
Schedule “B” 

Kensington North Watersheds Association Ltd.  

By-Laws 

1. Name 

The name of the Corporation is Kensington North Watersheds Association Ltd. 

2. Purposes 

i) To organize or participate in environmental projects such as cleaning projects and tree 

planting designed to preserve, protect and restore the ecological health of the Ken-

sington North Watersheds; 

ii) To educate and increase the understanding of the public about the Kensington North 

Watersheds by providing seminars, volunteer training on watershed management and 

by disseminating information about the watershed and related issues; 

iii) The purposes for which the corporation is established are to be pursued without pecu-

niary gain to its members. 

3. Activities and Head Office 

i) The activities of the corporation are to be principally carried on in and around the Ken-

sington North Watersheds, Prince County and Queens County, Prince Edward Island, or 

a designated meeting place. 

ii) The head office of the corporation is 25A Garden Dr, Kensington, Prince Edward Island 

C0B 1M01. 

4. Membership 

i) The subscribers shall be the first members of the corporation and thereafter the sub-

scribers of nominees of the Board shall be the members of the Corporation. 

ii) The members shall be individuals approved for membership by the Board of Directors 

and who have made full payment of membership fees established by  the Board, and 

such members shall be deemed to be in good standing. 

iii) The Directors may admit representatives of corporations as members upon  payment 

of fees and under conditions established from time to time by the Board. 

iv) Members of the Company are stakeholders of the watershed area and must be eight-

een (18) years of age or older and have made full payment of  membership fees in or-

der to vote on corporation matters. 
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v) Every member of the corporation in good standing shall be entitled to attend any 

membership meetings of the corporation and to vote at any membership  meeting of 

the corporation and hold any office of the corporation. 

vi) Each member is entitled to one vote at any membership meeting of the corporation. 

vii) The secretary of the Corporation shall maintain a list of members deemed to be mem-

bers in good standing. 

viii) Membership in the corporation shall cease upon the death of a member or if, by no-

tice in writing to the corporation, he or she resigns his or her membership, or if he or 

she cease to qualify for membership in accordance with these By-Laws, or if the Board 

has by motion to expel a member from the Corporation; 

ix) Any member may be expelled from the Corporation by a two-thirds vote of registered 

members as set out in the Secretary’s Registry of Membership for the corporation be-

ing present, deemed reasonable by the members, without reimbursement of member-

ship fees;  notwithstanding the preceding, the Board shall have a right to terminate the 

membership of any member having been found guilty of an offence under the Fisher-

ies Act, Wildlife Act, P.E.I. Environmental Protection Act, or related legislation, upon 

motion made and a majority vote by member of the Board, without reimbursement or 

membership. 

5. Annual General Meeting of the Membership 

i) The annual general meeting of the corporation shall be held each year on or  before 

the third day of June in each or on such day each year and at such other time as agreed 

upon by the Board of Directors.  Notification shall be given to the members at least 

seven (7) days prior to the meeting by public notice in a newspaper and/or other form 

of public media, but non-receipt of such notice by any member shall not invalidate the 

proceedings of any meeting. 

ii) Such notification shall consist of date, time and place of the meeting, and the Board 

shall ensure that any member in good standing who initiates a request shall be pro-

vided prior to the meeting with a copy of the agenda including a copy of any resolu-

tions to be brought before the meeting. 

iii) The business of the annual general meeting shall be: 

a) To approve the minutes of the last annual general meeting; 

b) To approve the reviewed/audited accounts for the proceeding year; 

c) To consider and deal with any resolutions of which are placed before the meeting; 

d) To elect the officers and directors of the corporation; 
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e) To appoint a reviewer or auditor or auditors who shall review or audit the  financial 

records of the next fiscal year; 

f) To consider any other business. 

iv) A quorum for conducting business at an Annual Meeting shall be ten (10) members or 

twenty-five (25) percent of the members, whichever is less. 

v) The President of the corporation shall preside as chairperson of meetings of the Board 

and Executive of the Corporation and the Annual General Meeting.  In the absence of 

the President the Vice-President shall preside.  In the event both the President and the 

