SPECIAL MEETING OF MEMBERS AGENDA
September 29, 2015 (16:30 – 17:00)
WESTIN HOTEL
Governor General II/III (Level 4)
OTTAWA, ONTARIO
Agenda items are linked. Please refer to the Board Policy Manual.
1. CALL TO ORDER AND APPROVAL OF AGENDA (16:30-17:00)
THAT the agenda be approved and the President be authorized to modify the order of
discussion.
2. APPROVAL OF MINUTES
THAT the minutes of the May 25, 2015, Annual Meeting of Members be approved as
presented.
3. BY-LAWS
THAT the proposed by-laws be approved as recommended by the Board.
4. OTHER BUSINESS
5. NEXT MEETING
May 28, 2016 Charlottetown, PEI
6. ADJOURNMENT (motion not required)

PURPOSE
Engineers Canada exists to provide national support and leadership on behalf of its constituent
associations to promote and maintain the integrity, honour, interests and excellence of the profession at a
cost that is justified by the results.
REGULATORY EXCELLENCE
1. A current framework, standards, practices and
systems and a means to effectively transfer
knowledge to facilitate regulatory excellence
are available to the constituent associations.
This is highest priority among Ends and shall be
allocated no less than 40 percent of the
operational budget.
1.1 Accreditation of Canadian engineering
programs promotes and encourages high
standards in engineering education, meets the
academic requirements for licensure and
maintains Washington Accord signatory status.
1.2 Information, systems and agreements to
facilitate mobility for registered engineers are
available and promoted.
1.3 Information, systems and agreements to
facilitate assessment of foreign credentials are
available and promoted.

CONFIDENCE IN THE PROFESSION
2. Stakeholders have evidence that engineers
meet high standards, practise with competence
and integrity, and that their work and selfregulation benefit society. This End shall be
allocated between 15 and 25 percent of the
operational budget.
2.1 Timely and relevant national positions and
expertise are available to the federal
government and policy makers.
2.2 The public confidence and public expectations
of the profession are monitored and available
to stakeholders.
2.3 National and international information and
trends on self-regulation are available to
constituent associations.

SUSTAINABILITY OF THE PROFESSION
3. Stakeholders have information regarding how
engineering is practiced in Canada and
engineering is recognized as an attractive
profession. This End shall be allocated between
15 and 25 percent of the overall resources.
3.1 Sustainable membership of the constituent
associations that is reflective of Canadian
demographics.
3.1.1 Most graduates from Accreditation Board
programs apply for licensure in Canada.
3.1.2 Studies, reports, trends and information are
used in decision-making by policy-makers.
3.2 New areas of engineering practices are
recognized by the constituent associations and
government.
3.3 The professional, social and economic needs of
licensed engineers are met.

PROTECTION OF THE ENGINEERING TERM
4. The public is not mislead by persons improperly
using engineering terms, titles, images, and
words in federal corporations and trade-marks.
This End shall be allocated no more than 10
percent of the overall resources.
4.1 Terms, titles, images, and words that are
integral to the engineering brand including the
regulatory and licensing functions of
constituent associations are protected from
misuse.

Attachment 2.0

UNAPPROVED MINUTES OF THE
ENGINEERS CANADA ANNUAL MEETING OF MEMBERS
MAY 23, 2015
HOTEL ARTS
CALGARY, ALBERTA
The meeting was chaired by Paul Amyotte, FEC, P.Eng., President.
The following presidents were in attendance
T. Brookes (proxy NAPEG)
P. Campbell (APEGNB)
J. Clague (APEGBC)
J. Dunn (Engineers PEI)
Z. Ghavitian (proxy OIQ)
A. Mellema (Engineers NS)
D. Peters (PEGNL)
H. Procyshyn (APEGM)
The following presidents were absent:
R. Kent, NAPEG
R. Sauvé, OIQ
(proxy T. Brookes)
(proxy Z. Ghavitian)
The following directors were in attendance
P. Amyotte
W.J. Beckett
A. Bergeron
S. Bilodeau (by teleconference)
G. Comrie
D. Ford
S. Gwozdz
C. Harwood (Outgoing Director)
R. Kinghorn
R. Kullman (Outgoing Director)
C. Roney
R. Shreewastav
D. Walters
The following advisors were in attendance:
K. Allen
P. Blanchard
The following observers were in attendance:
J. Card
T. Chong (APEGBC)
M. Flint (by teleconference)
D. Gelowitz (Incoming Director)
B. Hunt (Incoming Director)
K. King
J. Landrigan
G. McDonald
The following guests were in attendance:
G. Eynon
H. Hnatiuk (NSPE)
(Geoscientists Canada)
The following staff were in attendance
A. Lavoie
C. Comeau
N. Martel
L. Scott
The following Affinity partners were in attendance:
Great West Life:
L. Martins

T. Chong (PEO)
M.A. Hodges (APEGS)
C. Parenteau (APEGA)
R. Savoie (APEY)

D. Benson (Outgoing Director)
E. Cheung
D. Freeman
D. Jayas
N. Lawen
L. Staples

D. Paddock
G. Emberley
L. Golding
G. Koropatnick
L. White
D. Young (OSPE)

G. Legault
K. Sutherland

1.

CALL TO ORDER AND INTRODUCTION OF MEMBERS
The Engineers Canada Annual Meeting of Members was called to order at
08:30 on Saturday, May 23, 2015. The President and Chair P. Amyotte welcomed
delegates, sponsors and guests, and invited them to introduce themselves.

2.

APPROVAL OF AGENDA
No other business was added to the agenda.
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On a motion by C. Parenteau, seconded by A. Mellema, it was resolved
THAT the agenda be approved and the president be authorized to modify the order
of discussion as required.
Motion carried

699

3.

ADOPTION OF MINUTES OF MAY 24, 2014 MEETING OF MEMBERS
It was requested that the notes be corrected from APEGS to APEGNB at the bottom of
page 4.
On a motion by J. Clague, seconded by J. Dunn, it was resolved
THAT the minutes of the May 24, 2014 meeting be approved as amended.
Motion carried

700
4.

REPORT FROM THE BOARD TO ITS MEMBERS
P. Amyotte directed delegates to the written report included in the agenda book and with
the help of a PowerPoint presentation, provided highlights. The presentation will be
available on the EC microsite following the meeting.

5.

AUDIT COMMITTEE
Chair L. Staples presented the Audit Committee report; he noted that the organization is in
sound financial condition and that for the second year running, EC has enjoyed a clean
audit. This is KPMG’s second year of a five year engagement, based on satisfactory
service.
On a motion by J. Clague, seconded by P. Campbell, it was resolved
THAT KPMG be appointed as the 2015 auditors as recommended by the Audit
Committee.
Motion carried

701

A discussed ensued with respect to the approval of the EC budgets; it was suggested that
this discussion would more aptly reside within agenda item 6.
6.

BYLAWS
J. Beckett, Governance Committee Chair, was asked to summarize the status of the
modifications to the bylaws. He noted that the main thrust to the review was to align them
more properly to the new Canada Not-for-profit Act. During discussions at the previous
day’s Board meeting, it became clear that there is an ongoing issue with approval of the
budget. As the Governance Committee will need to reconsider this issue, the Board opted
to not present the draft bylaws to the annual meeting of members and defer the issue to a
Special Meeting of Members in September 2015, for consideration.
A lengthy discussion ensued on:
• The requirement for owner oversight and approval of the budget,
• Constituent association consultation on budgetary oversight/approval,
• Strategic planning,
• Governance.
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7.
702

ELECTION OF DIRECTORS
On a motion by M.A. Hodges, seconded by J. Dunn, it was resolved
THAT the following directors be elected for the terms indicated below:
To hold office for a term expiring at the close of the
annual meeting of members in
J. Beckett
2016
D. Gelowitz
2018
Z. Ghavitian
2018
B. Hunt
2017
C. Roney
2018
R. Trimble
2018
Motion carried – 2 abstentions (OIQ and PEO)
Director

Questions and a discussion arose as to why Board Directors now had to be elected by the
annual meeting of members when previously they were assigned by the constituent
association. Also questioned was the process in the eventuality that a constituent
association wants to call a delegate back.
It was explained that the election of directors is a legal requirement under the Canada Notfor-profit Act and the motion is therefore valid.
It was requested by Z. Ghavitian that he be provided with the particular section of the
Act.
Corporate Secretary
On a motion by P. Amyotte, seconded by J. Clague, it was resolved
THAT the term of Emily Cheung be extended until such time as the Engineers
Canada members elect, by email ballot, the APEGBC nominee to replace her.
Motion carried – 1 abstention (OIQ)

703

8.

GOVERNANCE PROPOSAL TO STRENGTHEN BOARD-CONSTITUENT
ASSOCIATION LINKAGES (D. Jayas)
The motions were not considered but a discusion did ensue.
• Constituent associations must be allowed time to discuss within their own council;
additional recommendations may come out of those discussions.
• Huge changes regardless of the model; a difficult challenge.
• Siginificant progress over the last 3 meetings.
• A different view may move this model along more quickly, i.e. small task force,
constituent association involvement.
• Some of the problems could stem from the length of terms of Board and presidents –
for that reason, a priority should be bringing volunteers up to speed.
• Governance model seems counter-intuitive but it is an effective and efficient method
of governing.
• Budget is an activity that can be served by the Board.
• Linkages Task Force is urged to continue to examine the relationships of the Chief
Executive Officer and AB/QB Boards in terms of management oversight.
• Size of the Board to be referred back to Executive Committee for them to
provide options.
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•

Executive Committee
Need to become more efficient in making decisions.

9.

MEMBER PRESENTATIONS
The chair invited the constituent association presidents to address members on behalf of
their association. This year, presidents were asked to provide 4-5 slides that were
incorporated into one PowerPoint presentation to be made available on the Engineers
Canada microsite following the meeting.

10.

OTHER BUSINESS
No other business.

11.

NEXT MEETING
President Amyotte reminded delegates that the next annual meeting of members will
take place on May 28, 2016 in Charlottetown, PEI.

11.

ADJOURNMENT
The agenda having been completed, the meeting was adjourned.

Minutes prepared by N. Martel for:

P. Amyotte, FEC, P.Eng.
President

Minutes of the Engineers Canada Annual Meeting of Members
May 23, 2015

Kim Allen, FEC, P.Eng.
Chief Executive Officer
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DRAFT BY-LAWS
A By-law relating generally to the business and affairs of ENGINEERS CANADA
BE IT ENACTED as a By-law of Engineers Canada as follows:
ARTICLE 1 – INTERPRETATION
1.1

Definitions
All terms contained herein and which are defined in the Act or the Regulations shall have the meanings
given to such terms in the Act or Regulations.
"Act" means the Canada Not-For-Profit Corporations Act, S.C. 2009, c.23, including Regulations made
pursuant to the Act, and any statute or regulations that may be substituted, as amended from time to
time.
“Advisor” means a person appointed by Board policy to make recommendations and/or provide key
information to the Board.
“Board” means the Board of Engineers Canada comprised of Directors and Advisors.
“Board members” means the Directors and Advisors elected or appointed in accordance with this Bylaw.
“Chief Executive Officers Group” means the group comprised of the chief staff officer of each of the
Members.
“Member” means a Member as further defined in Article 2.
“Per Capita Assessment” means the annual amount to be paid by each Member as determined by its
number of Registrants, as further defined in Article 8.
“Registrant” means an individual registered with a Member at December 31, with the exception of
applicants and students.
“Secretary” is an office held by the Chief Executive Officer of Engineers Canada or such other person
appointed by the Board.
“Standards” means accreditation criteria.
“Special National Initiatives” means projects or programs which would require a special assessment of
Members or an increase in Per Capita Assessment.
“Strategic Plan” means the plan to implement Special National Initiatives and capital projects with a
value of more than 10% of the annual operating budget.
“2/3-60% majority” means a resolution passed by a minimum of two-thirds of the Members voting,
who represent a minimum of sixty percent of represented Registrants.

1.2

Interpretation
In the interpretation of this By-law, words in the singular include the plural and vice-versa, words in one
gender include all genders.

1.3

Language
Equal recognition shall be given to Canada's two official languages in the operation of Engineers
Canada. In the event of any inconsistency between the English language text of a By-law or other
document and the French language text of such By-law or other document, the English language text
shall govern.

UPDATED: August 20, 2015
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ARTICLE 2 – MEMBERSHIP
2.1

Membership
Each of the following shall be a Member until such time as its status as a Member is withdrawn or
terminated as provided herein, namely:
(a) Association of Professional Engineers and Geoscientists of Alberta (APEGA);
(b) Association of Professional Engineers and Geoscientists of New Brunswick (APEGNB);
(c) Association of Professional Engineers and Geoscientists of Saskatchewan (APEGS);
(d) Association of Professional Engineers and Geoscientists of the Province of Manitoba (APEGM);
(e) Association of Professional Engineers of Nova Scotia (APENS);
(f) Association of Professional Engineers of Ontario (PEO);
(g) Association of Professional Engineers of Yukon (APEY);
(h) Northwest Territories Association of Professional Engineers and Geoscientists (NAPEG);
(i) Ordre des ingénieurs du Québec (OIQ);
(j) The Association of Professional Engineers and Geoscientists of British Columbia (APEGBC);
(k) The Association of Professional Engineers and Geoscientists of Newfoundland and Labrador
(PEGNL);
(l) The Association of Professional Engineers of the Province of Prince Edward Island (APEPEI); and
(m) Other provincial or territorial entities established for the purpose of regulating the practice of
engineering in any province or territory of Canada as may be approved by a 2/3-60% majority
resolution of the Members.

2.2

Resignation of Membership
A Member may resign from membership by notice in writing to the Secretary not less than twelve
months prior to the next following Annual Meeting of Members.

2.3

Termination of Membership
(1) Membership may be terminated if, at a special meeting of the Members called for such purpose, a
resolution is passed terminating such membership, provided that the Member shall be granted the
opportunity to be heard at such meeting.
(2) Notwithstanding a resignation or termination of membership, a Member shall remain liable for
payment of outstanding and due Per Capita Assessment up to and including the effective date of
the resignation or termination.

ARTICLE 3 – MEETINGS OF THE MEMBERS
3.1

Notice of Meeting of Members
(1) Notice of the time and place of a Meeting of Members shall be given to each Member entitled to
vote at the meeting and to each Director and the public accountant, if applicable, by telephonic,
electronic or other communication facility during a period of 21 to 35 days before the day on which
the meeting is to be held. If a Member requests that the notice be given by non-electronic means,
the notice will be sent by mail, courier or personal delivery.
(2) Pursuant to subsection 197(1) (Fundamental Change) of the Act, a special resolution of the
Members is required to make any amendment to this By-law to change the manner of giving notice
to Members entitled to vote at a Meeting of Members.

3.2

General and Special Meetings
Other meetings of the Members, whether special or general, may be convened at any time and place by
UPDATED: August 20, 2015
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order of the President or the President-elect or by the Board or on request by the Members in
accordance with s.167(1) of the Act.
3.3

Error or Omission in Notice
The non-receipt of any notice by any Member or Members shall not invalidate any resolution passed or
any proceedings taken at any meeting of Members.

3.4

Votes to Govern at Members' Meetings
Each voting Member present at a Meeting shall have the right to exercise one vote. This vote shall be
exercised by the current President of a Member.
(1) A Member may, by means of a written proxy, appoint a proxy holder to attend and act at a specific
meeting of Members, in the manner and to the extent authorized by the proxy.
(2) All questions arising at a meeting of the Members shall require a resolution passed by at least a 2/360% majority.
(3) The chair of any meeting of Members shall not have the right to vote thereat and, in case of an
equality of votes the chair of the meeting shall have no casting vote and such motion before the
Members shall be deemed to be defeated.

3.5

Quorum
(1) A quorum at any meeting of the Members (unless a greater number of Members are required to be
present by the Act) shall be at least two thirds of the total number of Members, representing at
least sixty percent of the total number of Registrants.
(2) If a quorum is present at the opening of a meeting of Members, the Members present may proceed
with the business of the meeting even if a quorum is not present throughout the meeting.

