BY-LAW NO. 1
OF THE

AIDWYC FOUNDATION

INTERPRETATION AND DEFINITIONS

(a) “Act” means the Corporations Act R.S.O: C-38 as from time
to time amended and every statute tha ftuted therefor and,
in the case of such substitution, , "%gy references in ‘the. By-laws of the
Corporations to provisions of t »
substituted provisions therefori

(b)  “By-laws"” means any by-law of the e tion from time to time in force
and effect;

ns made under the Act, as from time to time amended and every
on that may be substituted therefor, shall have the meanings given
to such terms in the Act or such Regulations;

(b) unless the context otherwise requires, words importing the singular
number or the masculine gender shall include the plural number or the
feminine gender, as the case may be, and vice versa, and the word
“person” shall include individuals, bodies corporate, corporations,



companies, partnerships, syndicates, trusts and any number or aggregate
of persons; and

(c) the headings used in the By-laws are inserted for reference purposes only
and are not to be considered or taken into account in construing the terms
or provisions thereof or to be deemed in any way to clarify, modify or
explain the effect of such terms or provisions.

HEAD OFFICE

2. The head office of the AIDWYC Foundation (“TH DATION?) shall be in

Number of Board Members

3. The affairs of THE FOUNDATIQN shall be manag
Board”) of five directors (“Boart mbers”) two ofiwhom shall also be directors
of the Association in Defence I ‘ ("AIDWYC”). Each of
the Board Members at the timetpf elec i 10 days thereafter, and

; 'HE FOUNDATION.

cessor shall have been duly elected and

‘have a three-year term and a portion of the
ch annual meeting, as set out in section 4.2. Board
gligible for re-election if otherwise qualified. The
r of hands unless a ballot be demanded by any

such terms expire, replacement Board Members shall be elected for terms of
three years.

Relation to AIDWYC

4.3 THE FOUNDATION is a sister organization to AIDWYC which has consented to
the use of “AIDWYC FOUNDATION” as the name for the corporation. The



FOUNDATION shall enter into an agency agreement or agreements with
AIDWYC for funding of activities of AIDWYC which are charitable in nature.

Powers

5.1 The Board Members of THE FOUNDATION may administer the affairs of THE
FOUNDATION in all things and make or cause to be made for THE

lawfully enter mto and, save as hereinafter provide neraT1y may exercise all
such other powers and do all such other acts and things. as THE FOUNDATION

5.2  Without in any way derogating from th ,g%‘reg ing, the B sard Members are
expressly empowered, from time to time ac or otherwise
acquire, alienate, sell exchange or ofl i

: gs and other property,
movable or immovable, real or personal, or a &%t or'interest therein owned by

as they may deem advisable.

Remuneration of Board Members

6. The Board Membe
Board Member & indirectly receiveany profit from his/her position,
provided th , .be reimbursed for reasonable expenses
actually in armance of his/her duties.

Quorum and

7.3 Board Members may consider or transact any business, either special or
general, at any meetings of the Board.

Notice

8.1  Notice of meetings of the Board shall be e-mailed faxed, delivered or telephoned
to each Board Member not less than one day before the meeting is to take place



or shall be mailed to each Board Member not less than four days before the
meeting is to take place.

8.2 The Board may appoint a day or days in any month of months for regular
meetings at an hour to be named and for such regular meetings no notice need
be sent. A meeting may also be held, without notice, immediately following the
annual meeting of THE FOUNDATION.

the Board Members are
the meeting being held

8.3  No formal notice of any meeting shall be necessary i
present, or if those absent have signified their con
in their absence.

8.4 No error or omission in giving such notice g shall invalidate
such meeting or invalidate or make void or had at such
meeting and any Board Member m f#any such
meeting and may ratify and approve any ings taken or:had thereat

Voting

9.1  Questions arising at any Boarc ' « by a majority of votes.
In cases of equality of votes, the, S zcond or casting vote. All
votes at such meetlng shall be t vallet if so demanded by any Board

Member present,
way by assent o

9.2 iof as been carried and an entry to that

ortion of the votes recorded in favour of

e eighteen years of age and over and shall be
UNDATION. If a person who is not a member of THE

ON within 10 days of hls/her election as a Board Member, and if the
Board Memb ails to become a member within such 10 days, the Board
Member theréupon ceases to be a Board Member and shall not be re-elected
unless he/she is first a member of THE FOUNDATION. In the case of the Board
members who are elected by virtue of being a director of AIDWYC, such person
must at the time of their election and throughout their term of office be a director
of AIDWYC. Notice in writing from the President of AIDWYC to the President of
THE FOUNDATION shall be conclusive evidence as to whether a person is a
director of AIDWYC.



