws are meant to be generic to any jurisdiction and not specific to any particular one (i.e., federal or any province). Churches may choose to incorporate in any one of the ten provinces or federally. We have provided the clauses that CR churches should include in any Articles of Incorporation, regardless of which jurisdiction they have selected. Additional information will likely be required to comply with legal requirements that will vary depending upon the jurisdiction of incorporation selected. We hope that providing these uniform clauses will allow maximum flexibility so that these precedents can form the basis for compliance in almost any jurisdiction CR churches may choose. We expect they will be generally acceptable in most jurisdictions, but churches should nevertheless be reminded that these documents are distributed for information purposes only and are not meant to replace legal advice. 
Model Objects

The objects (or purposes) of the corporation suggested are based upon the model pre-approved Canada Revenue Agency objects published on their website. This may assist churches in obtaining charitable status more efficiently. 
Model By-Laws

We prepared an earlier version of by-laws for you that were based upon the By-law Builder that has been released under the new federal legislation. It is apparent already from early commentary and feedback that that document has deficiencies and lacks the flexibility that a church by-law needs. We have therefore rewritten the by-laws using resources from leading law firms and commentators. No by-law is ever perfect. We have attempted to address various issues that we have been aware of from time to time in the previous denominational Articles of Incorporation and by-laws. By-laws can be fluid, and they generally need to be adjusted from time to time to address the changing needs of the church. The specific areas of revision that we wish to make you aware of include the following:

Church Order – This by-law pays as much deference as possible to the Church Order. One of the challenges of incorporating a church involves the blending of ecclesiastical canons with corporate and common law. Nevertheless, for efficiency purposes and expediency we have attempted to blend the Church Order into the corporate governance where seen as reasonably possible. 
Membership Meetings – Most charitable organizations have one annual meeting per year and no other members’ meetings. CR churches typically have multiple members’ meetings in a year, one to present the budget, another to approve the financial statements, and often a third, to elect Council members. This by-law has been drafted to address multiple membership meetings. 
Committees – we have specifically referenced the establishment of an executive committee and other committees created by the Council. Churches may have to revise these sections to meet their particular needs and practices. 
Directors – one of the challenges of drafting a by-law for a CR church relates to bridging the gaps between ecclesiastical offices and the roles of participants in a corporate structure. Many churches simply fail to make any attempt to do so. That can lead to confusion between the corporate players and their inaction with their ecclesiastical counterparts. Lines of authority and responsibilities are uncertain and overlap. In CR church structure we have ministers, elders, deacons, professing and baptized members, councils, consistories, and diaconates. In corporate law the participants are officers, directors and members. Aligning those ecclesiastical offices with the corporate participants will always be imperfect, but in this by-law we have made attempts to create those bridges.  
Age of Majority – CR churches have wrestled with child members and their role in the church. From a legal governance perspective, infant participation in management is very problematic. In this by-law we have used corporate law principles to require those serving in offices, elders (directors and or officers), deacons (directors and or officers) and ministers (ex-officio directors) to be at least age 18. This requirement has not been duplicated for members in this draft.

Ex-Officio Directors – In another collision between the common law and canon law, ministers (or paid employees of the church) are generally not permitted to serve on the board of directors of their churches. This is generally at odds with traditional canon practices, in which ministers have taken leadership roles in almost every area of the church. In this by-law we have ascribed the title of ex-officio non-voting director to the ministers. This will allow them to fully participate in all aspects of church governance without assuming in actual management or voting role and should preserve the spirit of the legal principle that prevents persons who receive personal benefits from being on the boards of the organizations that pay them. 
Marriage by-laws – The Civil Marriages Act has challenged a biblical view of marriage, and in response to it the denomination distributed a separate marriage by-law for churches to adopt to allow them to defend themselves as best as possible in the face of potential challenges which that statute may present. This by-law incorporates that marriage by-law text.

Borrowing by-laws – Many lawyers will draft separate by-laws to deal with powers to borrow. For simplicity, a borrowing provision has been included in this by-law.

Indemnification – This by-law has significantly expanded and modernized the provisions which address the persistently evolving area of law that deals with insurance, liability protection, and indemnification. 
Model Articles of Incorporation for Christian Reformed Churches in Canada
1.
Corporate Name

_______* Christian Reformed Church____________________________

2.
The province or territory in Canada where the registered office is situated

___________________________________________________________

3.
Minimum and maximum number of directors (for a fixed number, indicate the same number in both boxes)


minimum ________



maximum _________

4.
Statement of the purpose of the corporation


The purpose of the corporation is to advance and teach the religious tenets, doctrines, observances, and culture associated with the Christian faith within the denomination of the Christian Reformed Church in North America.