3.6

Chair
Meetings of the Members shall be chaired by the President of Engineers Canada or a person chosen by
the Members.

ARTICLE 4 – DIRECTORS AND ADVISORS
4.1

Nomination of Directors
(1) Each Member shall deliver a list of nominees in good standing to the Secretary for consideration at
the Annual Meeting of Members, such list to include a suggested term of 3 years.
(2) The Minister of Industry may deliver a list of nominees as per section 10.1(b) of this By-law.
(3) Only individuals nominated in accordance with this nominations policy are eligible to be a Director.

4.2

Election of Directors
Directors shall be elected on the basis of nominations received as follows:
(a) One Director shall be elected from the list of nominees put forward by each Member;
(b) One additional Director shall be elected from the list of nominees put forward by each Member
that has more than 20,000 Registrants for each additional 20,000 Registrants; and
(c) One Director shall be elected from the list of nominees put forward by the Minister of Industry.

4.3

Advisors
(1) The Board may establish policy to appoint persons as Advisors.
(2) Advisors shall, upon invitation by the Board, be entitled to attend and participate in discussions at
meetings of the Board, in whole or in part (as determined by the Board), but shall not have the right
to vote thereat.
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(3) Advisors may perform such other duties as shall from time to time be requested by the Board.
4.4

Remuneration and Expenses
(1) Board members shall serve without remuneration.
(2) Board members shall not receive any financial gain by virtue of serving as a Board member.
(3) Board members may be reimbursed for reasonable expenses incurred in the performance of duties.

ARTICLE 5 – MEETINGS OF THE BOARD
5.1

Number of meetings
The Board shall hold at least one meeting per fiscal year and as many additional meetings as are
deemed necessary, for the purpose of transacting the business of Engineers Canada.

5.2

Quorum
(1) At any meeting of the Board, a majority of the total number of Directors present shall constitute a
quorum. Provided a quorum is present at the beginning of a meeting, the meeting may continue or
adjourn even though Directors leaving reduce the number to less than a quorum.
(2) Directors who have declared a conflict of interest on a particular question shall be counted in
determining a quorum. Notwithstanding any vacancy among the Directors, a quorum of the Board
may exercise all the powers of the Board.

5.3

Absentee Directors
(1) No person shall act for an absent Director at a meeting of the Board.
(2) If a Director intends on being absent from a meeting of the Board, the Member that nominated that
Director may send a person in the absent Director’s place as an observer. Such observer shall have
the right to participate in the discussions of the Board but shall not have the right to vote.

5.4

Notice
The President, the President-elect, the Executive Committee or any five Directors may at any time
convene a meeting of the Board.

5.5

Voting
(1) Each Director shall have one vote at meetings of the Board.
(2) Any question arising at a meeting of the Board shall be decided in accordance with Robert’s Rules of
Order, unless otherwise provided in these By-laws.

5.6

Approvals Requiring Two-thirds Majority
A Board resolution passed by a majority of not less than two-thirds of the votes cast on that resolution
is required to make a decision in respect of the following matters:
(a) Board Recommendations required in section 5.7;
(b) Approval of the Budget or any amendments thereto;
(c) Adoption, amendment or repeal of any Board policies or procedures;
(d) Adoption, amendment or repeal of Standards;
(e) Adoption, amendment or repeal of Engineers Canada Special National Initiatives; and
(f)
Board decisions in respect of any litigious or potentially litigious matters that may endanger
the organization’s public image, credibility, or its ability to accomplish Ends.

5.7

Board Recommendations
The Board shall submit recommendations to the Members on the following matters, by a vote passed
by a majority of not less than two-thirds of the votes cast, provided that no decision in respect thereof
UPDATED: August 20, 2015
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shall have any force or effect until approved by the Members in accordance with section 3.4 of these
By-laws:
(a) Approval of the Strategic Plan;
(b) Amendments to Per Capita Assessment;
(c) Approval of Special National Initiatives; and
(d) Amendment or repeal of Engineers Canada’s Articles of Continuance (which includes changes to
Engineers Canada’s name and purposes) or By-laws.
5.8

Minutes of Meetings
The minutes of all meetings of the Board shall be sent to all Board members and to all Members.

ARTICLE 6 – EXECUTIVE COMMITTEE
6.1

Composition
The Executive Committee shall be comprised of:
(a) The President, the President-elect and the Past President;
(b) One Director put forward by each Member that has a minimum of 60,000 Registrants;
(c) One Director from PEGNL, APENS, APEPEI or APEGNB;
(d) One Director from APEGM or APEGS;
(e) One Director from APEGBC, APEY or NAPEG; and
(f) One Director from any Member.

6.2

Advisors
The Chief Executive Officer and a representative of the Chief Executive Officers Group may be invited to
attend and participate in discussions at meetings of the Executive Committee, in whole or in part, but
shall not have the right to vote.

ARTICLE 7 – OFFICERS
7.1

The officers shall be the President, the President-elect, the Past President, the Chief Executive Officer,
the Secretary and such other officers as the Board may from time to time by resolution determine.

7.2

All persons appointed as officers must be a Registrant, in good standing, with one of the Members.

7.3

Any officer may be removed at any time by a two-thirds majority resolution of the Board.

ARTICLE 8 – PER CAPITA ASSESSMENT
8.1

Prior to January 31st of each year, each Member shall report the number of Registrants in its
association.

8.2

Each Member shall pay to Engineers Canada a Per Capita Assessment of $10.21 per Registrant within
two months of receipt of invoice for same or pursuant to a payment schedule reflective of the Members
registrant payment schedule.

ARTICLE 9 – AUDITOR
9.1

The Members at each Meeting of Members shall appoint a chartered professional accountant (CPA)
licensed to practice public accounting in Ontario as auditor of Engineers Canada.

9.2

The auditor shall audit the accounts of Engineers Canada after the close of the fiscal year and make a
report thereon, and on the financial statements of Engineers Canada, to the Members at the Meeting of
Members next following their appointment.
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ARTICLE 10 – RIGHTS OF MINISTER OF INDUSTRY
10.1

The Minister of Industry may, in his or her sole discretion:
(a) review the activities of Engineers Canada and request that Engineers Canada undertake
reasonable activities that, in the Minister's opinion, are necessary and desirable to fulfil the
purposes of Engineers Canada; and
(b) in accordance with section 4.1(2) of this By-law, deliver a list of nominees to the Secretary for
consideration at a Meeting of Members, such list to include a suggested term of 3 years.

ARTICLE 11 – FISCAL YEAR
11.1

The financial year of Engineers Canada shall be the calendar year.

ARTICLE 12 – RULES OF ORDER
12.1

In all cases for which no specific provision is prescribed by law or made in the By-laws, the rules and
practice of the latest edition of Robert’s Rules of Order shall govern as far as applicable, provided that
no action of Engineers Canada or of the Board shall be invalid by reason only of a failure to adhere to
such Rules.

ARTICLE 13 – AMENDMENT OF BY-LAWS
13.1

A proposal for the amendment or repeal of the By-laws may be put forward by a Member. Any such
proposal put forward by a Member shall be made in accordance with s.163 of the Act.
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DRAFT BY-LAWS – RATIONALE FOR PROPOSED CHANGES – WORKING DOCUMENT
Current By-law

Default Provision in the Act

Recommended Wording

Comments/Rationale

Definitions
2. (1) The following definitions apply in this Act.
“activities” includes any conduct of a corporation to further its
purpose and any business carried on by a body corporate, but
does not include the affairs of a body corporate.
“affairs” means the relationships among a corporation, its
affiliates and the directors, officers, shareholders or members
of those bodies corporate.
“articles” means original or restated articles of incorporation
or articles of amendment, amalgamation, continuance,
reorganization, arrangement, dissolution or revival.
“body corporate” includes a company or other organization
with legal personality wherever or however incorporated.
“corporation” means a body corporate incorporated or
continued under this Act and not discontinued under this Act.
“court” means
(a) in Newfoundland and Labrador and Prince Edward
Island, the trial division of the Supreme Court of the
province;
(b) in Ontario, the Superior Court of Justice;
(c) in Nova Scotia and British Columbia, the Supreme Court
of the province;
(d) in Manitoba, Saskatchewan, Alberta and New
Brunswick, the Court of Queen’s Bench for the province;
(e) in Quebec, the Superior Court of the province; and
(f) in Yukon and the Northwest Territories, the Supreme
Court of the territory, and in Nunavut, the Nunavut Court
of Justice.
“creditor” includes a debt obligation holder.
“debt obligation” means a bond, debenture, note or other
evidence of indebtedness or guarantee of a corporation,
whether secured or unsecured.
“Director” means an individual appointed under section 281.
“director” means an individual occupying the position of
director by whatever name called.
“entity” means a body corporate, a partnership, a trust, a joint

ARTICLE 1 – INTERPRETATION
1.1 Definitions
All terms contained herein and which are defined in the Act or
the Regulations shall have the meanings given to such terms in
the Act or Regulations.
"Act" means the Canada Not-For-Profit Corporations Act, S.C.
2009, c.23, including Regulations made pursuant to the Act, and
any statute or regulations that may be substituted, as amended
from time to time.
“Advisor” means a person appointed by Board policy to make
recommendations and/or provide key information to the Board.
“Board” means the Board of Engineers Canada comprised of
Directors and Advisors.
“Board members” means the Directors and Advisors elected or
appointed in accordance with this By-law.
“Chief Executive Officers Group” means the group comprised
of the chief staff officer of each of the Members.
“Member” means a Member as further defined in Article 2.
“Per Capita Assessment” means the annual amount to be paid
by each Member as determined by its number of Registrants, as
further defined in Article 8.
“Registrant” means an individual registered with a Member at
December 31, with the exception of applicants and students.
“Secretary” is an office held by the Chief Executive Officer of
Engineers Canada or such other person appointed by the Board.
“Standards” means accreditation criteria.
“Special National Initiatives” means projects or programs
which would require a special assessment of Members or an
increase in Per Capita Assessment.
“Strategic Plan” means the plan to implement Special National
Initiatives and capital projects with a value of more than 10% of
the annual operating budget.
“2/3-60% majority” means a resolution passed by a minimum
of two-thirds of the Members voting, who represent a
minimum of sixty percent of represented Registrants.

Definitions that are in contained the Act or
are not required have been removed.
Definitions specific to Engineers Canada
have been retained.
Reference to the Canadian Engineering
Leadership Forum has been removed.
“Members” and “Constituent Associations”
are used throughout the current by-law.
For consistency and clarity, “Members” is
used in the proposed By-laws.

ARTICLE 1 – INTERPRETATION
1.1

Definitions. In these By-laws, the following expressions shall
have the following meanings:
(a) “Act” means the Canada Corporations Act, R.S.C. 1970, c.
C-32 as from time to time amended and every statute
that may be substituted therefor and, in the case of such
substitution, any references in the By-laws to provisions
of the Act shall be read as references to the substituted
provisions therefor in the new statute or statutes;
(b) “Annual Meeting of the Board” means the annual
meeting of the Board described in Section 8.1 of these Bylaws;
(c) “Board” means the board of directors of CCPE;
(d) “Board Advisors” has the meaning set out in Subsection
7.1(a) of these By-laws;
(e) “Budget” means the annual budget of CCPE referred to in
Section 12.1 of these By-laws;
(f) “By-laws” means any by-law of CCPE from time to time in
force and effect;
(g) “Canadian Engineering Leadership Forum (CELF)” means
the collaborative effort between the following six (6)
major engineering organizations in Canada: the Canadian
Federation of Engineering Students (CFES), the CCPE, the
Canadian Academy of Engineers (CAE), the Engineering
Institute of Canada (EIC), the Association of Canadian
Engineering Companies (ACEC) and the National Council
of Deans of Engineering and Applied Sciences (NCDEAS).
The CELF is intended to be an information-sharing
initiative, with the goal of developing a vision of the
profession for the next 30 years, to help enhance
engineering and ensure the profession is responding to
the needs of Canada as a whole.
(h) “CCPE” means The Canadian Council of Professional
Engineers – Le Conseil canadien des ingénieurs;
(i) Chief Executive Officers Group” means the group
comprised of the chief executive officer or executive
director of each of the Members;
(j) “Constituent Association” or “Member” means a
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(k)
(l)

(m)

(n)
(o)
(p)

(q)
(r)
(s)
(t)

(u)

(v)

1.2

member admitted into CCPE membership in accordance
with Sections 0 and 0 of these By-laws;
“Constituent Association Observers” means the persons
described in Section 7.1;
“Constituent Associations of the Atlantic Region” means
the Constituent Associations described in paragraphs
1.1(v)(ix) to 1.1(v)(xii) of these By-laws;
“Constituent Associations of the Western Region” means
the Constituent Associations described in paragraphs
1.1(v)(i) to 1.1(v)(vi) of these By-laws;
“Director” means a member of the Board;
“Letters Patent” means the letters patent and any
supplementary letters patent of CCPE;
“Member” or “Constituent Association” means a
member admitted into CCPE membership in accordance
with Sections 0 and 0 of these By-laws;
“Other Observers” means the persons described in
Section 7.3 of these By-laws;
“Per Capita Assessments” has the meaning ascribed
thereto in Section 12.4 of these By-laws;
“Registrants” means the persons described in
Section 12.3 of these By-laws;
“Regulations” means the regulations made under the Act
as from time to time amended and every regulation that
may be substituted therefor and, in the case of such
substitution, any Regulations shall be read as references
to the substituted provisions therefor in the new
regulations;
“Secretary” means the CCPE officer holding the office of
Secretary, as more particularly described in Section 11.6
of these By-laws;
“Strategic Plan” means the strategic plan of CCPE
prepared by the Board in accordance with Section 12.2 of
these By-laws.

Singular and Gender. In these By-laws and in all other By-laws
hereinafter passed, unless the context otherwise requires,
words denoting the singular number or the masculine gender
shall include the plural number or the feminine gender, and
vice versa.

Default Provision in the Act

Recommended Wording

Comments/Rationale

venture or an unincorporated association or organization.
“incorporator” means a person who signs articles of
incorporation.
“issuer” means a corporation that is required by this Act to
maintain a debt obligations register.
“officer” means an individual appointed as an officer
under section 142, the chairperson of the board of directors,
the president, a vice-president, the secretary, the treasurer,
the comptroller, the general counsel, the general manager or
a managing director of a corporation, or any other individual
who performs functions for a corporation similar to those
normally performed by an individual occupying any of those
offices.
“ordinary resolution” means a resolution passed by a majority
of the votes cast on that resolution.
“person” means an individual or entity.
“personal representative” means a person who stands in
place of and represents another person, including a trustee,
an executor, an administrator, a receiver, an agent, a
mandatary, a liquidator of a succession, a guardian, a tutor, a
curator or a legal counsel.
“prescribed” means prescribed by the regulations.
“public accountant”, in respect of a corporation, means the
public accountant appointed for the corporation
under paragraph 127(1)(e) or subsection 181(1) or 186(1) or
who fills a vacancy under subsection 184(2) or 185(1).
“send” includes deliver.
“series” means a division of a class of debt obligations.
“soliciting corporation” means a corporation that is referred
to in subsection (5.1).
“special resolution” means a resolution passed by a majority
of not less than two thirds of the votes cast on that resolution.
“unanimous member agreement” means an agreement
described in subsection 170(1) or a declaration of a member
described in subsection 170(2).
The Act does not specifically address gender.

1.2 Interpretation
In the interpretation of this By-law, words in the singular
include the plural and vice-versa, words in one gender include
all genders.

Retain this clause for clarity.
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1.3

Persons. References to persons shall include any individual,
corporation, partnership, firm, joint venture, syndicate,
association, trust, government, government agency, board,
commission or authority, or any other form of entity or
organization.