Vice-President  are absent the members present shall choose someone of their num-

ber to be Chairperson; 

vi) The Chairperson shall have no vote except in the case of an equality of votes.  In the 

case of an equality of votes, the Chairperson shall have a casting vote; 

vii) The Chairperson may, with the consent of the meeting, adjourn any meeting from time 

to time and from place to place, but no business shall be transacted at any adjourned 

meeting other than the business left unfinished at the meeting from which the ad-

journment took place, unless notice of such new business is given to the members; 

viii) At any general meeting, unless a poll is demanded by at least three members, a decla-

ration by the Chairperson that a resolution has been carried and an entry to that effect 

in the books of the proceedings of the corporation shall be sufficient evidence of the 

fact, without proof of the number or proportion of the members recorded in favour of 

or against such resolution; 

ix) If a poll is demanded, the same shall be taken in such manner as the Chairperson may 

prescribe and the result of such poll shall be deemed to be the resolution of the corpo-

ration in general meeting. 

6. Extraordinary General Membership Meetings 

i) An extraordinary or special general meeting may be convened at any time by the Presi-

dent or the Directors and shall be convened by the Directors if requested in writing by 

three or more members in good standing. 

ii) Such request and the convening notification shall specify the business for which the 

meeting shall have been convened and no other business shall be transacted at such 

meeting. 

iii) Notification to members of an extraordinary general meeting shall be in the form as 

set out for the annual general meeting. 
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7. Board of Directors 

i) The Board of Directors of the corporation shall be comprised of a minimum of four (4) 

members and a maximum of fifteen (15) members, who shall be over the age of  eight-

een (18). 

ii) Directors shall be elected at the annual general meeting of the corporation and shall 

take office immediately following the annual general meeting: 

iii) Directors shall be elected to a term of three (3) years but shall hold office until such a 

time as a successor is elected.  A member shall be eligible to be elected to two (2) con-

secutive terms as a Director.  A member who has served two (2) consecutive terms 

shall be eligible for election following a one (1) year absence as a Director. 

iv) The subscribers shall constitute the Board of the corporation until the first meeting of 

the board members is held at the first annual general meeting of the corporation; 

v) The Directors may make rules and regulations for the management of the corporation 

and from time to time, provided such rules and regulations are not in conflict with the 

Constitution or the By-Laws. 

vi) Any member of the corporation shall be eligible to be elected as a Director of the cor-

poration. 

vii) Board of Director Meetings shall be closed to enable and allow the Directors to com-

plete the business and affairs of the corporation.  The Directors, upon request, may ap-

prove the attendance of a member or members at Directors’ meetings or may invite 

members or non-members to be in attendance. 

viii) The Board of Directors shall appoint members of the corporation to such committees 

of the corporation as are deemed by the Board of Directors to be necessary for the 

proper and efficient carrying on of the corporation’s business. 

ix) In the event that a Director resigns from office or ceases to be a member of the corpo-

ration, the position will be deemed by the Board to be vacant; and the Board may ap-

point a member as a Director for the unexpired portion of the term being served by 

the Director who has resigned. 

x) The Directors shall serve without remuneration unless authorized by the Board of Di-

rectors. 

xi) With respect to removal of the Directors, the members may, by resolution, passed by 

at least two-thirds of the votes cast at a general meeting of the members of which no-

tice specifying the intention to pass such resolution has been given, remove all or any 

Directors before the expiration of his, her or their term of office and may, by a major-

ity of the votes cast at that meeting, elect any person or persons in his, her or their 

stead for the remainder of his, her or their term. 
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xii) The Directors may conduct specified business of the Corporation by electronic means 

provided that the Board in a meeting has agreed to conduct the specified business by 

electronic means. 