5.
Restrictions on the activities the corporation may carry on, if any

a) The corporation shall carry on operations without pecuniary gain to its members, and any profits or other accretions to the corporation will be used in promoting its objects.

b) The corporation shall be subject to the Charities Accounting Act.
6.
The classes, or regional or other groups, of members that the corporation is authorized to establish


The corporation is authorized to establish one class of members. Each member shall be entitled to receive notice of, attend, and vote at all meetings of the members of the corporation. 
7.
Statement regarding the distribution of property remaining on liquidation


Any property remaining upon liquidation, dissolution, or winding up, after payments of its liabilities, shall be distributed in the following manner:

to the classis of the Christian Reformed Church in North America to which the corporation belonged, provided that it is a qualified donee within the meaning of s.248(1) of the Income Tax Act; or failing that,

to another Christian Reformed Church located in the geographical vicinity of the corporation, provided that it is a qualified donee within the meaning of s.248(1) of the Income Tax Act; or failing that,
to the Christian Reformed Church in North America Canada Corporation, provided that it is a qualified donee within the meaning of s.248(1) of the Income Tax Act in Canada; or failing that,

to one or more qualified donees within the meaning of s.248(1) of the Income Tax Act in Canada that have similar or cognate purposes to the one herein.

8.
Additional provisions, if any
a.
The directors shall serve as such without remuneration, and no director shall directly or indirectly receive any profit from their positions as such, provided that directors may be paid reasonable expenses incurred by them in the performance of their duties.

b.
The borrowing power of the corporation pursuant to any by-law passed and confirmed in accordance with the Canada Not for Profit Corporations Act shall be limited to borrowing money for current operating expenses, provided that the borrowing power of the corporation shall not be so limited if it borrows on the security of real or personal property.

c.
If it is made to appear to the satisfaction of the minister, upon report of the Public Guardian and Trustee, that the corporation has failed to comply with any of the provisions of the Charities Accounting Act, the minister may authorize an inquiry for the purpose of determining whether or not there is sufficient cause for the Lieutenant Governor to make an order under the Canada Not for Profit Corporations Act to cancel the letters patent of the corporation and declare them to be dissolved.

d.
To invest the funds of the corporation pursuant to the Trustee Act.

e.
For the above objects, and as incidental and ancillary thereto, to exercise any of the powers as prescribed by the Canada Not for Profit Corporations Act, or by any other statutes or laws from time to time applicable, except where such power is limited by those letters patent or the statute or common law relating to charities.

f.
The directors may appoint one or more directors, who shall hold office for a term expiring not later than the close of the next annual general meeting of members, but the total number of directors so appointed may not exceed one-third of the number of directors elected at the previous annual general meeting of members.

9.
Declaration

I hereby certify that I am an incorporator of the Corporation
Print Names




Signatures

________________________

_________________________

________________________

_________________________

________________________

_________________________

________________________

_________________________

Note: Churches should seek legal advice prior to adopting these Articles of Incorporation, especially as it relates to the incorporating legislation. These documents are prepared for information purposes only and use the Canada Not-For-Profit Corporations Act (CNCA) as the template so that they are available to all Canadian Christian Reformed Churches. They should be modified where necessary to conform to the laws of the province of the CR church using them as these are made for an Ontario CR church. There are many factors that may go into deciding which incorporating jurisdiction a CR church should select, and all relevant factors should be considered. Nevertheless, Ontario CR churches may choose to avoid the CNCA as it does not contemplate the existence of ex-officio directors (as the new Ontario legislation does) that are found in the model by-laws. Also, the exemption for religious corporations from the new expanded member remedies available under the CNCA has qualifications that do not exist under the similar Ontario legislation, leading some to regard Ontario as a safer harbour for some religious corporations. 
BY-LAW NUMBER 1

being the general By-law of
____________ CHRISTIAN REFORMED CHURCH 
(hereinafter the “Church”)

BE IT ENACTED as a By-law of the Church as follows:
Interpretation
1. Definitions. In this By-law, the following terms have the following meaning:
“Act” means the statute under which the Church has been incorporated as amended or replaced from time to time;