Removal of Board Members

11.1 The members of THE FOUNDATION may, by resolution passed by at least
two-thirds of the votes cast at a general meeting of which notice specifying the
intention to pass such resolution has been given, remove any Board Member
before the expiration of the term of office, and may, by a majority of the votes
cast at that meeting, elect any person instead for the remainder of the term.

i

Automatic Termination of Board Member's Term

12. A Board Member’s term shall be automatically te

(a) if the Board Member becomes bank

(b) on delivery by notice in writin

(c) if the Board Member or his/her spou
FOUNDATION;

(d) if the Board Member miss meetings and fails to
both adequately explain s rth Board meeting and
receives a vote of approval of'the Board Members present

(e) i d ) e qualified to hold the office of director.

Vacancies

nnualmeeting of the members at which the Board Members
re elected, but if there is not a quorum of Board Members,

13.2 of Board Members is increased between terms, a vacancy or
vacancies, to the number of the authorized increase, shall thereby be deemed to
have occurred, which may be filled in the manner above provided.

Board Members' Conflict of Interest

14.1 Every Board Member who is, or may be, in any way directly or indirectly or who
has a spouse who is, or may be, directly or indirectly or who is, or whose spouse



is, an employee, officer or director of an organization which directly or indirectly
has, or may have, an interest in a proposed or current contract, piece of
litigation, client case, law reform, or any other activity or transaction of or funded
by THE FOUNDATION, shall make a full and fair disclosure of the nature and
extent of the interest at a meeting of the Board.

14.2 In the case of such proposed contract, piece of litigation, client case, law reform
or any other activity or transaction, the declaration of jgf
the meeting of the Board at which the question ofgentering into the contract,
piece of litigation, client case, law reform or any activity or transaction is
first taken into consideration, or, if the Board N the Board Member's
spouse is not at the date of the meeting inte i proposed contract,
piece of litigation, client case, law reform og ransaction shall
make such declaration at the next m ng of the Board held gfter the Board

Member or the Board Member’s spousébe §p interested.

n, client case, law reform or
shall be made at the first

14.3 In the case of an existing contract, piece of%
any other activity or transagtion, the declara
meeting of the Board after the B
interest becomes into being.

14.4 After making such a declaratlo 14.1to 14.3 herein, the Board
Member shall n ;
contract, piece [ se, law #eform or any other activity or

i be counted in the quorum in respect of

such contrac ~ase, law reform or any other activity or

transaction.

14.5 I ade a declaration of an interest in a contract, piece of

14.6 rd. | ails to make a declaration of his/her interest in a contract,

majority of the Board Members such Board Member shall submit a resignation.

14.7 If a Board Member believes another Board Member is in a conflict of interest
position, the first Board Member shall have his/her concern recorded in the
minutes and thereafter the votes of each Board Member shall be recorded.
Thereafter, and at the request of the Board Member who recorded the initial
concern, the Board Members shall review whether or not the Board Member was



in a conflict of interest position. If the Board so finds, the vote of the person in
the conflict of interest position shall be invalidated.

Board Members’ Code of Responsibility

16. The Board Members shall abide by the following Code of Responsibility
(a) Board Members shall be familiar with THE F

%ATION’S structure,
(b) Board Members shaII treat the affairs of THE ?ff
(c) Board Members shall be familiar wi

(d) Board Members shall be familiar with® J
process and financial situation, and s nsist on an annual audit by a
reputable chartered ac

(e)

) larly redk meetings and meetings of

(9)

Board meetings and of meetings of
embers.

Il ensure that committees, including the executive
n the exercise of any delegated authority to the

shall ensure that THE FOUNDATION has access to
and accounting services.

1)) mbers shall ensure that the Board as a whole determines the

(k) Board Members shall serve on a minimum of one sub-committee of THE
FOUNDATION.