“person” means an individual or entity.
“entity” means a body corporate, a partnership, a trust, a joint
venture or an unincorporated association or organization.
“body corporate” includes a company or other organization
with legal personality wherever or however incorporated.
“corporation” means a body corporate incorporated or
continued under this Act and not discontinued under this Act.

Remove this clause.

This clause is not required.
These definitions are covered in the default
provisions of the Act. (s.2.(1))

1.4

Language. Equal recognition shall be given to Canada’s two
official languages in the operation of CCPE in all dealings
between CCPE and the Members and their representatives.
Notwithstanding the foregoing, in the event of any
inconsistency between the English language text of any Bylaws and the French language text of such By-laws, the English
language text shall govern.

No default provision in the Act.

1.3 Language
Equal recognition shall be given to Canada's two official
languages in the operation of Engineers Canada. In the event of
any inconsistency between the English language text of a Bylaw or other documents and the French language text of such
By-law or other document, the English language text shall
govern.

Retain this clause to confirm Engineers
Canada’s commitment to both official
languages.

1.5

Terms. All terms contained herein and which are defined in
the Act or the Regulations shall have the meanings given to
such terms in the Act or such Regulations.

No default provision in the Act.

Remove this clause.

This clause has been included above in the
Interpretation section of this By-law.

1.6

Headings. The headings contained herein are for convenience
of reference only and do not affect the interpretation of these
By-laws.

No default provision in the Act.

Remove this clause.

This clause is not required.

Articles of incorporation
7. (1) Articles of incorporation shall follow the form that the
Director fixes and shall set out, in respect of the proposed
corporation,
(a) the name of the corporation;
(b) the province where the registered office is to be
situated;
(c) the classes, or regional or other groups, of members
that the corporation is authorized to establish and, if there
are two or more classes or groups, any voting rights
attaching to each of those classes or groups;
(d) the number of directors or the minimum and maximum
number of directors;
(e) any restrictions on the activities that the corporation
may carry on;
(f) a statement of the purpose of the corporation; and
(g) a statement concerning the distribution of property

Remove this clause.

This clause is not required.
Note: The Articles of Continuance provide
that the registered office be situated in
Ontario.

ARTICLE 2 – HEAD OFFICE
2.1

Head Office. The head office of CCPE shall be in the City of
Ottawa, in the province of Ontario and at such place therein
as the Board may from time to time decide.
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remaining on liquidation after the discharge of any liabilities
of the corporation.
ARTICLE 3 – SEAL
3.1

Seal. The corporate seal of CCPE shall have inscribed thereon
the words The Canadian Council of Professional Engineers–Le
Conseil Canadien des Ingénieurs and the seal appearing on the
margin of these By-laws is hereby adopted as the corporate
seal of CCPE. The Secretary shall have custody of the
corporate seal, unless otherwise determined by the Board.

No reference to corporate seal in the Act.

Remove this clause.

This clause is not required.
Engineers Canada has a corporate seal
(used on FEC certificates, award certificates
and certificates of accreditation) but the
Act does not require that this clause be
included in the by-laws.

ARTICLE 4 – MEMBERSHIP
4.1

Class. There shall be only one class of membership in CCPE,
namely “Constituent Associations”.

154. (1) The by-laws shall set out the conditions required for
being a member of the corporation, including whether a
corporation or other entity may be a member.

Remove this clause.

This clause is not required.
The class of membership is specified in the
Articles of Continuance.

4.2

Entitlement. Membership as a Constituent Association shall
be subject to the following provisions:
(a) upon the filing of a consent in writing with the Secretary
of CCPE, each of the following Associations of
Professional Engineers and Order shall be a Constituent
Association of CCPE until its status as a Constituent
Association is withdrawn or terminated as provided
herein, namely:
(i) Association of Professional Engineers of Yukon
(ii) The Association of Professional Engineers and
Geoscientists of the Province of British Columbia
(iii) Association of Professional Engineers, Geologists and
Geophysicists of Alberta
(iv) Northwest Territories Association of Professional
Engineers and Geoscientists
(v) Association of Professional Engineers and
Geoscientists of Saskatchewan
(vi) Association of Professional Engineers and
Geoscientists of the Province of Manitoba
(vii) Association of Professional Engineers of Ontario
(viii) Ordre des ingénieurs du Québec
(ix) Association of Professional Engineers and
Geoscientists of New Brunswick
(x) Association of Professional Engineers of Nova Scotia

154. (1) The by-laws shall set out the conditions required for
being a member of the corporation, including whether a
corporation or other entity may be a member.

ARTICLE 2 – MEMBERSHIP
2.1 Membership
Each of the following shall be a Member until such time as its
status as a Member is withdrawn or terminated as provided
herein, namely:
a) Association of Professional Engineers and Geoscientists of
Alberta (APEGA);
b) Association of Professional Engineers and Geoscientists of
New Brunswick (APEGNB);
c) Association of Professional Engineers and Geoscientists of
Saskatchewan (APEGS);
d) Association of Professional Engineers and Geoscientists of
the Province of Manitoba (APEGM);
e) Association of Professional Engineers of Nova Scotia
(APENS);
f) Association of Professional Engineers of Ontario (PEO);
g) Association of Professional Engineers of Yukon (APEY);
h) Northwest Territories Association of Professional Engineers
and Geoscientists (NAPEG);
i) Ordre des ingénieurs du Québec (OIQ);
j) The Association of Professional Engineers and
Geoscientists of British Columbia (APEGBC);
k) The Association of Professional Engineers and
Geoscientists of Newfoundland and Labrador (PEGNL);
l) The Association of Professional Engineers of the Province

The Act requires that the by-laws set out
the conditions for membership (s.154. (1).
This clause has been revised to reflect the
current membership instead of specifying
who is entitled to be a member.
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The Association of Professional Engineers of the
Province of Prince Edward Island
(xii) The Association of Professional Engineers and
Geoscientists of Newfoundland and Labrador
Other provincial or territorial associations which may be
established for the purpose of licensing professional
engineers, whether or not such associations also license
geologists, geophysicists, or geoscientists, in any province or
territory of Canada may be admitted to membership as a
Constituent Association upon making application to the
Secretary of CCPE and upon such application being approved
by a resolution of the Members in accordance with Subsection
5.7(b) of these By-laws.
Withdrawal and Termination.
(a) A Member may resign from membership in CCPE by
resignation in writing delivered to the Secretary of CCPE
not less than twelve (12) months prior to the next
following annual meeting of the Members. Such
resignation shall be effective immediately prior to the
first annual meeting of the Members occurring
subsequent to the expiry of such twelve (12) month
period.
(b) Membership of a Constituent Association may be
terminated if at a special meeting of the Members called
for such purpose, a resolution is passed in accordance
with Subsection 5.7(b) of these By-laws to remove the
Member, provided that the Member shall be granted the
opportunity to be heard at such meeting.
(c) Notwithstanding that a Member may resign or that its
membership may be terminated, as provided for in
Subsection 4.3(a) or 4,3(b) of these By-laws, respectively,
the Member shall remain liable for payment of the Per
Capita Assessment levied against the Member or which
became payable by the Member prior to the effective
date of such resignation, as provided for in Subsection
4.3(a) or of such termination, as provided for in
Subsection 4,3(b), as the case may be.

Comments/Rationale

of Prince Edward Island (APEPEI); and
m) Other provincial or territorial entities established for the
purpose of regulating the practice of engineering in any
province or territory of Canada as may be approved by a
2/3-60% majority resolution of the Members.

(xi)

4.3

Recommended Wording

Termination of membership
156. Unless the articles or by-laws of a corporation otherwise
provide, a membership is terminated when
(a) the member dies or resigns;
(b) the member is expelled or their membership is otherwise
terminated in accordance with the articles or by-laws;
(c) the member’s term of membership expires; or
(d) the corporation is liquidated and dissolved under Part 14.
157. Unless the articles or by-laws otherwise provide, the
rights of a member, including any rights in the property of the
corporation, cease to exist on termination of the membership.

2.2 Resignation of Membership
A Member may resign from membership by notice in writing to
the Secretary not less than twelve months prior to the next
following annual general meeting.
2.3 Termination of Membership
(1) Membership may be terminated if, at a special meeting of
the Members called for such purpose, a resolution is
passed terminating such membership, provided that the
Member shall be granted the opportunity to be heard at
such meeting
(2) Notwithstanding a resignation or termination of
membership, a Member shall remain liable for payment of
outstanding and due Per Capita Assessment up to and
including the effective date of the resignation or
termination.

The Act provides that membership may be
terminated in accordance with the by-laws.
(s.156)
The 12 month notice period is retained to
facilitate financial planning.
Note: the Act specifies that upon any
termination of membership, the rights of
the member automatically cease to exist.
(s.157)

Remove this clause.

The default provisions in the Act provide
that:

ARTICLE 5 – MEETINGS OF THE MEMBERS
5.1

Place and Time of Annual Meeting. Subject to compliance
with section 102 of the Act, the annual meeting of the

Place of meetings
159. (1) Meetings of members of a corporation shall be held

UPDATED: AUGUST 20, 2015
Page 6 of 38

Current By-law
Members shall be held at such place in Canada on such day in
each year as the Board may by resolution determine. If no
other place or time is prescribed by the Board, the annual
meeting shall be held at the head office of CCPE between the
15th day of April and the 15th day of June, in each year.

5.2

Agenda for Annual Meeting.
(a) The agenda for each annual meeting of the Members
shall be sent or delivered to each Member and to each
Director by the Secretary of CCPE at least twenty-one (21)
days (exclusive of the day of delivering or sending but
inclusive of the day for which notice is given) before the
date fixed for such meeting.
(b) At every annual meeting of the Members, in addition to
any other business which may be transacted, the report
of the Board, the financial statements and the report of
the auditors shall be considered by the Members and the
auditors shall be appointed for the ensuing year.
(c) In any year where the Board makes recommendations on
any of the following matters in accordance with Section
8.9 of these By-laws, such matters shall be submitted to
the Members for approval at the annual meeting of the
Members:
(i) Strategic Plan;
(ii) Amendments to Per Capita Assessments;

Default Provision in the Act

Recommended Wording

within Canada at the place provided in the by-laws or, in the
absence of such a provision, at the place that the directors
determine.
Calling annual meetings
160. (1) The directors of a corporation shall call an annual
meeting of members
(a) not later than the prescribed period after the
corporation comes into existence; and
(b) subsequently, not later than the prescribed period
after holding the preceding annual meeting but no later
than the prescribed period after the end of the
corporation’s preceding financial year.
Authorization to delay calling of annual meeting
(2) On application of the corporation, the Director may
authorize the corporation, on any terms that the Director
thinks fit, to extend the time for calling an annual meeting if
the Director reasonably believes that members will not be
prejudiced.
Calling special meetings
(3) The directors of a corporation may at any time call a
special meeting of members.
No reference to “agenda” in the Act.
172. (1) The directors of a corporation shall place before the
members at every annual meeting (a) prescribed comparative
financial statements that conform to any prescribed
requirements and relate separately to (i) the period that
began on the date the corporation came into existence and
ended not more than six months before the annual meeting
or, if the corporation has completed a financial year, the
period that began immediately after the end of the last
completed financial year and ended not more than six months
before the annual meeting, and
(ii) the immediately preceding financial year;
(b) the report of the public accountant, if any; and
(c) any further information respecting the financial position of
the corporation and the results of its operations required by
the articles, the by-laws or any unanimous member
agreement.

Comments/Rationale
• Meetings of Members shall be held
within Canada at the place provided in
the by-laws or, in the absence of such a
provision, at the place that the
Directors determine. (s.159. (1))
• The Directors may, at any time, call a
special meeting of Members.
(s.160.(3))
• Members who hold 5% of the votes can
request a meeting of members. The Bylaws can set a percentage lower than
5%, but not higher. (s.167.(1))

Remove this clause.

The default provisions in the Act require
that the financial statements be placed
before the Members at every annual
meeting of members. (s.172.(1))
Recommendations on the listed items are
provided for in section 5.7 of these Bylaws.
Note: Notice requirements are provided in
regulation SOR/2011-223 at s.63.(1)(b).
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Requests for special project funding;
(iv) Enactment, amendment or repeal of CCPE’s Letters
Patent (which includes, without limitation, changes to
CCPE’s name and objects) or By-laws, in accordance
with the requirements of the Act.
(iii)

5.3

General and Special Meetings. Other meetings of the
Members, whether special or general, may be convened at
any time and place by order of the President or the Presidentelect or by the Board or on request signed by one-half the
number of Members (rounded up) plus one.

Requisition of meeting
167. (1) The members of a corporation who hold the
prescribed percentage of votes that may be cast at a meeting
of members sought to be held, or a lower percentage that is
set out in the by-laws, may requisition the directors to call the
meeting for the purposes stated in the requisition.
Form
(2) The requisition referred to in subsection (1), which may
consist of several documents of similar form each signed by
one or more members, shall state the business to be
transacted at the meeting and shall be sent to each director
and to the registered office of the corporation.
Directors calling meeting
(3) On receiving the requisition referred to in subsection (1),
the directors shall call a meeting of members to transact the
business stated in the requisition, unless
(a) a record date has been fixed under paragraph
161(1)(a);
(b) the directors have called a meeting of members and
have given notice of the meeting under section 162; or
(c) the business of the meeting as stated in the requisition
includes matters described in paragraphs 163(6)(b) to (f).
Member calling meeting
(4) If the directors do not call a meeting within the prescribed
period after receiving the requisition referred to in subsection
(1), any member who signed the requisition may call the
meeting.
Procedure
(5) A meeting called under this section shall be called as nearly
as possible in the manner in which meetings are to be called
under the by-laws and this Part.
Reimbursement
(6) Unless the members otherwise resolve at a meeting called
under subsection (4), the corporation shall reimburse the
members for the expenses reasonably incurred by them in

3.2 General and Special Meetings
Other meetings of the Members, whether special or general,
may be convened at any time and place by order of the
President or the President-elect or by the Board or on request
by the Members in accordance with s.167(1) of the Act.

The default provisions in the Act provide
that:
• The directors of a corporation may at
any time call a special meeting of
members. (s.160.(3))
• The members who hold 5% of the
votes can request a meeting of
members. The By-laws can set a
percentage lower than 5%, but not
higher. (s.167.(1))
Retain this so that the President or
President-elect can call a general or special
meeting.
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ARTICLE 3 – MEETINGS OF MEMBERS
3.1 Notice of Meeting of Members
(1) Notice of the time and place of a Meeting of Members
shall be given to each Member entitled to vote at the
meeting and to each Director and the public accountant, if
applicable, by telephonic, electronic or other
communication facility during a period of 21 to 35 days
before the day on which the meeting is to be held. If a
Member requests that the notice be given by nonelectronic means, the notice will be sent by mail, courier or
personal delivery.
(2) Pursuant to subsection 197(1) (Fundamental Change) of
the Act, a special resolution of the Members is required to
make any amendment to this By-law to change the manner
of giving notice to Members entitled to vote at a Meeting
of Members.

This clause is required by the Act.
Note: The non-receipt of notice by any
Member shall not invalidate any resolution
passed or any proceedings taken at any
Meeting.
Any Member may, at any time, waive
notice of any such Meeting and may ratify,
approve and confirm any proceedings
taken or had thereat. For the purpose of
sending notice to any Member, director or
Public Accountant for any Meeting or
otherwise, the address of the Member,
director or Public Accountant shall be the
last address recorded on the books of the
Corporation.

requisitioning, calling and holding the meeting.
Notice. A written notice, stating the day, hour and place of a
meeting of the Members and the general nature of the
business to be transacted thereat shall be delivered
personally, sent by mail, or sent by electronic means such as
e-mail or facsimile to each Member entitled to vote at such
meeting, and to each Director, at least twenty-one (21) days
(exclusive of the day of delivering or sending but inclusive of
the day of the meeting) before the date of the meeting of
Members. Notice of any meeting where special business will
be transacted will contain sufficient information to permit a
Member to form a reasoned judgment on the decision to be
taken.