“Annual Meeting” means a meeting of the Members as more particularly described herein;
“Auditors” means the firm appointed as auditors (or accountants, as the case may be) of the Church; 
“Baptized Member” or “Baptized Members” means a person or people admitted as a baptized member or baptized members pursuant to processes as contained in the Church Order; 
“Chair” means the person appointed as Chair hereunder;
“Church” means the Corporation;

“Church Order” means the Church Order of the Denomination, comprised of the original Church Order of Dort 1618-19, as revised by The Christian Reformed Synod of 1914 and 1965 and as may be further amended by synod from time to time;

“Consistory” means a meeting of the Elders and Ministers;

“Corporation” means the corporation having at the date hereof the corporate name of *** Christian Reformed Church incorporated on (insert date) and governed under the Act as a corporation without share capital;
“Council” means a meeting of the Ministers, Elders, and Deacons. 
“Deacon” or “Deacons” means a person or people appointed as Deacon or Deacons who has (or have) not ceased to be a Deacon or Deacons;

“Diaconate” means a meeting of the Deacons;

“Director” or “Directors” means the Elder or Elders and Deacon or Deacons, as the case may be, who are, and shall be deemed to be, the director(s) of the Corporation pursuant to the Act;

“Denomination” means The Christian Reformed Church in North America;
“Elder” or “Elders” means a person or people appointed as Elder or Elders and who has (or have) not ceased to be an Elder or Elders;
“Ex-Officio Director” or “Ex-Officio Directors” means the Minister or Ministers presently holding office; 
“Facilities” means any real property, including without limitation any building, owned, leased, or otherwise under the control of the Church; 
“Indemnified Person” means each and every current and former Elder, Ex-Officio Director, Deacon, Minister, Officer, employee, and volunteer of or working at or for the Church, in each case to the extent that the Act and other applicable law permits such a person to be indemnified and/or receive the benefits and protections provided for herein; 
“Member” or Members” means a Professing Member or Baptized Member or Professing Members and/or Baptized Members, as the case may be;
“Minister” or “Ministers” means the Minister or Ministers presently holding office;

“Professing Member” or “Professing Members” means a person or people admitted as a professing member or professing members pursuant to processes as contained in the Church Order;

“Special Meeting” means a meeting of Members called hereunder; and,
“Special Resolution” means a resolution passed by the Council and confirmed with or without variation by at least two-thirds of the votes cast at a meeting of Members duly called for that purpose or, in lieu of such confirmation, by the consent in writing of all Professing Members. 
2. Headings. The use of headings in this By-law is for the convenience of reference only and shall not affect the construction or interpretation of this By-law. References in this By-law to sections, unless expressly stated to be otherwise, are to sections of this By-law. 
Organizational Matters
3. Object. The object of the Church is as set out in the Articles of Incorporation or Letters Patent, as the case may be, that being to advance and teach the religious tenets, doctrines, observances, and culture associated with the Christian faith as part of the Denomination.

4. Head Office. The head office of the Church shall be situated in ***, or at such other address as the Council may, by resolution, determine. 
5. Fiscal Year. The fiscal year of the Church shall end on the *** day of *** of each year or on such other date as the Council may, by resolution, determine. 
Members

6. Types of Membership. Membership in the Church is divided into two classes of Members: Professing Members and Baptized Members. 
7. No Fees, etc. There shall be no Membership fees or dues, for either class, unless otherwise determined by the Council.
8. Resignation. Any Member may resign his or her Membership in the Church through the delivery of a written resignation. 

9. Removal. Any Member may be removed from Membership in accordance with processes as contained in the Church Order. 
10. No Votes, etc. for Baptized Members. Baptized Members have no right to call or to vote at any meeting of Members.
Members’ Meetings
11. Annual Meeting. The Annual Meeting of the Church shall be held each year for the purpose of reviewing the financial statements of the Church for the preceding fiscal year, appointing Auditors (or accountants, as the case may be) and transacting such other business as may properly come before the meeting. Baptized Members shall be entitled to attend the Annual Meeting of the Church, and shall, without having any voting privileges, be entitled to speak on any question before the meeting. 
12. Additional Membership Meetings. There shall be Additional Membership Meetings during the year to elect the Elders and Deacons, to approve the Church budget, and to transact such other business as may properly come before the meeting. Baptized Members shall be entitled to attend the Additional Membership Meetings and shall, without having any voting privileges, be entitled to speak on any question before the meeting. 
13. Special Meeting of the Members. In addition to an Annual Meeting, the Professing Members shall hold a Special Meeting of the Members upon receiving the request of not less than one-tenth (1/10) of the Professing Members for any purpose connected with the affairs of the Church and not inconsistent with the Church Order or the Act. Baptized Members shall be entitled to attend the Special Meeting and shall, without having any voting privileges, be entitled to speak on any question before the meeting. Baptized Members may not call a Special Meeting.
14. Date, Time, and Location of Meetings. All meetings of Members shall be on such date and at such time as the Council shall determine, and shall be at the head office of the Corporation or such other place within Canada as the Council may determine. 