16.1

16.2
16.3

16.4

OFFICERS OF THE FOUNDATION

There shall be a President, a Secretary, a Treasurer and an Executive Director,
and such other officers as the Board may determine from time to time.

A person may hold more than one office.

e elected by the Board
ard after the annual
_election the then
ntheir positions until

The officers, other than the Executive Director, sh
from among their number at the first meeting
election of such Board, provided that in

the Board by resolution and may
contract of employment.

The Board Members may, by at least two-thirds of the
votes cast at a Board meetini ifying the intention to pass
such a resolution has been giv fore the expiration of the
officer's term of offlce and may, s cast at that meeting,

j'cerm, provided that such
the votes cast at the next

17.

side at all meetings of the members of the
esident shall supervise the affairs of the
other officers appointed by the Board for the
nd membership certificates and have the other
to time prescribed by the Board or incident to
the absence or inability to act of the President, his/her
y be exercised by the Secretary or such other director as
ime to time appoint for the purpose, and if the Secretary, or

exercises an ch duty or power, the absence or inability to act of the President
shall be presimed with reference thereto.

Duties of the Secretary

18.

The Secretary shall act as the clerk of the Board. The Secretary shall attend all
meetings of the Board and of the members of the Corporation and record all
facts and minutes of all proceedings in the books kept for that purpose. He/she
shall be the custodian of the seal of the Corporation and of all books, papers,

8



records, correspondence, contracts and documents belonging to the
Corporation. He/she shall give all notices required to be given to members and
to directors and he/she shall perform such other duties as may from time to time
be determined by the Board.

Duties of the Treasurer

19.

easurer, shall have

s
iy,

The Treasurer, or person performing the usual duties of’
the following duties and responsibilities:

(@) Keep a full and accurate set of accounts
of THE FOUNDATION.

Dis and disbursements

(b) Deposit all moneys or other valua -
of THE FOUNDATION in such ime.to time be
designated by THE FOUNDAT

(c) Disburse the funds of THE FOUNDAT der the direction of the Board,

e

(d) Render to the Board at tﬁ%?’ egu ing t or whenever required,
an account of all transaction of the financial position of
THE FOUNDATION. ‘

(e) i nay from time to time be determined by the

21.2

21.3

m time to time appoint standing or ad hoc committees,
umbers of Board Members and other persons as may be

i
The Board shall prescribe the duties and authority of committees. Committees
shall have only such authority as is delegated to them by the Board, and shall be
accountable for their actions to the Board.

The Board shall appoint the chair of any committee, may at the time dissolve any
committee, any may at any time remove any person from any committee and



substitute another person for such person or may add persons to or remove
persons from committees.

21.4 Subject to the direction of the Board, committees may meet for the transaction of
business, adjourn and otherwise regulate their meetings as they see fit. Unless
otherwise determined by the Board, a majority of the members of a committee
shall be a quorum. Questions arising at any meeting of. a committee shall be
decided by a majority of votes and in the case of an eq of votes, the chair of
the meeting shall have a second or casting vote. Anyidecision at a meeting of a

le Board has expressly

al decision in a particular

delegated to the committee the authority to ma
manner. i

21.5 The chair of a committee shall ensure th id_given to the
chair of THE FOUNDATION. :

22.1 Deeds, transfers, licenses, n agements on behalf of THE
FOUNDATION shall be signe ive Director, President,
Secretary or Treasurer. :

22.2 i i TION'S operations may be
22.3 » /direct the manner in which, and the

AND RECORDS

23. at all necessary books and records of THE FOUNDATION
s of THE FOUNDATION or by any applicable statute or

e are regularly and properly kept.

law or funding so
% MEMBERSHIP AND DUES
241 The member;hip of THE FOUNDATION shall consist of individuals only.

24.2 The Board may confer honourary life membership in THE FOUNDATION on any
person who has made an outstanding contribution to THE FOUNDATION.
Honourary life members shall have none of the rights and privileges of members,
and shall not be required to pay annual membership dues. Honourary life

10



24.3

25.1

252

25.3

26.1

26.2

26.3

27.

28

members shall have no vote at meetings of the members of THE FOUNDATION,
although an honourary life member may be elected to the Board

The initial incorporators shall be members of THE FOUNDATION. Thereafter,
individuals may apply to the Board for admission to membership in THE
FOUNDATION. Each member shall promptly be informed of admission as a
member or of the rejection of his/her application for m mbership. Admission
shall be in the sole discretion of the Board.