Notice provided for in by-laws
162. (1) The corporation shall give members entitled to vote
at a meeting of members, notice of the time and place of the
meeting in accordance with the by-laws and the regulations.
The provisions of the by-laws respecting the giving of notice
shall comply with any prescribed requirements.

5.5

Waiver of Notice. A Member may in any manner waive notice
of a meeting of Members and attendance of such a Member
at a meeting of Members shall constitute a waiver of notice of
the meeting, except where such Member attends a meeting
for the express purpose of objecting to the transaction of any
business on the grounds that the meeting is not lawfully
called.

Waiver of notice
162. (4) Any person who is entitled to notice of a meeting of
members may waive notice, and attendance of the person at
the meeting is a waiver of notice of the meeting, unless the
person attends the meeting for the express purpose of
objecting to the transaction of any business on the grounds
that the meeting is not lawfully called.

Remove this clause.

The default provision in the Act provides
that any person who is entitled to notice
may waive notice, and attendance of the
person at the meeting is a waiver of notice
of the meeting, unless the person attends
the meeting for the express purpose of
objecting to the transaction of any
business on the grounds that the meeting
is not lawfully called. (162.(4))

5.6

Error or Omission in Notice. The non-receipt of any notice by
any Member or Members shall not invalidate any resolution
passed or any proceedings taken at any meeting of Members.

No provision in the Act.

3.3 Error or Omission in Notice
The non-receipt of any notice by any Member or Members shall
not invalidate any resolution passed or any proceedings taken
at any meeting of Members.

Retain this clause. There is no default
provision to this effect in the Act.

5.7

Voting.
(a) Each Member shall have one (1) vote at a meeting of
Members on all business to be conducted. This vote shall
be exercised by the current President of a Member or in
his or her absence, an elected representative of the
Member appointed in writing to CCPE by the President of
the Member.
(b) Unless otherwise provided by the Act or these Bylaws, all
questions arising at any meeting of the Members shall

Voting rights — one class or group
154. (3) The members of a corporation that has only one class
or group of members have the right to vote at any meeting of
the members.
Right to vote
154. (5) Unless the articles otherwise provide, each member is
entitled to one vote at a meeting of members.

3.4 Votes to Govern at Members' Meetings
Each voting Member present at a Meeting shall have the right
to exercise one vote. This vote shall be exercised by the current
President of a Member.
(1) A Member may, by means of a written proxy, appoint a
proxy holder to attend and act at a specific meeting of
Members, in the manner and to the extent authorized by
the proxy.
(2) All questions arising at a meeting of the Members shall

The default provisions in the Act provide
that the Members have the right to vote at
any meeting of the Members (s.154.(3))
and each member is entitled to one vote
(s.154.(5)).
Retain this provision to ensure that 2/360% majority is required.
Proxy voting is provided for consideration
based on a request from one of the

5.4

Absentee voting
171. (1) The by-laws of a corporation may provide for any
prescribed methods of voting by members not in attendance
at a meeting of members. If the by-laws so provide, they shall
set out procedures for collecting, counting and reporting the
results of any vote.
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require a resolution passed by at least a two thirds
(2/3rds) majority of the total number of Members of
CCPE representing at least sixty percent (60%) of the total
number of Registrants as at December 31st of the
preceding year, as reported to the Secretary of CCPE in
accordance with Section 12.3 of these Bylaws.
(c) The chair of any meeting of Members shall not have the
right to vote thereat and, in case of an equality of votes
the chair of the meeting shall have no casting vote and
such motion before the Members shall be deemed to be
defeated.

Recommended Wording

Comments/Rationale

require a resolution passed by at least a 2/3-60% majority.
(3) The chair of any meeting of Members shall not have the
right to vote thereat and, in case of an equality of votes
the chair of the meeting shall have no casting vote and
such motion before the Members shall be deemed to be
defeated.

Members. If proxy voting is not provided
for in the by-laws, it is not permitted.

5.8

Quorum. The quorum for any meeting of Members (unless a
greater number of Members is required by the Act, the Letters
Patent or the Bylaws) shall be at least a two thirds (2/3rds)
majority of the total number of Members of CCPE (as
represented by their authorized voting representatives),
representing at least sixty percent (60%) of the total number
of Registrants as at December 31st of the preceding year, as
reported to the Secretary of CCPE in accordance with Section
12.3 of these Bylaws.

Quorum set in by-laws
164. (1) The by-laws may set out the quorum for a meeting of
members, but the quorum set out shall be in conformity with
any prescribed requirements.
Quorum in any other case
164. (2) If the by-laws do not set out such a quorum, the
quorum is a majority of members entitled to vote at the
meeting.

3.5 Quorum
(1) A quorum at any meeting of the Members (unless a
greater number of Members are required to be present by
the Act) shall be at least two thirds of the total number of
Members, representing at least sixty percent of the total
number of Registrants.
(2) If a quorum is present at the opening of a meeting of
Members, the Members present may proceed with the
business of the meeting even if a quorum is not present
throughout the meeting.

Keep this clause to reflect the 2/3- 60%
requirement, and to ensure Members
present at the beginning of the meeting
are counted in determining quorum.

5.9

Chair. Meetings of the Members shall be chaired by the
President of CCPE. In the absence of the President, the
President-elect of CCPE shall chair the meeting. If neither the
President nor the President-elect are present, the persons
who are present shall choose one of their number to chair the
meeting.

No provision in the Act.

3.6 Chair
Meetings of the Members shall be chaired by the President of
Engineers Canada or a person chosen by the Members.

Keep this clause to provide that the
President chairs meetings of members, or
such other person as the Members choose.

5.10

Resolution in Lieu of Meeting. A resolution in writing, signed
by all the Members, is as valid as if it had been passed at a
meeting of Members.

Resolution in lieu of meeting
166. (1) Except where a written statement is submitted by a
director under subsection 131(1) or by a public accountant
under subsection
187(4),
(a) a resolution in writing signed by all the members
entitled to vote on that resolution at a meeting of
members is as valid as if it had been passed at a meeting
of the members; and
(b) a resolution in writing dealing with all matters required
by this Act to be dealt with at a meeting of members,
and signed by all the members entitled to vote at that
meeting, satisfies all the requirements of this Act relating

Remove this clause.

The default provision in the Act provides
that (with certain exceptions) a resolution
in writing signed by all the members
entitled to vote on that resolution at a
meeting of members is as valid as if it had
been passed at a meeting of the members.
(s.166. (1))
The exceptions are where a written
statement is submitted by a director under
subsection 131(1) or by a public
accountant under subsection 187(4).
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to meetings of members.
131. (1) Subject to the by-laws, a director is entitled to submit
to the corporation a written statement giving reasons for
resigning or for opposing the removal or replacement of the
director if a meeting is called for that purpose.
187. (4) A public accountant is entitled to submit to the
corporation a written statement giving reasons for resigning
or for opposing their removal or replacement if a meeting of
directors or members is called at which any of those matters
will be dealt with.
5.11

Mail Vote. In the event that matters should arise which, in the
opinion of the President, require consideration and/or action
before the next meeting of the Members, the President may
submit such matters to the Members by mail (including e-mail
and other electronic means) except where the Act requires a
meeting. Such submission shall be accompanied by particulars
of the matters to be considered and the terms of any
resolution proposed with respect thereto. If any such
resolution is approved in writing in accordance with the voting
threshold set out in Subsection 5.7(b) of these Bylaws, such
resolution shall thereupon become effective and shall have
the same force and effect as if passed at a meeting of
Members and shall be reported to the Members at their next
meeting and entered in the minutes thereof.

No provision in the Act re voting by mail.

Remove this clause.

The default provision in the Act provides
for a resolution in lieu of meeting and
electronic voting. (s. 159. (4))

5.12

Participation by Electronic Means. If all the Members consent
thereto generally or in respect of a particular meeting, the
Members, or any one of them, may participate in a meeting of
the Members by means of a conference telephone call or
other communications facilities as permit all persons
participating in the meeting to hear each other, and a
Member participating in such a meeting shall be deemed to
be present at the meeting and shall be counted in establishing
a quorum for the meeting.

Participation in meeting by electronic means
159. (4) Unless the by-laws otherwise provide, any person
entitled to attend a meeting of members may participate in
the meeting, in accordance with the regulations, if any, by
means of a telephonic, an electronic or other communication
facility that permits all participants to communicate
adequately with each other during the meeting, if the
corporation makes available such a communication facility. A
person so participating in a meeting is deemed for the
purposes of this Act to be present at the meeting.

Remove this clause.

The default provision in the Act provides
that any person entitled to attend a
meeting of members may participate in the
meeting by means of a telephonic,
electronic or other communication facility
that permits all participants to
communicate adequately with each other
during the meeting. A person so
participating in a meeting is deemed to be
present at the meeting. (s.159(4))

ARTICLE 4 – DIRECTORS AND ADVISORS
4.1 Nomination of Directors
(1) Each Member shall deliver a list of nominees in good
standing to the Secretary for consideration at the Annual

Unless the by-laws otherwise provide, a
director of a corporation is not required to
be a member of the corporation. (126 (2))
Added a provision that the Minister of

ARTICLE 6 – DIRECTORS
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Composition and Appointment.
The Board shall be constituted in the following manner:
(a) Each Member shall, subject to Subsection 6.1(b) of these
By-laws, appoint a minimum of one (1) Director to the
Board.
(b) Every Member that has more than 20,000 Registrants,
may (but shall not be required to) appoint an additional
Director for every 20,000 of its additional Registrants, as
reported to the Secretary of CCPE in accordance with
Section 12.3 of these By-laws. For greater certainty, each
Member shall have the right to appoint to the Board the
total number of Directors set out below (column right)
that corresponds to the number of Registrants of that
Member (column left), as reported to the Secretary of
CCPE in accordance with Section 12.3 of these By-laws.
Number of Registrants of
the Member
as at December 31st

Total Number of Directors
that may be appointed by
the Member

1 to 20,000

1

20,001 to 40,000

2

40,001 to 60,000

3

60,001 to 80,000

4

80,001 to 100,000

5

c) The appointment of a Director shall be made by notice in
writing to the Secretary of CCPE, with the consent of the

Election of directors
128. (3) Members shall, by ordinary resolution at each annual
meeting at which an election of directors is required, elect
directors to hold office for a term expiring within the
prescribed period.
Staggered terms
(4) It is not necessary that all directors elected at a meeting of
members hold office for the same term.
No stated terms
(5) A director not elected for an expressly stated term ceases
to hold office at the close of the first annual meeting of
members following the director’s election.
Appointment of directors
(8) The directors may, if the articles of the corporation so
provide, appoint one or more additional directors, who shall
hold office for a term expiring not later than the close of the
next annual 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 meeting of
members.
Election or appointment as director
(9) An individual who is elected or appointed to hold office as
a director is not a director, and is deemed not to have been
elected or appointed to hold office as a director, unless (a) the
individual was present at the meeting when the election or
appointment took place and did not refuse to hold office as a
director; or

Recommended Wording

Comments/Rationale

Meeting of Members, such list to include a suggested term
of 3 years.
(2) The Minister of Industry may deliver a list of nominees as
per section 10.1(b) of this By-law.
(3) Only individuals nominated in accordance with this
nominations policy are eligible to be a Director.

Industry may appoint a director to
strengthen our position should our status
as a public authority be challenged.
Our right to official marks are based on our
status as a public authority. The law has
changed and we no longer qualify as a
public authority as the government has no
control over our operations.
The addition of this clause is not a
guarantee, but will put us in a stronger
position if our status as a public authority is
challenged.

4.2 Election of Directors
Directors shall be elected on the basis of nominations received
as follows:
(a) One Director shall be elected from the list of nominees put
forward by each Member;
(b) One additional Director shall be elected from the list of
nominees put forward by each Member that has more
than 20,000 Registrants for each additional 20,000
Registrants; and
(c) One Director shall be elected from the list of nominees put
forward by the Minister of Industry.
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meeting of the Members. In default of such appointment
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hold office as a Director. Immediately upon notice of such
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the incumbent Director shall cease to hold office.
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(b) the individual was not present at the meeting when the
election or appointment took place and
(i) consented to hold office as a director in writing before the
election or appointment or within the prescribed period, or
(ii) has acted as a director after the election or appointment.

6.2

Term.
(a) The precise term of a Director appointed in accordance
with Section 6.1 shall be determined by the Member
appointing such Director, provided that a Director’s term
shall not be fixed below two (2) years or above three (3)
years. It is not necessary that all Directors hold office for
the same term.
(b) A Director’s term of office shall be from the time he or
she assumes office in accordance with Subsection 6.1(c)
until the close of the annual meeting of Members held in
the year in which the Director’s term expires or until his
or her successor is appointed.
(c) There is no limit on the number of consecutive terms a
Director may serve on the Board.

128.(5) A director not elected for an expressly stated term
ceases to hold office at the close of the first annual meeting of
members following the director’s election.

Remove this clause.

Suggested term is included in Article 4.1(1)
A director not elected for an expressly
stated term ceases to hold office at the
close of the first annual meeting of
members following the director’s election.
(128.(5))

6.3

Qualification. Each Director shall be a professional engineer
registered and in good standing with the Member that has the
right to appoint such Director.

See above.

Remove this clause.

Qualifications are included in Article 4.1 of
this By-law.

6.4

Vacancies. The office of a Director shall automatically be
vacated:
(a) if the Director becomes bankrupt or suspends payment of
debts generally or makes an authorized assignment or is
declared insolvent;
(b) if the Director is found to be a mentally incompetent
person or becomes of unsound mind;
(c) if the Director by notice in writing to CCPE resigns office
which resignation shall be effective at the time it is
received by the Secretary of CCPE or at the time specified
in the notice, whichever is later; or
(d) if the Director is removed by the Member who has the
right to appoint the Director in accordance with
Subsection 6.1(b) of these By-laws, or if the Director dies.

Qualifications of directors
126. (1) The following persons are disqualified from being a
director of a corporation:
(a) anyone who is less than 18 years of age;
(b) anyone who has been declared incapable by a court in
Canada or in another country;
(c) a person who is not an individual; and
(d) a person who has the status of a bankrupt.
Ceasing to hold office
129. (1) A director of a corporation ceases to hold office when
the director dies, resigns, is removed in accordance with
section 130 or becomes disqualified under section 126.
Effective date of resignation
(2) A resignation of a director becomes effective at the time a
written resignation is sent to the corporation or at the time

Remove this clause.

Clauses (a) and (b) are covered by the
default provisions of the Act.
The Act no longer permits a Member to
remove a director appointed by it. A
Director may be removed by ordinary
resolution of Members at a special
meeting. (s.130. (1)).
This is a policy decision aimed at ensuring
that a director is not fettered in his or her
ability to act in the interests of Engineers
Canada.
As a work-around, Members may, at their
discretion, require that Directors sign a
standing resignation.
The Act also provides directors must meet
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specified in the resignation, whichever is later.
Removal of directors
130. (1) The members of a corporation may by ordinary
resolution at a special meeting remove any director or
directors from office.

Comments/Rationale
the following qualifications:
126. (1) The following persons are
disqualified from being a director of a
corporation:
(a) anyone who is less than 18 years of age;
(b) anyone who has been declared
incapable by a court in Canada or in
another country;
(c) a person who is not an individual; and
(d) a person who has the status of a
bankrupt.
Ceasing to hold office
129. (1) A director of a corporation ceases
to hold office when the director dies,
resigns, is removed in accordance with
section 130 or becomes disqualified under
section 126.
Effective date of resignation
(2) A resignation of a director becomes
effective at the time a written resignation
is sent to the corporation or at the time
specified in the resignation, whichever is
later.
Removal of directors

6.5

Filling Vacancies. A vacancy occurring in the Board shall be
filled by the Member that appointed the Director who has left
the Board and the Director appointed to fill the vacancy shall
hold office for the remainder of the term of the Director who
left the Board.