15. Notice Requirement for All Meetings. Not less than 14 days' written notice shall be given to each Member of every annual or Special Meeting. Notice may be given in any one or more of the following ways, meaning that some Members may be given notice in one way, and others in another way, so long as each Member is given notice in at least one of the following ways:

(i) publication on a bulletin board at the Church, 

(ii) mailing to the last known address of the Member as shown in the records of the Corporation; 

(iii) publication in the Church’s bulletin; or 

(iv) by e-mail to the last known address of the Member as shown in the records of the Corporation. 
16. Additional Requirement for Notice of Special Meetings. Notice of any Members’ meeting should contain sufficient information to permit the Professing Members to form a reasoned judgment on any matter to be voted upon. 
17. Errors, etc., In Giving Notice. No error or omission in giving notice of any Members’ meeting or any adjourned meeting shall invalidate such meeting, or make void any proceedings taken thereat, and any Member may at any time waive notice of any such meeting. Attendance at any meeting constitutes a waiver of notice, unless attendance is solely for the purpose of objecting to the manner in which notice was given.
18. Quorum at All Member Meetings. At each meeting of the Members a quorum shall be 50 percent of the Professing Members present in person or by such electronic means as is approved by the Council as deemed necessary to permit them to participate in the meeting. If a quorum is not present, the meeting shall be adjourned to a date and time set by the Chair.

19. Chair of Any Meeting. The Chair of the Council, or in his or her absence a Chair chosen by the Professing Members present, shall preside as Chair at each meeting of the Members.

20. Voting at Meetings. At every meeting of the Members, each Professing Member shall be entitled to one (1) vote, and no Baptized Member shall be entitled to a vote. A resolution of the Professing Members shall be passed when it has been approved by all Professing Members present. Voting shall normally be by a show of hands, but upon the demand of any Professing Member, the vote upon any question shall be by secret ballot.

21. No Casting Vote for Chair. The Chair shall not be entitled to a second or casting vote by virtue of being the Chair.

22. Proxies for Professing Members. Professing Members are encouraged to attend all Members’ meetings in person. Nevertheless, subject to the Act, a Professing Member may, by means of a written proxy, appoint a proxy holder to attend and act at a specific meeting of the Members, in the manner and to the extent authorized by the proxy. A proxy holder must be a Professing Member. 
23. Rules, etc., re Proxies. Subject to the Act, the Council may from time to time make regulations regarding the form and lodging of proxies at any meeting of the Members. 
Elders 
24. Qualifications for Elders. A person may be considered for the position of Elder, and therefore a Director, if the person
(i) is a Member;

(ii) is 18 years of age or older;
(iii) is not an undischarged bankrupt;
(iv) is of sound mind; and
(v) satisfies the qualifications of an elder as contained in the Church Order.

25. Election/Appointment of Elders. All candidates for Elder shall be persons who in the opinion of the Council are qualified as set out herein and who have successfully completed the process established by the Council from time to time under the Church Order.

26. Term of Office for Elders. Elders shall serve for a term of *** years. 
27. Resignation and Removal of Elders. An Elder shall be automatically removed from office as an Elder
(i) if he or she resigns his or her office by delivery of a written resignation to the Clerk of the Church; or

(ii) if he or she is found by a court to be of unsound mind; or

(iii) if he or she becomes bankrupt or suspends payment or compounds with his or her creditors;
 or

(iv) on his or her death; or

(v) if he or she is removed from office pursuant to processes under the Church Order. 
28. No Compensation for Serving as an Elder. Elders shall not receive any compensation for their services as Elders. The Council may authorize payment to Elders for reasonable and justified expenses.