Dues or fees payable by members shall from time.
which vote shall become effective unless and ug
members at an annual or other general meet

be fixed by the Board,
ected by a vote of the

The chair shall notify the members of
them and, if any are not paid withi
members in default shall thereupon
FOUNDATION, but any such members m
fees be reinstated by vote of the Board.

All membership in THE FO
following payment of the dues
membership paid for between
expire on the Septe

pend membership of an individual or
those present at a meeting of the Board
outlining the reasons for considering termination or
r has been given an opportunity to be heard.

guidelines set out in Article 14 herein shall also apply to
ds “members” shall be substituted for “Board Members”,

o give effect to this Article.
ANNUAL MEETING OF MEMBERS

The annual or any other general meeting of the members shall be held each
year as the Board may determine and on such day as the Board shall appoint.

At the annual meeting:

11



(@) A report of the activities of THE FOUNDATION for the previous year, the
audited financial statements of THE FOUNDATION and the auditor's
report shall be presented.

(b) New by-laws and amendments to or revocations of existing by-laws passed
by the Board in the previous year shall be presented for confirmation by
the members.

material relating to THE
Board, is of interest or

(¢) The Board may present such other information
FOUNDATION's affairs as, in the opinion
importance to the members.

(d) Members’ agenda items of which . . received notice in
accordance with Article 30 of this |

(e) Other business relating to the HE |
majority of the members present a ting by resolution consent to
discuss shall be discussed.

(f)
(9)

29.1 No public notic i " meetings, annual or general,
shall be requi ‘ ime and place of every such meeting shall be
given to eag i iotice by prepaid mail ten days before the

29.2 meetings., y "held at any time and place without such

30. e er wish g to have any matter connected with the affairs of THE

it least 14 days before the meeting; and upon receipt of such
Secretary shall place the matter on the agenda of the meeting.

OTHER MEETINGS

31. The President, Secretary or a majority of the Board, may request that the
Secretary convene a general meeting of the members at any time or place for
business relating to the affairs of THE FOUNDATION.

12



IN RELATION TO MEETINGS

32.1 No error or omission in giving notice of any annual or general meeting or any
adjourned meeting, whether annual or general, of the members of THE
FOUNDATION shall invalidate such meeting or make void any proceedings
taken thereat and any member may at any time waive notice of any such
meeting and may ratify, approve and confirm any or all proceedings taken or had
thereat.

32.2 For the purpose of sending notice to any member
any meeting or otherwise, the address of any
shall be his/her last address recorded on the m

d Members or officer for

Adjournments

33.  Any meetings of THE FOUNDAT

adjourned to any time and from time and” such business may be
. have been transacted at the
place No notice shall be
required of any such adj : nt may be made

notwithstanding that no quorum

Quorum of Members

35.2 «
THE FOUNDATION unless all dues or fees have been paid 10 days prior to such

meeting.

36.1 At all meetings of members, every question shall be decided by a majority of the
votes of the members present in person or represented by proxy unless
otherwise required by the by-laws of THE FOUNDATION, or by law.

36.2 Every question shall be decided in the first instance by a show of hands unless a
poll be demanded by any member. Upon a show of hands, every member having

13



36.3

36.4

37

38.

39.

voting rights shall have one vote, and unless a poll be demanded, a declaration
by the chair that a resolution has been carried or not carried and an entry to that
effect in the minutes of THE FOUNDATION shall be prima facie proof of the fact
without proof of the number or proportion of the votes accorded in favour of or
against such resolution.

The demand for a poll may be withdrawn, but if a poll be demanded and not
withdrawn the question shall be decided by a majorij votes given by the
members present in person or by proxy, and such shall be taken in such
manner and the chair shall direct and the result of stichi poll shall be deemed the
decision of THE FOUNDATION in general meet nthe matter in question.