Filling vacancy
132. (1) Subject to subsections (4) and (5), a quorum of
directors may fill a vacancy among the directors, except a
vacancy resulting from an increase in the number or the
minimum or maximum number of directors provided for in
the articles or a failure to elect the number or minimum
number of directors provided for in the articles.

Remove this clause.

This clause is not required.
Under the default provisions of the Act, a
quorum of directors may fill a vacancy
among the directors, except a vacancy
resulting from an increase in the number
or the minimum or maximum number of
directors provided for in the articles or a
failure to elect the number or minimum
number of directors provided for in the
articles. (s.132. (1))

6.6

Powers. The Board shall have full power and authority to
supervise, control and direct all the affairs and business of
CCPE in accordance with the Strategic Plan approved by the
Members, and may exercise all such powers and do all such
other acts and things as CCPE is, by its Letters Patent or by the

Duty to manage or supervise management
124. Subject to this Act, the articles and any unanimous
member agreement, the directors shall manage or supervise
the management of the activities and affairs of a corporation.

Remove this clause.

This clause is not required.
Under the default provisions of the Act, the
directors have the authority and power to
manage or supervise the management of
the activities and affairs of the corporation.
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Act, authorized to exercise and do.
6.7

No Remuneration. Directors shall serve without remuneration
and no Director shall receive any financial gain by virtue of
serving as a Director. Directors may be reimbursed for
reasonable expenses incurred in the performance of duties on
behalf of CCPE.

Comments/Rationale
(s.124)

Remuneration
143. (1) Subject to the articles, the by-laws and any
unanimous member agreement, the directors of a corporation
may fix the reasonable remuneration of the directors, officers
and employees of the corporation.
Services performed in other capacity
143. (2) Subject to the by-laws, a director, an officer or a
member may receive reasonable remuneration and expenses
for any services to the corporation that are performed in any
other capacity.

4.4 Remuneration and Expenses
(1) Board members shall serve without remuneration.
(2) Board members shall not receive any financial gain by
virtue of serving as a Board member.
(3) Board members may be reimbursed for reasonable
expenses incurred in the performance of duties.

Retains the intention of clause 6.7.
The by-laws may provide that a director, an
officer or a member may receive
reasonable remuneration and expenses for
any services to the corporation that are
performed in any other capacity. (s.143.(2))

6.8

Irregularities. No act or proceeding of any Director or the
Board shall be deemed invalid or ineffective by reason of the
subsequent ascertainment of any irregularity regarding such
act or proceeding, or in the qualifications of such Director or
Directors.

Validity of acts of directors and officers
139. An act of a director or an officer is valid despite an
irregularity in their election or appointment or a defect in
their qualification.

Remove this clause.

This clause is not required.
An act of a director or an officer is valid
despite an irregularity in their election or
appointment or a defect in their
qualification. (s.139)

6.9

Reliance on Auditor. Directors may rely upon the accuracy of
any statement or report prepared by CCPE’s auditors and shall
not be responsible or held liable for any loss or damage
resulting from acting upon such statement or report.

Director — reasonable diligence
149. (1) A director is not liable under section 145 or 146, and
has complied with his or her duties under subsection 148(2)
and (3), if the director exercised the care, diligence and skill
that a reasonably prudent person would have exercised in
comparable circumstances, including reliance in good faith on
(a) financial statements of the corporation represented to the
director by an officer of the corporation or in a written report
of the public accountant of the corporation fairly to reflect the
financial condition of the corporation; or
(b) a report of a person whose profession lends credibility to a
statement made by that person.

Remove this clause.

This clause is not required.
The default provisions in the Act limit the
liability of directors that have exercised
care, due diligence and skill of a reasonable
person. (s.149(1))
The default provisions in the Act provide
that a director has complied with his or her
duties under s.149(1) if he or she relies in
good faith on financial statements
represented by an officer of the
corporation or in a written report of the
public accountant of the corporation fairly
to reflect the financial condition of the
corporation. (s.149(2))

Director — good faith
(2) A director has complied with his or her duties under
subsection 148(1) if the director relied in good faith on
(a) financial statements of the corporation represented to the
director by an officer of the corporation or in a written report
of the public accountant of the corporation fairly to reflect the
financial condition of the corporation; or
(b) a report of a person whose profession lends credibility to a
statement made by that person.
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ARTICLE 7 – BOARD OBSERVERS AND ADVISORS
7.1

Board Advisors.
No equivalent provision in the Act.
(a) The following persons, who shall be known as “Board
Advisors”, may serve to make recommendations and/or
provide key information and materials to the Board:
(i) The Chief Executive Officer of CCPE;
(ii) The Chair of the Chief Executive Officers Group;
(iii) The Chair of the National Council of Deans of
Engineering and Applied Science;
(iv) The Chair of the Canadian Engineering Accreditation
Board;
(v) The Chair of the Canadian Engineering Qualifications
Board; and
(vi) Such other persons as may be determined by the
Board from time to time.
(b) Board Advisors may perform such other duties as shall
from time to time be requested by the Board.
(c) Board Advisors shall, upon invitation by the Board, be
entitled to attend and participate in discussions at
meetings of the Board, in whole or in part (as determined
by the Board), but shall not have the right to vote thereat.

4.3 Advisors
(1) The Board may establish policy to appoint persons as
Advisors.
(2) Advisors shall, upon invitation by the Board, be entitled to
attend and participate in discussions at meetings of the
Board, in whole or in part (as determined by the Board),
but shall not have the right to vote thereat.
(3) Advisors may perform such other duties as shall from time
to time be requested by the Board.

There is no default provision in the Act for
Advisors.
The role, composition, etc. of Advisors are
set out in the board policy manual.

7.2

Constituent Association Observers. The President and Chief
No equivalent provision in the Act.
Executive Officer or the Executive Director of each Constituent
Association shall, upon invitation by the Board, be entitled to
attend meetings of the Board, in whole or in part (as
determined by the Board) as a “Constituent Association
Observer”, but shall not have the right to vote thereat.

Remove this clause.

There is no default provision in the Act for
Observers.
This clause is not required as the Board
may invite whomever it chooses to observe
Board meetings without a specific clause
giving the power or requirement to do so.

7.3

Other Observers. The following persons, who shall be known
as “Other Observers” shall, upon invitation by the Board, be
entitled to attend meetings of the Board, in whole or in part
(as determined by the Board), but shall not have the right to
vote thereat:
(a) The members of the Canadian Engineering Leadership
Forum (CELF); and
(b) Such other persons as may be determined by the Board
from time to time.

No equivalent provision in the Act.

Remove this clause.

This clause is not required.
The Board may invite whomever it chooses
to observe Board meetings without a
specific clause giving the power or
requirement to do so.

UPDATED: AUGUST 20, 2015
Page 16 of 38

Current By-law

Default Provision in the Act

Recommended Wording

Comments/Rationale

ARTICLE 8 – MEETINGS OF THE BOARD
8.1

Number. The Board shall hold at least one (1) meeting per
fiscal year, which shall be known as the “Annual Meeting of
the Board”, and as many additional meetings in each fiscal
year as are deemed necessary, for the purpose of transacting
the business of CCPE.

Organization meeting
127. (1) After the issue of the certificate of incorporation, the
directors of a corporation shall hold a meeting at which the
directors may
(a) make by-laws;
(b) adopt forms of debt obligation certificates and corporate
records;
(c) authorize the issue of debt obligations;
(d) appoint officers;
(e) appoint a public accountant to hold office until the first
annual meeting of members;
(f) issue memberships;
(g) make banking arrangements; and
(h) transact any other business.

ARTICLE 5 – MEETINGS OF THE BOARD
5.1 Number of meetings
The Board shall hold at least one meeting per fiscal year and as
many additional meetings as are deemed necessary, for the
purpose of transacting the business of Engineers Canada.

Retain this clause.

8.2

Quorum. At any meeting of the Board, half of the total
number of Directors (rounded up) plus one (1) shall constitute
a quorum. Provided a quorum is present at the beginning of a
meeting, the meeting may continue or adjourn even though
Directors leaving reduce the number to less than a quorum.
Directors who have declared a conflict of interest on a
particular question shall be counted in determining a quorum.
Notwithstanding any vacancy among the Directors, a quorum
of the Board may exercise all the powers of the Board.

Quorum
136.(2) Subject to the articles or by-laws, a majority of the
number of directors or minimum number of directors
required by the articles constitutes a quorum at any meeting
of directors, and, despite any vacancy among the directors, a
quorum of directors may exercise all the powers of the
directors.

5.2 Quorum
(1) At any meeting of the Board, a majority of the total
number of Directors present shall constitute a quorum.
Provided a quorum is present at the beginning of a
meeting, the meeting may continue or adjourn even
though Directors leaving reduce the number to less than a
quorum.
(2) Directors who have declared a conflict of interest on a
particular question shall be counted in determining a
quorum. Notwithstanding any vacancy among the
Directors, a quorum of the Board may exercise all of the
powers of the Board.

Keep this clause to ensure that a quorum is
determined based upon the number
present at the beginning of the meeting
and that directors in conflict are counted in
determining quorum.
Subject to the articles or by-laws, a
majority of the number of directors or
minimum number of directors required by
the articles constitutes a quorum at any
meeting of directors, and, despite any
vacancy among the directors, a quorum of
directors may exercise all the powers of
the directors. (136.(2))

8.3

No Alternate Director.
(a) No person shall act for an absent Director at a meeting of
the Board.
(b) Notwithstanding Subsection 1.1(a)(a) of these By-laws, if
a Director intends on being absent from a meeting of the
Board, the Member that appointed that Director may
send a person in the absent Director’s place as an
observer. Such observer shall have the right to
participate in the discussions of the Board but shall not
have the right to vote.

No alternate directors
126.(3) No person shall act for an absent director at a meeting
of directors.

5.3 Absentee Directors
(1) No person shall act for an absent Director at a meeting of
the Board.
(2) If a Director intends on being absent from a meeting of the
Board, the Member that nominated that Director may
send a person in the absent Director’s place as an
observer. Such observer shall have the right to participate
in the discussions of the Board but shall not have the right
to vote.

Keep this clause to permit an alternate to
participate in discussions.
The default provision in the Act provides
that no person shall act for an absent
director at a meeting of directors. (126.(3))
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8.4

Place and Time. Meetings of the Board may be held at such
place and time as the Board, by resolution, shall decide.

136. (1) Unless the articles or by-laws otherwise provide, the
directors may meet at any place and on any notice that the
by-laws require.

Remove this clause.

This clause is not required.
The default provisions of the Act provide
that, unless the articles or by-laws
otherwise provide, the directors may meet
at any place and on any notice that the bylaws require. (136. (1)).
Section 5.1 of the proposed By-law
provides that the Board shall hold at least
one meeting per fiscal year and as many
additional meetings as are deemed
necessary, for the purpose of transacting
the business of Engineers Canada.

8.5

Notice. The President, the President-elect, the Executive
Committee or any five (5) Directors may at any time convene
a meeting of the Board. Notice of such meeting shall be
delivered personally, sent by mail, or sent by electronic means
such as e-mail or facsimile to each Director at least fourteen
(14) days (exclusive of the day on which the notice is delivered
or mailed or sent but inclusive of the day of the meeting)
before the meeting is to take place.

Notice of meeting
136. (3) A notice of a meeting of directors shall specify any
matter referred to in subsection 138(2) that is to be dealt with
at the meeting but, unless the bylaws otherwise provide, need
not specify the purpose of or the business to be transacted at
the meeting.

5.4 Notice
The President, the President-elect, the Executive Committee or
any five Directors may at any time convene a meeting of the
Board.

Retain this clause to provide that the
President, President-elect, Executive
Committee or any five directors may
convene a meeting.

Remove this clause.

This clause is not required.
The default provision in the Act provides
that a director may waive notice of a
meeting of directors, and attendance of a

8.6

Waiver of Notice. Meetings of the Board may be held at any
time without formal notice if all the Directors are present, or if
a quorum is present and those Directors who are absent have
consented in writing to the holding of a meeting in their

138. (1) Directors of a corporation may appoint from their
number a managing director or a committee of directors and
delegate to the managing director or committee any of the
powers of the directors.
(2) Despite subsection (1), no managing director and no
committee of directors has authority to
(a) submit to the members any question or matter requiring
the approval of members;
(b) fill a vacancy among the directors or in the office of public
accountant or appoint additional directors;
(c) issue debt obligations except as authorized by the
directors;
(d) approve any financial statements referred to in section
172;
(e) adopt, amend or repeal by-laws; or
(f) establish contributions to be made, or dues to be paid, by
members under section 30.
Waiver of notice
127.(4) A director may waive notice of a meeting of directors,
and attendance of a director at a meeting of directors is a
waiver of notice of the meeting, except if the director attends
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absence. Any resolution passed or proceeding, or action taken
at such meeting or in lieu thereof, shall be as valid and
effectual as if it had been passed at or taken at a meeting duly
called and constituted, and any minutes of any such meeting
approved by the Board shall be as valid as if such meeting had
been duly called and held. Notice of any meeting or any
irregularity in any meeting or the notice thereof may be
waived by any Director.

a meeting for the express purpose of objecting to the
transaction of any business on the grounds that the meeting is
not lawfully called.

director at a meeting of directors is a
waiver of notice of the meeting, except if
the director attends a meeting for the
express purpose of objecting to the
transaction of any business on the grounds
that the meeting is not lawfully called.
(s.127(4))

8.7

Regular Meetings. 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 by the Board and a copy of any
resolution of the Board fixing the place and time of regular
meetings of the Board shall be sent to each Director forthwith
after being passed, but no other notice shall be required for
any such regular meetings.

No equivalent provision in the Act.

Remove this clause.

8.8

Voting.
(a) Each Director shall have one (1) vote at meetings of the
Board.
(b) Subject to Subsection 1.1(c) of these By-laws and any
other provision of these By-laws, any question arising at
any meeting of the Board shall be decided by a majority
of the votes cast upon the question.
(c) A Board resolution passed by a majority of not less than
two thirds (2/3rds) of the votes cast on that resolution is
required to make a decision in respect of the following
matters:
(i) Approval of the Budget or any amendments thereto;
(ii) Adoption, amendment or repeal of any Board policies
or procedures;
(iii) Adoption, amendment or repeal of standards;
(iv) Adoption, amendment or repeal of CCPE special
national initiatives;
(v) Board decisions in respect of any litigious or
potentially litigious matters.
(a) In case of an equality of votes the chair of the meeting
shall have no casting vote in addition to the vote to which
the chair may otherwise be entitled and such motion
before the Board shall be deemed to be defeated.

No equivalent provision in the Act.

5.5 Voting
Retains the intention of clause 8.8.
(1) Each Director shall have one vote at meetings of the Board.
(2) Any question arising at a meeting of the Board shall be
decided in accordance with Robert’s Rules of Order, unless
otherwise provided in these By-laws.
5.6 Approvals Requiring Two-thirds Majority
A Board resolution passed by a majority of not less than twothirds of the votes cast on that resolution is required to make a
decision in respect of the following matters:
(a) Board Recommendations required in section 5.7;
(b) Approval of the Budget or any amendments thereto;
(c) Adoption, amendment or repeal of any Board policies or
procedures;
(d) Adoption, amendment or repeal of Standards;
(e) Adoption, amendment or repeal of Engineers Canada
Special National Initiatives; and
(f) Board decisions in respect of any litigious or potentially
litigious matters that may endanger the organization’s
public image, credibility, or its ability to accomplish Ends.

8.9

Board Recommendations. The Board may submit

No equivalent provision in the Act.

5.7 Board Recommendations

This clause is not required.

Retains the intention of clause 8.9.
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recommendations to the Members on the following matters,
by a vote passed by a majority of not less than two-thirds
(2/3) of the votes cast, provided that no decision in respect
thereof shall have any force or effect until approved by the
Members in accordance with Subsection 5.7(b) of these Bylaws:
(a) Strategic Plan;
(b) Amendments to Per Capita Assessments;
(c) Requests for special project funding;
(d) Enactment, amendment or repeal of CCPE’s Letters
Patent (which includes, without limitation, changes to
CCPE’s name and objects) or By-laws, in accordance with
the requirements of the Act.