29. Powers of Elders. The Elders are responsible for the spiritual oversight of the Church as described in the Church Order and specifically for ensuring that the doctrine of the Church remains purely biblical. 
30. Chair of the Consistory. The Consistory shall appoint a Chair from among them. The Chair does not have a second or casting vote. The Chair shall preside at all Consistory meetings. He or she shall perform such duties as the Consistory may assign to him or her. 

31. Vice-Chair of the Consistory. The Consistory may appoint a Vice-Chair from among them. The Vice-Chair shall stand in for the Chair when the Chair is unavailable and shall perform such other duties as the Consistory may assign to him or her. 

32. Clerk of the Consistory. The Consistory may appoint a Clerk of Consistory. The Clerk of Consistory shall perform such duties as the Consistory may assign to him or her. 

Deacons

33. Qualifications for Deacons. A person may be considered for the position of Deacon, and therefore a Director, if the person

(i)
is a Member;
(ii)
is 18 years of age or older;

(iii)
is not an undischarged bankrupt;

(iv)
is of sound mind; and

(v)
satisfies the qualifications of a deacon as contained in the Church Order.

34. Election/Appointment of Deacons. All candidates for Deacon shall be persons who in the opinion of the Council are qualified as set out herein and who have successfully completed the process established by the Council from time to time under the Church Order.

35. Term of Office for Deacons. Deacons shall serve for a term of *** years. 
36. Resignation and Removal of Deacons. A Deacon shall be automatically removed from office as a Deacon
(i) if he or she resigns his or her office by delivery of a written resignation to the Clerk of the Church; or

(ii) if he or she is found by a court to be of unsound mind; or

(iii) if he or she becomes bankrupt or suspends payment or compounds with his or her creditors;
 or

(iv) on his or her death; or

(v) if he or she is removed from office pursuant to processes under the Church Order. 
37. No Compensation for Serving as Deacon. Deacons shall not receive any compensation for their services as Deacons. The Council may authorize payment to Deacons for reasonable and justified expenses.

38. Chair of the Diaconate. The Diaconate shall appoint a Chair from among them. The Chair does not have a second or casting vote. The Chair shall preside at all meetings of the Diaconate. He or she shall perform such duties as the Consistory may assign to him or her. 

39. Vice-Chair of the Diaconate. The Diaconate may appoint a Vice-Chair from among them. The Vice-Chair shall stand in for the Chair when the Chair is unavailable and shall perform such other duties as the Diaconate may assign to him or her. 

Ministers

40. Qualifications for Minister. A person may be considered for the position of Minister, and therefore an Ex-Officio non-voting Director, if the person

(i)
is a Member;

(ii)
is 18 years of age or older;

(iii)
is not an undischarged bankrupt;

(iv)
is of sound mind; and

(v)
satisfies the qualifications of a Minister (or Minister of the Word) as contained in the Church Order.

41. Selection. All members of the pastoral staff will be chosen pursuant to processes as outlined in the Church Order under the oversight of the Council. 
42. Responsibilities of the Ministers. The Minister or Ministers shall be members of the Council and Ex-Officio Directors. They shall have the right to notice of and to attend every meeting of the Council and Directors and to ask questions and participate in all decisions thereat, but they shall have no voting rights on matters of business decided by the Directors, nor shall they be, or be deemed to be, Directors under the Act. 
43. Duties of Senior Minister. The Senior Minister will work in cooperation with the Council to ensure healthy ministry development and strong accountability. The responsibility of the Senior Minister will be to faithfully preach God's Word and model the priority of discipleship within the Church. He will give oversight and direction to all ministry staff and work with the Council in carrying out the overall vision of the Church. 
44. Duties of Other Ministers. Ministry descriptions for the remaining pastoral staff will be established by the Council in keeping with the giftedness of the individual and agreed upon with the individual. 
45. Compensation. The Ministers shall not receive any compensation for their services as Ex-Officio Directors. This section does not preclude Ministers from receiving remuneration from the Church for his or her services as an employee. 

46. Recognition of Marriage. All Ministers employed by the Church and retired Ministers who hold credentials granted by the Church shall recognize marriage as the Church does, an institution ordained by God that is a life-long covenant relationship established by mutual vows between a man and a woman united by God. The Ministers shall ensure that the Facilities are limited to Church-approved programs and to marriages that accord with the principles referred to above. All Ministers under the Church’s employ or supervision, including retired Ministers whose credentials are held by the Church, or any other marriage officials who perform marriages at or in the name of the Church, may only perform such marriages in accordance with these principles.