In case of an equality of votes at any genei rWeetlng, whe

..upon a show of
hand or at a poll, the chair shall be entltlgio a second or castl \

All cheques, bill ) payment of money, notes or
other evidences , £
shall be sig b i S, agent or agents of THE FOUNDATION

i o time be determined by resolution of the

g
FOUNDATION through its bankers, and
t with THE FOUNDATION's bankers for

ma arrange, settle, balance and certify all books and
{E FOUNDATION and THE FOUNDATION's bankers and
cheques and vouchers and sign all the bank’s forms or

settlement ¢ ces and release or verification slips.

DEPOSIT OF SECURITIES FOR SAFEKEEPING

The securities of THE FOUNDATION shall be deposited for safekeeping with
one or more bankers, trust companies, or other financial institutions to be
selected by the Board. Any and all securities so deposited may be withdrawn,
from time to time, only upon the written order of THE FOUNDATION signed by
such officer or officers, agent or agents of THE FOUNDATION, and in such

14



manner, as shall from time to time be determined by resolution of the Board and
such authority may be general or confined to specific instances. The institutions
which may be so selected as custodians by the Board shall be fully protected in
acting in accordance with the directions of the Board and shall in no event be
liable for the due application of the securities so withdrawn from deposit or the
proceeds thereof.

NOTICE S,

40.1 Any notice (which term includes any communica ocument) to be given,

sufﬁmently given if delivered personally to the e |t is to be given or
if delivered to his/her recorded address person at the
address on THE FOUNDATION’s mail mail, or by
e-mail or fax.

40.2 A notice so delivered shall be deemed to en given when'it is delivered
personally or at the recorded %%dress as afor

40.3 A notice so mailed shall be d
post office or public letter box.

40.4 A notice sent by e-mail or fax be to have been given when

transmitted.

40.5 id | be changed the recorded address of any

41.1 No B i all be liable for acts, receipts, neglect or default of

pense happening to THE FOUNDATION, or for any
of THE FOUNDATION in or upon which any moneys or

the duties of his/her respective offlce

41.2 No Board Member or officer shall be under any duty or responsibility in respect
of any contract, act, transaction whether or not made, done or entered into on
behalf of THE FOUNDATION, except such as shall have been submitted to and
authorized or approved by the Board.

15



INDEMNITIES TO DIRECTORS, OFFICERS AND OTHERS

41.3 Every director or officer of THE FOUNDATION or any other person who has
undertaken or is about to undertake any liability on behalf of THE FOUNDATION
and his/her heirs, executors and administrators, and estate and effects,
respectively, shall from time to time and at all times, idemnified and saved
harmless out of the funds of the FOUNDATION, fro

a) all costs, charges and expenses whatsoev ch director, officer or
other person sustains or incurs in or a suit or proceeding
that is brought, commenced or prosecy for or in respect
of any act, deed, matter or thing wh: permitted by

him/her, in or about the executi

(b) all other costs, charges and expens he/slhie sustains or incurs in or
about or in relation to except such costs, charges or
expenses as are occasio

No director or officer for the tim ] TION shall be liable for
the acts, receipts, neglects or*
employee or for any.loss, damag ening to the FOUNDATION

nies, securities or effects shall be lodged or
damage or misfortune whatever which may

ereto unless the same shall happen by or through
cer's own wrongful and willful act or through his/her own
glect or default.

or responsibility in respect of any contract, act or transaction whether or not
made, done or entered in the name or on behalf of the FOUNDATION, except
such as shall have been submitted to and authorized or approved by the Board.

The Board may obtain for its members errors and omissions, fiduciary liability
and similar insurance at the expense of THE FOUNDATION.

16



NOT FOR PROFIT

421 THE FOUNDATION shall be carried on without the purpose of gain for its
members and any profits or other accretions to THE FOUNDATION shall be
used to promote its objects.

42.2 On dissolution of THE FOUNDATION, the net asset
all debts shall be transferred to any charitable org;
on activities similar to THE FOUNDATION.

aining after payment of
tion in Canada carrying

d, provided they
eeting following

42.3 These by-laws may be amended by two-t
are confirmed by a majority of the memb
amendment by the Board.

ENACTED as By-Law No. 1 by the directors of th ation at a meeting duly called
and regularly held and at which a quorum was pres on the day of
, 2009. >

President tary

The foregoing By-law as enactediby the diectors of the Corporation was
confirmed by the N e Corporation at a general meeting of the Members
duly called for tha at which rum was present on the ___ day of

. 20009.

Secretary
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