Recommended Wording

Comments/Rationale

The Board shall submit recommendations to the Members on
the following matters, by a vote passed by a majority of not less
than two-thirds of the votes cast, provided that no decision in
respect thereof shall have any force or effect until approved by
the Members in accordance with section 3.4 of these By-laws:
(a) Approval of the Strategic Plan;
(b) Amendments to Per Capita Assessment;
(c) Approval of Special National Initiatives; and
(d) Amendment or repeal of Engineers Canada’s Articles of
Continuance (which includes changes to Engineers
Canada’s name and purposes) or By-laws.

8.10

Participation by Electronic Means. If all the Directors consent
thereto generally or in respect of a particular meeting, the
Directors, or any one of them, may participate in a meeting of
the Board by means of a conference telephone call or other
communications facilities as permit all persons participating in
the meeting to hear each other, and a Director participating in
such a meeting shall be deemed to be present at the meeting
and shall be counted in establishing a quorum for the
meeting.

Participation
136. (7) Subject to the by-laws, a director may, in accordance
with the regulations, if any, and if all the directors of the
corporation consent, participate in a meeting of directors or
of a committee of directors by means of a telephonic, an
electronic or other communication facility that permits all
participants to communicate adequately with each other
during the meeting. A director so participating in a meeting is
deemed for the purposes of this Act to be present at that
meeting.

Remove this clause.

This clause is not required.
The default provisions of the Act provide
that, subject to the by-laws, a director
may, in accordance with the regulations, if
any, and if all the directors of the
corporation consent, participate in a
meeting of directors or of a committee of
directors by means of a telephonic, an
electronic or other communication facility
that permits all participants to
communicate adequately with each other
during the meeting. A director so
participating in a meeting is deemed for
the purposes of this Act to be present at
that meeting. (s.136. (7))

8.11

Resolution in Lieu of Meeting. A resolution in writing, signed
by all the Directors entitled to vote on that resolution at a
meeting of the Board or committee of Directors, is as valid as
if it had been passed at a meeting of the Board or committee
of Directors.

Validity of signed resolutions
140. (1) A resolution in writing, signed by all the directors
entitled to vote on that resolution at a meeting of directors or
of a committee of directors, is as valid as if it had been passed
at a meeting of directors or committee of directors.

Remove this clause.

This clause is not required.
The default provisions of the Act provide
that a resolution in writing, signed by all
the directors entitled to vote on that
resolution at a meeting of directors or of a
committee of directors, is as valid as if it
had been passed at a meeting of directors
or committee of directors (140. (1)).

8.12

Adjournment. Any meeting of the Board may be adjourned to
any time and business may be transacted at such adjourned
meeting as might have been transacted at the original
meeting at which such adjournment took place. No notice

Adjournment
136. (5) Notice of an adjourned meeting of directors is not
required to be given if the time and place of the adjourned

Remove this clause.

This clause is not required.
The default provision in the Act provides
that notice of an adjourned meeting of
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Default Provision in the Act

shall be required for any such adjournment. Adjournments
may be made notwithstanding that no quorum is present at
the time of the adjournment.

meeting is announced at the original meeting.

Minutes of Meetings. The minutes of all meetings of the
Board shall be sent to all Directors and to all Members.

Corporate records
21. (1) A corporation shall prepare and
maintain, at its registered office or at any other
place in Canada designated by the directors,
records containing
(a) the articles and the by-laws, and amendments
to them, and a copy of any unanimous
member agreement;
(b) the minutes of meetings of members and
any committee of members;
(c) the resolutions of members and any committee
of members;
(d) if any debt obligation is issued by the
corporation, a debt obligations register that
complies with section 44;
(e) a register of directors;
(f) a register of officers; and
(g) a register of members.
(2) The registers referred to in paragraphs
(1)(e) to (g) shall contain the prescribed information.
(3) A corporation shall prepare and maintain
adequate accounting records and records containing
minutes of meetings of the directors and
any committee of directors as well as resolutions
adopted by the directors or any committee of directors.
(6) The records described in subsection (3)
shall be kept at the registered office of the corporation or at
any other place that the directors
think fit.
(7) The records described in subsections (1) and (3) shall at all
reasonable times be open to inspection by the directors. The
corporation shall, at the request of any director, provide them
with any extract of the records free of charge.

Recommended Wording

Comments/Rationale
directors is not required to be given if the
time and place of the adjourned meeting is
announced at the original meeting. (s.136
(5))

5.8 Minutes of Meetings
The minutes of all meetings of the Board shall be sent to all
Board members and to all Members.

Keep this clause to ensure that the practice
of delivering Minutes to Directors and
Members continues.
The default provision in the Act provides
that copies of the minutes of meetings of
members and meetings of directors shall
be kept at the registered office and be
open to inspection by the directors. The
corporation shall, at the request of any
director, provide them with any extract of
the records free of charge. (s.21)
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Conflict of Interest. A Director who is in any way directly or
indirectly interested in a contract or arrangement or proposed
contract or arrangement with CCPE shall make the disclosure
required by the Act and, except as provided by the Act, no
such Director shall vote on any resolution to approve any such
contract or arrangement.

Default Provision in the Act
Disclosure of interest
141. (1) A director or an officer of a corporation shall disclose
to the corporation, in writing or by requesting to have it
entered in the minutes of meetings of directors or of
committees of directors, the nature and extent of any interest
that the director or officer has in a material contract or
material transaction, whether made or proposed, with the
corporation, if the director or officer
(a) is a party to the contract or transaction;
(b) is a director or an officer, or an individual acting in a similar
capacity, of a party to the contract or transaction; or
(c) has a material interest in a party to the contract or
transaction.

Recommended Wording

Comments/Rationale

Remove this clause.

This clause is not required.
s. 141. (1) A director or an officer of a
corporation shall disclose to the
corporation, in writing or by requesting to
have it entered in the minutes of meetings
of directors or of committees of directors,
the nature and extent of any interest that
the director or officer has in a material
contract or material transaction, whether
made or proposed, with the corporation, if
the director or officer
(a) is a party to the contract or transaction;
(b) is a director or an officer, or an
individual acting in a similar capacity, of a
party to the contract or transaction; or
(c) has a material interest in a party to the
contract or transaction.
(5) A director required to make a disclosure
under subsection (1) shall not vote on any
resolution to approve the contract or
transaction unless the contract or
transaction
(a) relates primarily to the director’s
remuneration as a director, an officer, an
employee, an agent or a mandatary of the
corporation or an affiliate;
(b) is for indemnity or insurance under
section
151; or
(c) is with an affiliate.

ARTICLE 6 – EXECUTIVE COMMITTEE
6.1 Composition
The Executive Committee shall be comprised of:
(a) The President, the President-elect and the Past President;
(b) One Director put forward by each Member that has a
minimum of 60,000 Registrants;
(c) One Director from PEGNL, APENS, APEPEI or APEGNB;
(d) One Director from APEGM or APEGS;

Revised to reflect the recommendations of
the Synergy Task Force.
The default provisions of the Act provide
that the directors of a corporation may
appoint from their number a managing
director or a committee of directors and
delegate to the managing director or
committee any of the powers of the
directors. (s. 138. (1))

(5) A director required to make a disclosure under subsection
(1) shall not vote on any resolution to approve the contract or
transaction unless the contract or transaction
(a) relates primarily to the director’s remuneration as a
director, an officer, an employee, an agent or a mandatary of
the corporation or an affiliate;
(b) is for indemnity or insurance under section
151; or
(c) is with an affiliate.

ARTICLE 9 – EXECUTIVE COMMITTEE OF THE BOARD
9.1

Composition.
(e) CCPE’s Executive Committee shall, subject to Subsections
1.1(e) and 1.1(f) of these By-laws, be comprised of six (6)
individuals having the right to vote, as follows:
(i) One (1) Director representing the Constituent
Associations of the Atlantic Region;
(ii) One (1) Director representing the Association of
Professional Engineers of Ontario;

138. (1) Directors of a corporation may appoint from their
number a managing director or a committee of directors and
delegate to the managing director or committee any of the
powers of the directors.
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One (1) Director representing l’Ordre des ingénieurs
du Québec;
(iv) Two (2) Directors representing the Constituent
Associations of the Western Region; and
(v) One (1) Director representing any Constituent
Association.
(f) The President, the President-elect and the Past President,
shall be members of the Executive Committee and shall
occupy three (3) of the seats described in Subsection
1.1(d) above, based on the region or province in which
their respective Constituent Associations are located.
(g) The following Board Advisors shall, upon invitation by the
Executive Committee, be entitled to attend and
participate in discussions at meetings of the Executive
Committee, in whole or in part, but shall not have the
right to vote thereat:
(i) The Chief Executive Officer of CCPE; and
(ii) The Chair of the Chief Executive Officers Group.

Recommended Wording
(e) One Director from APEGBC, APEY or NAPEG; and
(f) One Director from any Member.

(iii)

6.2 Advisors
The Chief Executive Officer and a representative of the Chief
Executive Officers Group may be invited to attend and
participate in discussions at meetings of the Executive
Committee, in whole or in part, but shall not have the right to
vote.

Comments/Rationale
If this Article is approved, a policy
modification form will be submitted to
suggest that GP-9.1 Executive Committee
Terms of Reference be modified to reflect
this By-law.

9.2

Election. The members of the Executive Committee shall be
elected by the Board at the Annual Meeting of the Board in
accordance with the procedures for the nomination and
election of CCPE Executive Committee as from time to time
are approved by the Board. The members of the Executive
Committee shall hold office from the close of the Annual
Meeting of the Board at which they are elected until the end
of the next Annual Meeting of the Board.

See above.

Remove this clause.

Board policy GP-9.1.1 Executive Committee
Nomination and Election Process sets out
procedures.

9.3

No Remuneration. No member of the Executive Committee
shall be entitled to remuneration except for the
reimbursement of reasonable expenses as approved by the
Board.

Remuneration
143. (1) Subject to the articles, the by-laws and any
unanimous member agreement, the directors of a corporation
may fix the reasonable remuneration of the directors, officers
and employees of the corporation.

Remove this clause.

This clause is not required.
The directors of a corporation may fix the
reasonable remuneration of the directors,
officers and employees of the corporation.
143. (1)
A director or officer or a member may
receive reasonable remuneration and
expenses for any services to the
corporation that are performed in any
other capacity. 143. (2)

Services performed in other capacity
143. (2) Subject to the by-laws, a director, an officer or a
member may receive reasonable remuneration and expenses
for any services to the corporation that are performed in any
other capacity.
9.4

Removal. A member of the Executive Committee may be
removed as a member of the Executive Committee of CCPE on

No provision in the Act.

Remove this clause.
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Comments/Rationale

a motion duly made and passed by a vote of at least twothirds (2/3rds) of the Directors at a meeting of the Board duly
called for such purpose.
9.5

Filling Vacancies. A vacancy occurring in the Executive
Committee prior to the next Annual Meeting of the Board
shall be filled by the Board, provided that the replacement so
appointed shall be a representative of the same ordre,
Constituent Association or group of Constituent Associations
as described in paragraphs 1.1(e)(i) to (v), as the case may be,
as the one represented by the Executive Committee member
who caused such vacancy.

No provision in the Act.

Remove this clause.

This clause is not required.
GP-9.1 Executive Committee Terms of
Reference provides for filling vacancies.

9.6

Place and Time of Meetings. Meetings of the Executive
No provision in the Act.
Committee shall be held at the call of the President or any two
(2) members of the Executive Committee at such place and
time as the Executive Committee from time to time by
resolution shall decide, subject to the same provisions as to
notice as are provided in Sections 0, 0 and 0 of these By-laws
with respect to meetings of the Board.

Remove this clause.

This clause is not required.

9.7

Quorum. At least four (4) members of the Executive
Committee, present in person or as provided for in Section 9.8
of these By-laws, shall constitute a quorum.

No provision in the Act.

Remove this clause.

This clause is not required.
GP-9.1 Executive Committee Terms of
Reference specifies quorum.

9.8

Telephone Participation. If all members of the Executive
Committee consent, members of the Executive Committee
may participate in meetings of the Executive Committee by
means of a conference telephone call or other
communications facilities as permit all persons participating in
the meeting to hear each other and, a member of the
Executive Committee participating in such a meeting shall be
deemed to be present at the meeting and shall be counted in
establishing a quorum for the meeting.

No provision in the Act.

Remove this clause.

This clause is not required.

9.9

Voting. Each member of the Executive Committee shall have
one (1) vote at meetings of the Executive Committee. All
questions arising at any meeting of the Executive Committee
shall be decided by a majority of the votes cast upon the
question. In case of an equality of votes, the motion before
the Executive Committee shall be deemed to be defeated.

No provision in the Act.

Remove this clause.

This clause is not required.

9.10

Powers. The Executive Committee shall have such powers and
duties as may be delegated to it by the Board. The Board may
delegate to the Executive Committee any of its duties except

Delegation and Limits on Authority
138. (1) Directors of a corporation may appoint from their

Remove this clause.

This clause is not required.
The default provisions of the Act provide
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Committee.

Default Provision in the Act

Recommended Wording

number a managing director or a committee of directors and
delegate to the managing director or committee any of the
powers of the directors.
(2) Despite subsection (1), no managing director and no
committee of directors has authority to
(a) submit to the members any question or matter requiring
the approval of members;
(b) fill a vacancy among the directors or in the office of public
accountant or appoint additional directors;
(c) issue debt obligations except as authorized by the
directors;
(d) approve any financial statements referred to in section
172;
(e) adopt, amend or repeal by-laws; or
(f) establish contributions to be made, or dues to be paid, by
members under section 30.

Comments/Rationale
that:
Directors of a corporation may appoint
from their number a managing director or
a committee of directors and delegate to
the managing director or committee any of
the powers of the directors. (s.138. (1))
Pursuant to (s.138. (2)), no managing
director and no committee of directors has
authority to
(a) submit to the members any question or
matter requiring the approval of members;
(b) fill a vacancy among the directors or in
the office of public accountant or appoint
additional directors;
(c) issue debt obligations except as
authorized by the directors;
(d) approve any financial statements
referred to in section 172;
(e) adopt, amend or repeal by-laws; or
(f) establish contributions to be made, or
dues to be paid, by members under section
30.

ARTICLE 10 – COMMITTEE
10.1

Other Committees. Committees may be appointed for special
duties by the Board. Committee expenses not explicitly
included and approved in the annual Budget of CCPE must be
approved by the Board. Committees shall report their findings
and recommendations to the Board at every meeting of the
Board or, as the Board may otherwise direct.

138. (1) Directors of a corporation may appoint from their
number a managing director or a committee of directors and
delegate to the managing director or committee any of the
powers of the directors.

Remove this clause.

This clause is not required.
This is an inherent power of the Board.

“officer” means an individual appointed as an officer under
section 142, the chairperson of the board of directors, the
president, a vice-president, the secretary, the treasurer, the
comptroller, the general counsel, the general manager or a
managing director of a corporation, or any other individual
who performs functions for a corporation similar to those
normally performed by an individual occupying any of those
offices.

ARTICLE 7 – Officers
7.1 The officers shall be the President, the President-elect,
the Past President, the Chief Executive Officer, the
Secretary and such other officers as the Board may from
time to time by resolution determine.
7.2 All persons appointed as officers must be a Registrant, in
good standing, with one of the Members.
7.3 Any officer may be removed at any time by a two-thirds

The default rule in the Act provides that
the Board may appoint officers on an
annual or more frequent basis, specify
their duties and delegate the power to
manage the Corporation.
A director may be appointed as an officer;
an officer may, but need not be, a director.