Meetings of the Council

47. Chair of the Council. The Council shall appoint a Chair from among them, who must be an Elder. The Chair does not have a second or casting vote. The Chair may not be one of the Ministers. The Chair shall preside at all meetings of the Members and meetings of the Council. He or she shall perform such duties as the Council may assign to him or her. 

48. Notice of Meetings. Meetings of the Council may be called by the Chair of the Council, the Clerk, or any two members of the Council. Notice of the time and place of every meeting shall be provided to each Elder, Deacon, and Minister forty-eight (48) hours before such meeting, if delivered by hand or by e-mail, or sent not less than ten (10) days before the meeting, if delivered by mail. For the purpose of sending notices to any Elder, Deacon, or Minister, the address of any Elder, Deacon, or Minister shall be his or her last address recorded on the books of the Church. Notice of adjourned meetings shall be given in the same manner.

49. Errors or Omission in Notice. No error or omission in giving notice of any meeting or adjourned meeting of the Council shall invalidate such meeting, or make void any proceedings taken thereat. 
50. Waiver of Notice. Any Elder, Deacon, or Minister may at any time waive notice of any such meeting and may ratify, approve, and confirm any or all proceedings taken or had thereat. Attendance at any meeting constitutes a waiver of notice, unless attendance is solely for the purpose of objecting to the manner in which notice was given.

51. Participation by Communication Facility. The Council shall be entitled to meet in person and/or by electronic means that permits simultaneous communication among all persons. 
52. Quorum. At each meeting of the Council both (a) a majority of the Elders, Deacons, and Ministers and (b) a majority of the Council shall be present in person or by electronic means. If a quorum is not present, the meeting shall be adjourned.
53. Ex-Officio Directors’ Right to be Heard, etc. Ex-Officio Directors have the right to attend, ask questions, and be heard on all matters at all meetings of the Council to the full and same extent as Elders and Deacons. 
54. Decisions. The Council may pass resolutions by majority vote in the Council meeting, unless the Act or this By-law otherwise requires or unless the Council agrees otherwise in a particular case, but in no event shall resolutions be passed by less than a majority. Any by-law or resolution signed by all the members of Council is as valid and effective as if passed at a meeting of the Council duly called, constituted, and held for that purpose, provided that all Ex-Officio Directors sign a waiver (before or after such resolution is signed) of the requirement of a meeting. 

55. Chair of Any Meeting. The Chair, or in his absence a Chair chosen by the Elders or Deacons present, shall preside as Chair at each meeting of the Council.
56. Committees. In accordance with the law, the Council may establish such committees as they consider necessary to achieve the Church’s objectives, establish the requirements for membership in any such committee, disband any such committee, or change the mandate or authority of any such committee. 
The Chair of each committee shall be appointed by the Council. Members of committees shall be appointed by the chair of that committee in consultation with the Council. Meetings of committees shall be held on a regular basis at such times and places as the committee chair determines. 

57. Executive Committee. The Council may elect from among themselves an Executive Committee consisting of not fewer than three (3) and not more than six (6) Council Members. The Executive Committee, if so constituted, shall exercise the full powers of the Council in all matters of administrative urgency between meetings, reporting every action at the next meeting of the Council, and study and advise or make recommendations to the Council on any matter as directed by the Council. 
58. Powers of Council. All decisions affecting the use of the Church’s Facilities shall be consistent with its doctrine and shall be the responsibility of the Council. The Council shall administer the affairs of the Church in all things, consistent with the objects and By-laws of the Church, including without limitation, authorizing the Church to

(i)
enter into contracts;

(ii)
make expenditures; 

(iii)
enter into a trust arrangement;

(iv)
acquire, accept, solicit, or receive legacies, gifts, grants, settlements, bequests, endowments, and donations of any kind; and

(v)
appoint agents and engage employees. 
The remuneration for all Ministers, employees, and agents shall be fixed by the Council. 
Officers
59. Officers. The officers of the Church shall be a Chair, Vice-Chair, Vice-All (optional) Treasurer, and Clerk of the Church and such other officers as this By-law provides or the Council determines. A person may hold more than one office at a time. 
60. Description of Offices. If officers are appointed, they shall have the following duties and powers associated with their positions:
Chair of the Council – The Chair of the Council shall be the President of the Corporation and shall be a Council member, but shall not be a Minister. The Chair of the Council, if any, shall, when present, preside at all meetings of the Council and of the Members. The Chair shall have such other duties and powers as the Council may specify.
Vice-Chair of the Council – The Vice-Chair of the Council, if one is to be appointed, shall be the Vice-President of the Corporation and shall be a Council Member, but shall not be a Minister. If the chair of the Council is absent or is unable or refuses to act, the vice-chair of the Council, if any, shall, when present, preside at all meetings of the Council and of the members. The Vice-Chair shall have such other duties and powers as the Council may specify.