8. Meetings of the Directors 

i) Meetings of the Board of Directors shall be held as often as the business of the corpo-

ration may require, but no less than twice in each business year, and meetings shall be 

called by the Secretary.  A meeting of Directors may be held at the close of every ordi-

nary or annual general meeting of the corporation without notice.  Notice of all other 

meetings, specifying the time and place thereof, shall be given either orally or in writ-

ing to each Director within a reasonable time before the meeting is to take place, but 

non-receipt of such notice by any Director shall not invalidate the proceedings at any 

meeting of the Board of Directors. 

ii) No business shall be transacted at any meeting of the Board of Directors unless at least 

fifty percent (50%) plus one in number of the directors are present at the commence-

ment of such business or six (6) board members, of which at least two (2) must be ex-

ecutive officers. 

iii) The Chairman shall have no vote except in the case of an equality of votes. In the case 

of an equality of votes he or she shall have a casting vote. 

9. Powers of Directors 

i) The management of the activities of the corporation shall be vested in the Board of Di-

rectors who, in addition to the powers and authorities by these By-Laws or otherwise 

expressly conferred upon them, may exercise all such powers and do all such acts and 

things a may be exercised or done by the corporation and are not hereby or by statute 

expressly directed or required to be exercised or done by the corporation in general 

meeting. 

ii) The President shall be an ex-officio of all committees. 

iii) The Directors are obligated to disclose any interest in an individual or company respect 

of a proposed or existing contract or grant between the corporation and a company of 

which a Director is a member or shareholder. 

10. Executive Committee 

i) The Executive Committee shall be composed of the officers of the Corporation. 

ii) The Executive Committee shall attend to the affairs of the Corporation between  meet-

ings of the Board of Directors and shall have all the powers of the Board of Directors, 

provided such powers are not exercised in a manner that is contrary to the Constitu-

tion, By-Laws, or policies and decisions adopted by the Board of Directors. 
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iii) The Executive Committee may conduct specified business of the Corporation by elec-

tronic means provided that the Executive Committee in a meeting has agreed to con-

duct the specified business by electronic means. 

11. Officers 

i) The officers of the Executive Committee shall be a President, a Vice-President, a Treas-

urer, and a Secretary. 

ii) The Officers shall be elected for a period of one (1) year and shall be eligible for re-

election. 

iii) The duties of the President shall be to preside at all meetings of the corporation.  He or 

she shall act as Chairperson at all meetings and see that the rules and procedures pro-

vided for in the By-Laws are strictly adhered to. The President shall ensure that all 

committees authorized by the By-Laws and the Board perform their assigned duties, 

be an ex-officio member to all committees of the corporation and prepare any report 

to be presented at the annual general meeting. 

iv) The duties of the Vice-President shall assist the President and in the latter’s absence 

shall discharge the duties of the President in his or her absence or when he or she is 

unable to perform them.  In the absence of the President, the Vice-President shall pre-

side at all meetings of the Corporation and of the Board.  In the absence of the Presi-

dent and the Vice-President, a Chairperson shall be appointed by the those present to 

preside at that meeting. 

v) The Secretary shall keep correct minutes of all the meetings held, conduct the corre-

spondence of the corporation and carry out the directions of the Directors.  The Secre-

tary shall also keep the corporation’s records and corporate seal and shall certify all 

and any records or documents of the corporation as required.  In the absence of the 

Secretary, the duties shall be carried out by such person appointed by the President or 

the Board to serve in the Secretary’s absence. 

vi) The Treasurer shall receive all monies and pay by cheque all accounts passed by the 

Directors and in general attend to the financial affairs of the corporation. 

vii) The President and any other officer or director or personal appointed by the Board 

shall have the power to draw, accept or encores bills of exchange, promissory notes, 

cheques, order for the payment of money on behalf of the corporation, and if the Pres-

ident is unable to sign the above-noted documentation, the Secretary shall assume this 

responsibility of the President. 

viii) The Treasurer shall prepare and oversee the budgets of the Committee of the corpora-

tion and prepare such financial statements as are deemed necessary to the benefit of 

the Directors and members. 