ARTICLE 11 – OFFICERS
11.1

Officers. The officers of CCPE shall be the President, the
President-elect, the Past President, the Chief Executive
Officer, the Secretary and such other officers as the Board
may from time to time by resolution determine.
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142. Subject to the articles, the by-laws and
any unanimous member agreement, (a) the directors may
designate the offices of the corporation, appoint as officers
persons of full capacity, specify their duties and delegate to
them powers to manage the activities and affairs of the
corporation, except powers to do anything referred to in
subsection 138(2);
(b) a director may be appointed to any office of the
corporation; and
(c) two or more offices of the corporation may be held by the
same person.

Recommended Wording

Comments/Rationale

majority resolution of the Board.

11.2

The President.
(a) At each Annual Meeting of the Board, the incumbent
President-elect shall be confirmed as the next President
of CCPE, but shall not assume office until the close of the
Annual Meeting of the Members that immediately
follows the Annual Meeting of the Board at which his or
her appointment as President is confirmed and shall hold
office until the close of the Annual Meeting of the
Members next following.
(b) In the event of a vacancy in the office of President
occurring during the course of the year, the Presidentelect will take the office for the balance of the unexpired
term of the vacating President.
(c) The President shall, if present, preside at all meetings of
the Board and of the Members and at all meetings of the
Executive Committee. The President shall sign all
instruments and documents which require the signature
of the President, shall perform all other duties incidental
to the office of President and shall have such other
powers and duties as may from time to time be assigned
by the Board.

No provision in the Act.

Remove this clause.

This clause is not required.
The role of the President is set out in GP-5
of the Board Policy Manual.

11.3

The President-elect.
(a) At each Annual Meeting of the Board, a Director shall be
elected to hold office as President-elect. The Presidentelect shall assume office at the close of the Annual
Meeting of the Board at which the election takes place
and shall hold office until the close of the next Annual
Meeting of the Board.
(b) In the event of a vacancy in the office of President-elect
occurring during the course of the year, a replacement

No provision in the Act.

Remove this clause.

This clause is not required.
Authority, composition and election
procedures for the Executive Committee
are set out in GP-9.1 and GP-9.1.1.
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Comments/Rationale

may be appointed by the Board.
The President-elect shall perform such duties as are properly
delegated by the President, the Executive Committee or the
Board. In the absence of the President, the President-elect
shall possess all the powers and perform all the duties of the
President.
11.4

The Past President.
(a) The Past President shall be the Director who last held
office as President immediately prior to the election of
the person who at any time is the President of CCPE.
(b) In the event that the immediate Past President is unable
or unwilling to serve in the office of Past President, the
Board may appoint another Director to fill the position
left vacant until the next Annual Meeting of the Board.
(c) In the event of a vacancy in the office of Past President
occurring during the course of the year, a Director may be
appointed by the Board to fill the position left vacant.
(d) The Past President shall perform such duties as are
properly delegated by the President, the Executive
Committee or the Board. In the absence of the President
and the President-elect, the Past President shall possess
all the powers and perform all the duties of the President.

No provision in the Act.

Remove this clause.

This clause is not required.
Authority, composition and election
procedures for the Executive Committee
are set out in GP-9.1 and GP-9.1.1.

11.5

Chief Executive Officer.
(a) The Board may appoint a Chief Executive Officer of CCPE
who shall hold office at the pleasure of the Board. The
Board shall determine the salary, duties and other terms
of employment of the Chief Executive Officer.
(b) A person appointed as Chief Executive Officer must be
registered, in good standing, with one of the Members.
(c) The Chief Executive Officer shall perform all duties under
the direction of the Board or, in default of direction by
the Board, of the Executive Committee or, in default of
direction from the Executive Committee, the President.
(d) The Chief Executive Officer shall be responsible to the
Board for the operations of the office or offices of CCPE
and for the work of all employees of CCPE, and shall be
authorized to employ and discharge employees, servants
and agents of CCPE.
(e) The Chief Executive Officer shall have the care and
custody of all funds and securities of CCPE and shall

No provision in the Act.

Remove this clause.

This clause is not required.
Article 7.2 provides that all officers must be
a registrant.
Authority, composition and election
procedures for the Executive Committee
are set out in GP-9.1 and GP-9.1.1.
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Comments/Rationale

deposit the same in the name of CCPE in such bank or
banks or with such depository or depositories as are
authorized by the Board. All legitimate obligations and
debts of CCPE shall be paid by the Chief Executive Officer,
under the direction of the Board. The books and accounts
of CCPE shall be made available by the Chief Executive
Officer to any Director of CCPE upon application at the
office of CCPE during normal business hours.
(f) Such other duties may be assigned to the Chief Executive
Officer by the Board as it shall determine.
11.6

Secretary.
(a) Unless otherwise determined by the Board, the CCPE’s
Chief Executive Officer shall act as Secretary. If the Chief
Executive Officer does not act as Secretary, the Secretary
shall be appointed from among the Directors.
(b) The Secretary shall carry out the duties of the Secretary
of the Canadian Council of Professional Engineers
generally and shall attend or cause a recording secretary
to attend all meetings of the Members, the Board, the
Executive Committee and other committees to act as a
clerk thereof and to record all votes and minutes of all
proceedings in the books to be kept for that purpose. The
Secretary shall give or cause to be given notice of all
meetings of the Members and of the Board and shall
perform such other duties as may be prescribed by the
By-laws or the Board.

No provision in the Act.

Remove this clause.

Secretary is defined in Article 1 –
Definitions.

11.7

Removal. Any officer of CCPE may be removed at any time by
resolution of the Board, approved by at least two-thirds (2/3)
of the votes cast at a meeting of the Board called for such
purpose.

No provision in the Act.

Remove this clause.

Included in Article 7.3.

ARTICLE 12 – REVENUE AND EXPENDITURE
12.1

Budget. The Board shall prepare an annual budget (the
“Budget”) for the operations of CCPE, showing, in appropriate
detail, projected revenues and expenditures for the next fiscal
year. The Budget shall not become effective until such time as
it is approved at a meeting of the Board in accordance with
Paragraph 1.1(c)(i) of these By-laws.

No provision in the Act.

Remove this clause.

Included in Article 5.

12.2

Strategic Plan. The Board shall, as required, prepare a
strategic plan (the “Strategic Plan”) which shall be submitted

No provision in the Act.

Remove this clause.

Included in Article 5.
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Comments/Rationale

to the Members for their approval. The Strategic Plan shall be
supported by a business plan and the Budget. A summary of
the business plan shall be submitted to the Members annually
for their approval.
12.3

Registrar Report. Effective January 2006, the registrar of each
Member shall report to the Secretary of CCPE prior to January
31st of each year the number of all registrants in their
association, within the engineering groupings (the
“Registrants”) as at December 31st of the preceding year,
with the exception of students. On the basis of such reports,
the Board shall determine the percentage share of the cost of
operating CCPE for the year to be borne by each Member, on
a per capita basis.

No provision in the Act.

Remove this clause.

Included in Article 8 – Per Capita
Assessment.

12.4

Per Capita Assessments. Effective January 2006, based on the
approved Budget and the percentage shares determined
pursuant to Section 12.3 of these By-laws, the Board shall
establish amounts (the “Per Capita Assessments”) to be paid
by each Member on behalf of all of its Registrants, with the
exception of students.

Annual contributions or dues
30. Subject to the articles, the by-laws and any unanimous
member agreement, the directors may require members to
make an annual contribution or pay annual dues and may
determine the manner in which the contribution is to be
made or the dues are to be paid.

ARTICLE 8 – Per Capita Assessment
8.1 Prior to January 31st of each year, each Member shall
report the number of Registrants in its association.
8.2 Each Member shall pay to Engineers Canada a Per Capita
Assessment of $10.21 per Registrant within two months of
receipt of invoice for same or pursuant to a payment
schedule reflective of the Members registrant payment
schedule.

The Act provides that the directors may
require members to make an annual
contribution or pay annual dues and may
determine the manner in which the
contribution is to be made or the dues are
to be paid. (s.30)

12.5

Payment. Within two (2) months of receiving the invoice for
its Per Capita Assessment, each Member shall pay the amount
so billed.

No provision in the Act.

Remove this clause.

Included in Article 8.2.

12.6

Existing Per Capita Assessments. Notwithstanding any other
provision of these By-laws, in the absence of establishment of
Per Capita Assessments by the Board as provided in Section
12.4 of these By-laws, the Per Capita Assessments last
approved by the Board shall apply.

No provision in the Act.

Remove this clause.

Included in Article 8.2.

12.7

Existing Budget. In the event that the Budget is not approved
pursuant to Section 12.1 of these By-laws, the Budget last
approved by the Board shall remain in effect for purposes of
calculating the Per Capita Assessments.

No provision in the Act.

Remove this clause.

This clause is not required.

12.8

Fundraising. The Board may take such steps (including the
establishment of a charitable foundation) as it deems
expedient to enable CCPE to acquire, accept, solicit or receive
legacies, gifts, grants, settlements, bequests, endowments
and donations of any kind whatsoever for the purpose of

No provision in the Act.

Remove this clause.

This clause is not required.
Engineers Canada may undertake these
activities whether or not this clause in
included in the By-laws.
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furthering the objectives of CCPE.
12.9

Services. The Board may undertake to perform such services,
enter into contracts, or otherwise take steps to generate
income for the operation of CCPE, consistent with these ByLaws and the Strategic Plan.

No provision in the Act.

Remove this clause.

Under the Articles, Engineers Canada may
carry on any activity compatible with the
Purposes.

12.10

Member Programs. Notwithstanding any other provisions
contained in these By-laws, the Board may, by majority vote,
authorize CCPE to undertake, coordinate, manage or
supervise special programs, studies, surveys or other similar
activities, and/or to provide special membership services on
behalf of one or more Members. Such special programs or
activities must be compatible with the objects of CCPE and
must be carried out only on behalf of the Members
concerned. Direction of such approved special programs or
activities may be exercised by the participating Members only,
but the Board may, by majority vote, cancel any such
programs or activities if these become incompatible with the
objects of CCPE or are, or may become, detrimental to the
interests of CCPE or its Members.

No provision in the Act.

Remove this clause.

Under the Articles, Engineers Canada may
carry on any activity compatible with the
Purposes.

No provision in the Act.

Remove this clause.

This clause is not required. The directors
have the power to enter into banking
arrangements. (127.(1)(g))

ARTICLE 9 – AUDITOR
9.1 The Members at each Meeting of Members shall appoint a

Retain this provision to ensure that current
practice continues.

ARTICLE 13 – BANK ACCOUNTS, CHEQUES, DRAFTS AND NOTES
13.1

Bank Account, etc. The CCPE’s bank accounts shall be kept in
such chartered bank, trust company or other firm or
corporation carrying on a banking business as the Board may
by resolution from time to time determine. Cheques on the
bank accounts, drafts, promissory notes and other
instruments of a like nature may be made, signed, drawn,
accepted or endorsed by the Chief Executive Officer and one
other member of the Executive Committee as determined by
the Board, or by two officers or persons as the Board may by
resolution from time to time name for that purpose. Cheques
and other negotiable paper may be endorsed for deposit to
the credit of CCPE’s bank account by the Chief Executive
Officer or by such other officer or officers, person or persons,
as the Board may by resolution from time to time name for
that purpose, or they may be endorsed for such deposit by
means of a stamp bearing CCPE’s name.

ARTICLE 14 – AUDITOR
14.1

Appointment. The Members at each annual meeting shall
appoint a registered accountant holding a professional
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accounting designation as auditor of CCPE.

14.2

Audit. The auditor shall audit the accounts of CCPE after the
close of the fiscal year and make a report thereon, and on the
financial statements of CCPE, to the Members at the annual
meeting next following their appointment.

Recommended Wording

Comments/Rationale

chartered professional accountant (CPA) licensed to
practice public accounting in Ontario as auditor of
Engineers Canada.
9.2 The auditor shall audit the accounts of Engineers Canada
after the close of the fiscal year and make a report
thereon, and on the financial statements of Engineers
Canada, to the Members at the Meeting of Members next
following their appointment.

The financial review requirements under
the Act depend on whether a corporation
is soliciting or non-soliciting, and the
amount of its gross annual revenues.
Soliciting corporations have received
income in excess of $10,000 during the last
financial year from public donors,
governments or agencies, or other entities
that have received in excess of $10,000.
Non-soliciting corporations are any
corporations that are not soliciting
corporations. A corporation must advise
whether it is a soliciting or non-soliciting
corporation and the amount of its gross
annual revenues.

172. (1) The directors of a corporation shall place before the
Remove this clause.
members at every annual meeting
(a) prescribed comparative financial statements that conform
to any prescribed requirements and relate separately to
(c) the period that began on the date the corporation
came into existence and ended not more than six
months before the annual meeting or, if the
corporation has completed a financial year, the period
that began immediately after the end of the last
completed financial year and ended not more than six
months before the annual meeting, and
(ii) the immediately preceding financial year;
(b) the report of the public accountant, if any; and
(c) any further information respecting the financial position
of the corporation and the results of its operations
required by the articles, the by-laws or any unanimous
member agreement.
178. (1) The directors of a corporation shall approve the
financial statements referred to in section 172 and the
approval shall be evidenced by the manual signature of one or
more directors or a facsimile of the signatures reproduced in
the statements.
194. (1) A corporation may have an audit
committee and, if it does, the committee shall be composed

Included in Article 9.
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No provision in the Act.

ARTICLE 10 – RIGHTS OF MINISTER OF INDUSTRY
The Ministry of Industry may, in his or her sole discretion:
(a) review the activities of Engineers Canada and request that
Engineers Canada undertake reasonable activities that, in
the Minister’s opinion, are necessary and desirable to fulfil
the purposes of Engineers Canada; and
(b) in accordance with section 4.1(2) of this By-law, deliver a
list of nominees to the Secretary for consideration at a
Meeting of Members, such list to include a suggested term
of 3 years.

This is a new provision providing that the
Minister of Industry may appoint a
director.
This will strengthen our position should our
status as a public authority be challenged.
Our right to official marks are based on our
status as a public authority. The law has
changed and we no longer qualify as a
public authority as the government has no
control over our operations.
The addition of this clause is not a
guarantee, but will put us in a stronger
position to assert that we are still a public
authority.

No provision in the Act.

Remove this clause.

This clause is not required. This is an
inherent power of the Board.

No provision in the Act.

Remove this clause.

This clause is not required. This is an
inherent power of the Board.

of not less than three directors, a majority of whom are not
officers or employees of the corporation or any of its affiliates.
(2) The audit committee shall review the financial statements
of the corporation before they are approved under section
178.
ARTICLE XX – RIGHTS OF MINISTER OF INDUSTRY
No equivalent provision in current by-laws.

ARTICLE 15 – EXECUTION OF INSTRUMENTS
15.1

Execution of Instruments. The Board may, from time to time
by resolution, appoint any officer or officers, person or
persons, on behalf of CCPE either to sign instruments in
writing generally or to sign specific instruments in writing. The
corporate seal may, when required, be affixed to any
instruments in writing. The term “instruments in writing” as
used herein shall, without limiting the generality thereof,
include contract documents, deeds, mortgages, hypothecs,
leases, charges, conveyances, transfers and assignments of
property (real or personal, immovable or movable),
agreements, tenders, releases, receipts and discharges for the
payment of money or other obligations, conveyances,
transfers and assignment of shares, stocks, bonds, debentures
or other securities.

ARTICLE 16 – INVESTMENTS
16.1

Investments. The Board shall have discretion from time to
time by resolution to sell, assign, transfer, exchange, convert
or convey any and all shares, stocks, bonds, debentures,
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rights, warrants or other securities owned by or registered in
the name of CCPE and to sign and execute all assignments,
transfers, conveyances, powers of attorney and other
instruments that may be necessary for the purpose of selling,
assigning, transferring, exchanging, converting or conveying
any such shares, stocks, bonds, debentures, rights, warrants
or other securities.
16.2

Powers to Invest. The Board shall have discretion from time
to time by resolution to invest the monies of CCPE not
immediately required for the purposes of CCPE in such
manner as they shall deem fit.

No provision in the Act.

Remove this clause.

This clause is not required. This is an
inherent power of the Board.