Clerk – The Clerk shall be the Secretary of the Corporation. The Clerk shall attend and be the secretary of all meetings of the Council and the members. The Secretary shall record minutes of all proceedings at such meetings; the Clerk shall give, or cause to be given, as and when instructed, notices to members, Council members, and the public accountant; the Clerk shall be the custodian of all books, papers, records, documents, and other instruments belonging to the Corporation.

Treasurer – If appointed, the Treasurer shall have such powers and duties as the Council may specify and shall be the treasurer of the Corporation. 

61. Other Officers. Any other Officers shall be appointed by resolution of the Council, for such periods and on such terms and conditions as the Council may approve or authorize. The powers and duties of all other officers of the Corporation shall be on such as the terms of the Council requires of them.
62. Power to Vary. Unless otherwise specified by the Council (which may, subject to the Act, modify, restrict, or supplement such duties and powers), the Council may, from time to time and subject to the Act, vary, add to, or limit the powers and duties of any officer. 
Protections and Indemnities 
63. No Liability. No Indemnified Person shall be liable for
(i)
the acts, receipts, neglects, or defaults of any other Indemnified Person; or

(ii)
any insufficiency or deficiency of title to any property acquired by order of Council for or on behalf of the Church; or

(iii)
the insufficiency or deficiency of any security in or upon which any of the monies of the Church shall be invested; or

(iv)
any loss or damage arising from the bankruptcy, insolvency, or tortuous act of any person with whom any of the monies, securities, or effects of the Church shall be deposited; or

(v)
any loss occasioned by any error of judgment or oversight on his or her part that is not the result of his or her own willful neglect or default; or

(vi)
any other loss, damage, or misfortune whatever that 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 willful neglect or default. 
64. Indemnity. Every Indemnified Person and his or her 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 Church from and against

(i) all costs, charges, and expenses whatsoever, including any amount paid to settle an action or satisfy a judgment, and further including legal fees and costs on a solicitor and his own client basis, that such Indemnified Person sustains or incurs in or about an 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 or in respect of any such liability; and,
(ii) all other costs, charges, and expenses that he or she sustains or incurs in or about or in relation to the affairs of the Church;
except such costs, charges, or expenses as are occasioned by his or her own willful neglect or default.

65. Right of Indemnification. The Church shall indemnify any Indemnified Person (and his or her testator or intestate) who is made, or is threatened to be made, a party to an action or proceeding by reason of the fact that he or she was an Indemnified Person of the Church. Such indemnification will be in accordance with and to the fullest extent permitted by the law, as such law now exists or is subsequently adopted or amended. It will apply to any action or proceeding or related appeal, whether criminal, civil, administrative, or investigative, and will apply regardless of whether the Indemnified Person is in office at the time of the action or proceeding. However, the Church will indemnify an Indemnified Person in connection with an action or proceeding initiated by that Indemnified Person only if the action or proceeding was authorized by the Council. 
66. Advancement Of Expenses. The Church may pay expenses incurred by an Indemnified Person in connection with an action or proceeding described in this By-law in advance of the final disposition of that action or proceeding. Such advances may be paid only if
(i) the Indemnified Person agrees in a signed writing to repay the advance if he or she is ultimately found not to be entitled to indemnification, and 
(ii) the advance is approved by the Council excluding those who are parties to the action or proceeding or, if a quorum is not thereby obtainable, then by the unanimous vote of the Professing Members. To the extent permitted by law, the Council may advance expenses under this provision without having to find that the Indemnified Person met the applicable standard of conduct required for indemnification. 

67. Availability and Interpretation. To the extent permitted under applicable law, the rights provided hereunder
(i) will be available with respect to events occurring prior to the adoption of this By-law;

(ii) will continue to exist after any rescission or restrictive amendment of this By-law with respect to events occurring prior to such rescission or amendment;
(iii) will be interpreted on the basis of applicable law in effect at the time of the occurrence of the event or events giving rise to the action or proceeding or, at the sole discretion of the Indemnified Person (or his or her testator or intestate), on the basis of applicable law in effect at the time the rights are claimed; and 
(iv) will be in the nature of contract rights that may be enforced in any court of competent jurisdiction as if the Church and the Indemnified Person seeking such rights were parties to a separate written agreement.