ix) The executive may be assisted in their duties by staff members of the organization. 
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12. Indemnities to Directors and Others 

i) Every Director or officer of the corporation or other person who has undertaken or is 

about to undertake any liability on behalf of the corporation and their heirs, executors, 

administrators, legal representatives and estate and effect respectively shall, from 

time to time and all times be indemnified and saved harmless out of the funds of the 

corporation 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 which is 

brought, commenced or prosecuted against him or in respect of any act, deed, 

matter or thing whatsoever made, done, or permitted by him in or about the exe-

cution of the duties of his office in respect of such liabilities: 

b) All other costs, charges and expenses which he or she sustained or incurs in or 

about or in relation to the affairs thereof; except such costs, charges or expense as 

occasioned by his own wilful, neglect, or default. 

ii) No director for any time being of the corporation shall be liable for the acts, receipts, 

neglect or default of any other director or officer or employee of the corporation of for 

any loss, damage, or expense happening to the corporation through the insufficiency 

or deficiency or any security in or upon which any of the money of or belonging to the 

companies shall be places out of or invested of for any loss or damage arising from the 

bankruptcy , insolvency or tortuous act of any person, firm or corporation with whom 

or with which any monies, securities or effects of the corporation shall be lodged or 

deposited or for any loss, damage or misfortune whatsoever which may happen to the 

corporation in the execution of the duties of the prospective office, trust or in relation 

thereto unless the same shall happen by or through his own wilful neglect or default. 

13. Fiscal Year End 

i) The fiscal year end of the corporation shall be the 31st day of March in each year. 

14. Corporate Seal 

i) The custody of the corporate seal shall be with the Secretary of the corporation. 

ii) The corporate seal shall be used to certify documents issued by the corporation under 

the signatures of the President and Secretary. 

15. Membership Dues 

i) Membership dues received throughout the fiscal year shall be used for the general op-

eration of the corporation and to further its Objects and Purposes; 

ii) Dues for Members shall be determined annually by the Directors and Officers. 
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16. Power to Borrow 

i)  The Directors of the corporation may from time to time: 

a) borrow money on the credit of the corporation, such amounts upon such terms as 

may be deemed necessary; 

b) to hypothecate, mortgage, charge or pledge all or any of the real or personal prop-

erty, undertakings and rights of the corporatio0n to secure any money borrowed or 

other liability of the corporation; 

c) give indemnities to any Director or other person who is undertaking or who is 

about to undertake any liability on behalf of the corporation and to secure such di-

rector or other person against loss by giving him a mortgage or charge upon the 

whole or any part of the real or personal property of the corporation. 

17. Banking 

i) The bank account of the corporation shall be kept at such bank, trust company or 

credit union, or other recognized financial institution, as the Directors may from time 

to time determine. 

18. Donations 

i) The corporation may accept donations of money and other property throughout the 

fiscal year and use the same for the general operation of the corporation and to fur-

ther its Objects and Purposes. 

19. Fundraising 

i) Throughout the fiscal year, the corporation may undertake such fundraising activities 

from time to time as the Executive approves.  The monies derived there from shall be 

used for the general operation of the corporation and to further it Objects and Pur-

poses. 

20. Amendments of the By-Laws 

i) These By-Laws may be amended or repealed only by two-thirds (2/3) majority vote of 

those present at an annual or extra-ordinary general meeting. 

21. Audit/Review of Accounts 

i) The Directors shall annually appoint an external reviewer, accountant or such other 

person who shall complete audited or unaudited financial statement and review the 

books and records of the corporation prior to the annual general meeting and file their 

report at such annual general meeting. In the event an individual is selected who is not 

a certified auditor to review the accounts, such individual must not be a member of 

the Corporation. 
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22. Dissolution 

i) Upon the dissolution of the corporation and after the payment of all debts and liabili-

ties, the remaining property of the corporation shall be distributed or disposed of to 

charitable organizations which carry on their work solely in Canada (or in a Province) 

or non-profit organization having similar object and being bound by similar restric-

tions. 

ADOPTED AND PASSED this 25th day of April 2012, 

AND AMMENDED this 16th day of July 2020. 