No provision in the Act.

Remove this clause.

This clause is not required. This is an
inherent power of the Board.

ARTICLE 11 – FISCAL YEAR
11.1 The financial year of Engineers Canada shall be the
calendar year.

Revised to reflect current procedure.

Remove this clause.

This clause is not required. This is an
inherent power of the Board.

Remove this clause.

This clause is not required. This is an
inherent power of the Board.

ARTICLE 12 – RULES OF ORDER

Recommend that Engineers Canada adopts

ARTICLE 17 – CUSTODY OF SECURITIES
17.1

Deposit and Custody. The Board may from time to time by
resolution provide for the deposit and custody of securities of
CCPE. All share certificates, bonds, debenture stock,
certificates, notes or other obligations or securities belonging
to CCPE may be issued or held in the name of a nominee or
nominees of CCPE (and if issued or held in the name of more
than one nominee shall be held in the names of the nominees
jointly with right of survivorship) and shall be endorsed in
blank with endorsement guaranteed in order to enable
transfers to be completed and registration to be effected.

ARTICLE 18 – FISCAL YEAR
18.1

Fiscal Year. Unless otherwise determined by the Board, the
fiscal year of CCPE shall terminate on the 31st day of
December in each year.

ARTICLE 19 – CERTIFICATION OF DOCUMENTS
19.1

Certification. A copy of any document issued by CCPE may be
certified by any officer of CCPE, under the seal of CCPE, as
being a true copy of the original document for all purposes.

No default provision in Act.

ARTICLE 20 – RULES, REGULATIONS AND POLICIES
20.1

Rules, Regulations, and Policies. The Board may prescribe
such rules, regulations and policies relating to the
administration and the conduct of the operations of CCPE as
are consistent with the By-laws as they deem expedient, and
may rescind or amend such rules and regulations.

20.2

Rules of Order. In all matters not governed by the By-laws or

No default provision in Act.
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rules and regulations prescribed by the Board, procedures
shall be in accordance with the most recent edition of
Bourinot’s Rules of Order.

Recommended Wording

Comments/Rationale

12.1 In all cases for which no specific provision is prescribed by
law or made in the By-laws, the rules and practice of the
latest edition of Robert’s Rules of Order shall govern as far
as applicable, provided that no action of Engineers
Canada or of the Board shall be invalid by reason only of a
failure to adhere to such Rules.

Robert’s Rules of Order.
Six Members use Robert’s Rules of Order.
No Member uses Bourinot’s Rules of
Order.

No default provision in Act.

Remove this clause.

This clause is not required.
Engineers Canada has no authority to
undertake regulatory activities.

163. (1) A member entitled to vote at an annual meeting of
members may
(a) submit to the corporation notice of any matter that the
member proposes to raise at the meeting, referred to in this
section as a “proposal”; and
(b) discuss at the meeting any matter with respect to which
the member would have been entitled to submit a proposal.
(2) A corporation shall include the proposal in the notice of
meeting required under section 162.
(3) If so requested by the member who submits a proposal,
the corporation shall include in the notice of meeting a
statement in support of the proposal by the member and the
name and address of the member. The statement and the
proposal shall together not exceed the prescribed maximum
number of words.
(4) The member who submitted the proposal shall pay any
cost of including the proposal and any statement in the notice
of the meeting at which the proposal is to be presented,
unless it is otherwise provided in the by-laws or in an ordinary
resolution of the members present at the meeting.
(5) A proposal may include nominations for the election of
directors if the proposal is signed by not less than the
prescribed percentage of the members of a class or group of
members of the corporation entitled to vote at the meeting at
which the proposal is to be presented or any lesser number of

ARTICLE 13 – AMENDMENT OF BY-LAWS
13.1 A proposal for the amendment or repeal of the By-laws
may be put forward by a Member. Any such proposal put
forward by a Member shall be made in accordance with
s.163 of the Act.

The Act provides that the directors may
make, amend or appeal by-laws (other
than related to fundamental changes)
subject to approval by the Members.
(s.152)
Ministerial approval of the by-laws is no
longer required.

ARTICLE 21 – RIGHTS OF REGISTERED ASSOCIATIONS
21.1

No Encroachment. Nothing in these By-laws shall be deemed
to encroach upon the rights and privileges conferred upon
and/or granted to any association registering or certifying
professional engineers under the laws of any province or
territory of Canada or which may hereafter be conferred
and/or granted to any association registering or certifying
professional engineers under the laws of any province or
territory of Canada.

ARTICLE 22 – AMENDMENTS OF BY-LAWS
22.1

Proposal. A proposal for the enactment, amendment or
repeal of any By-law may be put forward by:
(a) the Board; or
(b) any Constituent Association.
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members as provided in the by-laws, but this subsection does
not preclude nominations made at a meeting of
members.
(6) A corporation is not required to comply with subsections
(2) and (3) if
(a) the proposal is not submitted to the corporation within the
prescribed period;
(b) it clearly appears that the primary purpose of the proposal
is to enforce a personal claim or redress a personal grievance
against the corporation or its directors, officers, members or
debt obligation holders;
(c) it clearly appears that the proposal does not relate in a
significant way to the activities or affairs of the corporation;
(d) not more than the prescribed period before the receipt of
the proposal, the member failed to present — in person or, if
authorized by the by-laws, by proxy — at a meeting of
members, a proposal that at the member’s request had been
included in a notice of meeting;
(e) substantially the same proposal was submitted to
members in a notice of a meeting of members held not more
than the prescribed period before the receipt of the proposal
and did not receive the prescribed minimum amount of
support at the meeting; or
(f) the rights conferred by this section are being abused to
secure publicity.
22.2

Enactment. The Board may from time to time make
recommendations to the Members in respect of By-laws
relating in any way to CCPE or to the conduct of its affairs,
including but not limited to, the amendment, repeal or reenactment of the By-laws of CCPE but no By-law shall be
effective until sanctioned by the Members in accordance with
Subsection 5.7(b) of these By-laws and, the repeal or
amendment of By-laws not embodied in the Letters Patent
shall not be enforced or acted upon until the approval of the
Minister of Industry in respect thereof has been obtained.
Notwithstanding the foregoing, any enactment, amendment,
repeal or re-enactment of any By-law that does not relate to
the requirements of Subsection 155(2) of the Act do not
require ministerial approval.

By-laws
152. (1) Unless the articles, the by-laws or a unanimous
member agreement otherwise provides, the directors may, by
resolution, make, amend or repeal any by-laws that regulate
the activities or affairs of the corporation, except in respect of
matters referred to in subsection 197(1).
Member approval
(2) The directors shall submit the by-law, amendment or
repeal to the members at the next meeting of members, and
the members may, by ordinary resolution, confirm, reject or
amend the by-law, amendment or repeal.
Effective date
(3) Subject to subsection (5), the by-law, amendment or
repeal is effective from the date of the resolution of the
directors. If the by-law, amendment or repeal is confirmed, or
confirmed as amended, by the members it remains effective

Remove this clause.

Included in Article 13.1.
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in the form in which it was confirmed.
ARTICLE 23 – PROTECTION OF DIRECTORS AND OFFICERS
23.1

Protection of Directors and Officers. Except as otherwise
provided in the Act, no Director or officer for the time being of
CCPE shall be liable for the acts, receipts, neglects or defaults
of any other Director or officer or employee or for any loss,
damage, or expense happening to CCPE through the
insufficiency or deficiency of title to any property acquired by
CCPE or for or on behalf of CCPE or for the insufficiency or
deficiency of any security in or upon which any of the monies
of or belonging to CCPE shall be placed out or invested or for
any loss or damage arising from the bankruptcy, insolvency, or
tortious act of any person including any person with whom or
which any monies, securities, or effects may be lodged or
deposited or for any loss, conversion, misapplication, or
misappropriation of or any damage resulting from any
dealings with any monies, securities, or other assets belonging
to CCPE or for any other loss, damage, or misfortune whatever
which may happen in the execution of the duties of the
Director’s or officer’s respective office or trust or in relation
thereto unless the same shall happen by or through the
Director’s or officer’s own wilful neglect or default.

Director — reasonable diligence
149. (1) A director is not liable under section 145 or 146, and
has complied with his or her duties under subsection
148(2)and (3), if the director exercised the care, diligence and
skill that a reasonably prudent person would have exercised in
comparable circumstances, including reliance in good faith on
(a) financial statements of the corporation represented to
the director by an officer of the corporation or in a written
report of the public accountant of the corporation fairly to
reflect the financial condition of the corporation; or
(b) a report of a person whose profession lends credibility
to a statement made by that person.
Director — good faith
(2) A director has complied with his or her duties
under subsection 148(1) if the director relied in good faith on
(a) financial statements of the corporation represented to
the director by an officer of the corporation or in a written
report of the public accountant of the corporation fairly to
reflect the financial condition of the corporation; or
(b) a report of a person whose profession lends credibility to a
statement made by that person.

Remove this clause.

Remove Article 23 in its entirety.
The Act provides for directors’ protection
from liability (s. 149) and right to be
indemnified by the corporation (s. 151).

Indemnification
151. (1) A corporation may indemnify a present or former
director or officer of the corporation, or another individual
who acts or acted at the corporation’s request as a director or
an officer or in a similar capacity of another entity, against all
costs, charges and expenses, including an amount paid to
settle an action or satisfy a judgment, reasonably incurred by
the individual in respect of any civil, criminal, administrative,
investigative or other proceeding in which the individual is
involved because of that association with the corporation or
other entity.
Advance of costs
(2) A corporation may advance money to a director, an officer
or other individual for the costs, charges and expenses of a
proceeding referred to in subsection (1). The individual shall

Remove this clause.

Remove Article 23 in its entirety.
The Act provides for directors’ protection
from liability (s. 149) and right to be
indemnified by the corporation (s. 151).

ARTICLE 24 – INDEMNITIES TO DIRECTORS AND OTHERS
24.1

Indemnities. Every Director or officer of CCPE or other person
who has undertaken or is about to undertake any liability on
behalf of CCPE or any corporation controlled by it and their
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 CCPE,
from and against:
(a) all costs, charges, and expenses whatsoever which such
Director, officer, or other person sustains or incurs in or
about any action, suit, or proceeding that is brought,
commenced, or prosecuted against the Director, officer,
or other person for or in respect of any act, deed,
matter, or thing whatever, made, done, or permitted by
them, in or about the execution of the duties of such
office or in respect of any such liability; and
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(b) all other costs, charges, and expenses which the Director,
officer, or other person sustains or incurs in or about or
in relation to the affairs thereof; except such costs,
charges, or expenses as are occasioned by their own
wilful neglect or default. The CCPE shall also indemnify
any such person in such other circumstances as the Act
or law permit or requires. Nothing in these By-laws shall
limit the right of any person entitled to indemnity to
claim indemnity apart from the provisions of these Bylaws to the extent permitted by the Act or law.

Default Provision in the Act
repay the money if the individual does not fulfil the conditions
of subsection (3).
Limitation
(3) A corporation may not indemnify an individual under
subsection (1) unless the individual
(a) acted honestly and in good faith with a view to the best
interests of the corporation or, as the case may be, to the
best interests of the other entity for which the individual
acted as director or officer or in a similar capacity at the
corporation’s request; and
(b) in the case of a criminal or administrative action or
proceeding that is enforced by a monetary penalty, had
reasonable grounds for believing that their conduct was
lawful.
Indemnification
(4) A corporation may, with the approval of a court, indemnify
an individual referred to in subsection (1), or advance money
under subsection (2), in respect of an action by or on behalf of
the corporation or other entity to procure a judgment in its
favour to which the individual is made a party because of the
individual’s association with the corporation or other entity as
described in subsection (1), against all costs, charges and
expenses reasonably incurred by the individual in connection
with the action, if the individual fulfils the conditions set out
in subsection (3).
Right to indemnity
(5) Despite subsection (1), an individual referred to in that
subsection is entitled to indemnity from the corporation in
respect of all costs, charges and expenses reasonably incurred
by the individual in connection with the defence of any civil,
criminal, administrative, investigative or other proceeding to
which the individual is subject because of the individual’s
association with the corporation or other entity as described
in that subsection, if the individual seeking indemnity
(a) was not judged by the court or other competent
authority to have committed any fault or to have omitted
to do anything that the individual ought to have done; and
(b) fulfils the conditions set out in subsection (3).
Insurance
(6) A corporation may purchase and maintain insurance for
the benefit of an individual referred to in subsection (1)

Recommended Wording

Comments/Rationale
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against any liability incurred by the individual
(a) in the individual’s capacity as a director or an officer of
the corporation; or
(b) in the individual’s capacity as a director or an officer, or
in a similar capacity, of another entity, if the individual acts
or acted in that capacity at the corporation’s request.
Application to court
(7) On the application of a corporation or an individual or
entity referred to in subsection (1), a court may approve an
indemnity under this section and make any further order that
it thinks fit.
Other notice
(8) On an application under subsection (7), the court may
order notice to be given to any interested person and the
person is entitled to appear and be heard in person or by
counsel.
BY-LAW NUMBER 2 – BORROWING MONEY
E1

Being a By-law respecting the borrowing of money by the Council.
BE IT ENACTED AND IT IS HEREBY ENACTED as a By-law of the
Canadian Council of Professional Engineers–Le Conseil canadien des
ingénieurs (hereinafter called the “Council”) as follows:

Borrowing powers
28. (1) Unless the articles, the by-laws or a unanimous
member agreement otherwise provides, the directors of a
corporation may, without authorization of the members,
(a) borrow money on the credit of the corporation;
(b) issue, reissue, sell, pledge or hypothecate debt
The Board may and is hereby authorized from time to time to
obligations of the corporation;
(a) borrow money upon the credit of the Council;
(c) give a guarantee on behalf of the corporation to secure
(b) limit or increase the amount to be borrowed;
performance of an obligation of any person; and
(c) issue debentures or other securities of the Council;
(d) mortgage, hypothecate, pledge or otherwise create a
(d) pledge or sell such debentures or other securities for such sums
security interest in all or any property of the corporation,
and at such prices as may be deemed expedient;
owned or subsequently acquired, to secure any obligation
of the corporation.
(e) mortgage, hypothecate, charge or pledge all or any of the real
and personal property, undertaking and rights of the Council to Delegation of borrowing powers
secure any such debentures or other securities or any money
(2) Despite subsection 138(2) and paragraph 142(a), unless
borrowed or any other liability of the Council.
the articles, the by-laws or a unanimous member agreement
otherwise provides, the directors may, by resolution, delegate
the powers referred to in subsection (1) to a director, a
committee of directors or an officer.

Remove this clause.

By-law No. 2 is no longer required.
Under the default provisions of the Act,
unless the Articles or By-laws provide
otherwise, the Board may without
authorization of the members enter into
borrowing arrangements. (s. 28)
Note: We have implemented Executive
Limitation EL-3 (1) which provides that the
CEO shall not borrow funds other than in
keeping with the Board’s Borrowing
Resolution or providing credit facilities for
overdraft protection and corporate credit
cards.

E2

The Board may from time to time by resolution delegate to the
President and the Chief Executive Officer or to any two officers of
the Council (including the President or the Chief Executive Officer)

Remove this clause.

See above.

See above.
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all or any of the powers conferred on the Board by Section E1 of this
By-law No. 2 to the full extent thereof or such lesser extent as the
Board may in any such resolution provide.
E3

The powers hereby conferred shall be deemed to be in supplement
of and not in substitution for any powers to borrow money for the
purposes of the Council possessed by its Directors or officers
independently of a borrowing By-law.

See above.

Remove this clause.

See above.

E4

Any resolution passed pursuant to the provisions of this By-Law No.
2 shall be adopted by the Board in accordance with the provisions of
Article 15 – of By‑Law No. 1 of the Council.

See above.

Remove this clause.

See above.

E5

The following text set forth in this Section E5 is adopted as the
official text of this By-Law No. 2 in the French language.

See above.

Remove this clause.

See above.