68. Other Rights of Indemnified Persons. The rights provided in this By-law are not exclusive of any other rights to which an Indemnified Person or other person may now or subsequently be otherwise entitled, whether contained in the letters patent, this By-law, or other by-laws, a resolution of the Council or an agreement providing for such indemnification; the creation of such other rights is expressly authorized. Without limiting the generality of the foregoing provisions of this Article IX, the rights provided in this By-law are not exclusive of any rights, pursuant to statute or otherwise, of an Indemnified Person or other person to have his or her costs and expenses in an action or proceeding assessed or allowed in his or her favor, against the Church or otherwise. 

69. Insurance. The Council shall consider every year at the first meeting of the Council following the Annual Meeting whether the Church should obtain insurance to protect the Indemnified Persons as herein set out and to protect the Church in respect of its obligations to the Indemnified Person under this By-law. 
70. Conditions for Indemnification and Insurance. Despite any provision in this By-law, the Church shall not provide any indemnification to any Indemnified Person under this By-law or otherwise unless the Church complies with applicable legislation and any regulation made under such Act that permits the provision of an indemnification or unless the Church or an Indemnified Person obtains a court order authorizing the indemnification. Further, despite any provision in this By-law, the Church shall not purchase any insurance to indemnify any Indemnified Person except in compliance with applicable legislation and any regulation made under such Act. 
Amendments

71. Amendments. The Council shall have the power to make, alter, amend, and repeal the by​laws of the Church. Such a by-law, amendment, or repeal is effective only until the next Annual Meeting of the Members, unless it is confirmed by Special Resolution no later than that meeting.
Borrowing

72. Without limiting the generality of any other by-law, or power conferred on the Council thereby, the Council has the power, from time to time

(a) to borrow money upon the credit of the Corporation, from any bank, Corporation, firm or person, upon such terms, covenants, and conditions at such times, in such sums, to such an extent, and in such manner as the Council in its discretion may deem expedient;

(b) to limit or increase the amount to be borrowed;

(c) to issue or cause to be issued bonds, debentures, or other securities of the Corporation and to pledge or sell the same for such sums; upon such terms, covenants, and conditions; and at such prices as may be deemed expedient by the Council; and

(d) to secure any such bond, debentures, or other securities, or any other present or future borrowing or liability of the Corporation, by mortgage, hypothecation, charge, or pledge of all or any currently owned or subsequently acquired real and personal, movable and immovable property of the Corporation, and the undertaking and rights of the Corporation.

General
73. Signing Authority. Contracts, documents or any instruments in writing requiring the signature of the Church, shall be signed by any two persons who are any of an Elder, Ex-Officio Director, or officer, and all contracts, documents, and instruments in writing so signed shall be binding upon the Church without any further authorization or formality. 
The Council shall have power from time to time by resolution to
(i) appoint any person or persons on behalf of the Church to sign specific contracts, documents, and instruments in writing; and

(ii) give the Church’s power of attorney to any registered dealer in securities for the purposes of the transferring of and dealing with any stocks, bonds, and other securities of the Church. 
74. Seal. The seal of the Church, if any, shall be in such form as approved by the Council. If the Church has a seal, when required it may be affixed to contracts, documents, and instruments in writing signed as authorized by this By-law or by any officer or officers appointed by the Council.

75. Books and Records. The Council shall ensure that all books and records of the Church required by law or this By-law are properly kept.

76. Rules and Regulations. The Council may prescribe, amend, and repeal from time to time such policies, rules, and regulations not inconsistent with the Act and these By-laws relating to Membership, the management and operation of the Church, and any other matter as they deem expedient. 
77. Severability. Each section and provision of this By-law is distinct and severable, and a declaration of invalidity or unenforceability of any provision by a court of competent jurisdiction will not affect the validity or enforceability of any other section or provision hereof. Further, if any section or provision of this By-law is held unenforceable, that section or provision will be deemed modified to the minimum extent necessary to make it enforceable, and the remainder of the By-law will remain in force, unaffected and fully enforceable. 
� This is a legal requirement and does not speak to competency of the person.


� This is a legal requirement and does not speak to competency of the person.
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