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THEATRE CALGARY ENDOWMENT FOUNDATION BY-LAWS 

The name of the Society is Theatre Calgary Endowment Foundation. The following articles set forth the By-
Laws of Theatre Calgary Endowment Foundation.  
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SECTION ONE 
1 INTERPRETATION 

1.1 Definitions.  In the By-Laws of the Foundation, unless the context otherwise requires: 

(a) Act means the Societies Act (Alberta) and the regulations made thereunder, as from time 
to time amended, and in the case of such amendment any reference in the By-Laws shall 
be read as referring to the amended provisions thereof; 

(b) Board means the Board of Directors of the Foundation; 

(c) Board Chair means the chair of the Board; 

(d) Board of Theatre Calgary means the board of directors of Theatre Calgary. 

(e) By-Laws mean the by-laws of this Foundation as amended or restated from time to time; 

(f) Director means a member of the Board; 

(g) Extraordinary Notice means delivery of a written notice either personally upon the 
addressee or by registered mail to the addressee at the last address provided by the 
addressee to Theatre Calgary or to the last address known to any member of the Board, 
whichever is most current. Delivery of such notice shall be made not less than 21 days 
prior to the event of which notice is being given and, in computing the time, the day of 
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delivery personally or to a post office shall not be included but each day thereafter, up to 
and including the day of the event, shall be; 

(h) Foundation means the Theatre Calgary Endowment Foundation; 

(i) Member means each member of the Foundation, such membership designated pursuant 
to section 3.1, and Members means any number of them; 

(j) Officers shall comprise the following individuals: 

(i) Board Chair; 

(ii) Vice Chair; and 

(iii) Secretary/Treasurer; 

together with other officers as may be determined by the Board from time to time; 

(k) Nominating Committee shall have the meaning given thereto in section 8.1; 

(l) Ordinary Notice shall include a verbal message telephoned either to the proposed 
recipient's residence or place of business and communicated to any person appearing to 
be an adult there in the event that the proposed recipient is not available, or a written notice 
remitted by e-mail or ordinary mail to the last address of the addressee supplied to Theatre 
Calgary. If written notice is given by e-mail, it shall be deemed to have been received by 
the addressee 24 hours after the notice was sent. If written notice is given by ordinary mail, 
it shall be deemed to have been received by the addressee 48 hours after delivery thereof 
to a post office. The event for which such notice is given may validly occur at any time after 
18 hours after the delivery of the aforesaid message or notice shall be deemed to have 
been received; 

(m) Special Resolution means 

(i) A resolution passed 

(A) At a general meeting or special meeting of which not less than 21 days’ 
notice specifying the intention to propose the resolution has been duly 
given via Ordinary Notice, and 

(B) By the vote of not less than 75% of those Members who, if entitled to do 
so, vote in person, 

(ii) A resolution proposed and passed as a special resolution at a general meeting or 
special meeting of which less than 21 days’ notice has been given via Ordinary 
Notice, if all the Members entitled to attend and vote at the general meeting or 
special meeting so agree, or 

(iii) a resolution consented to in writing by all the Members who would have been 
entitled at a general meeting or special meeting to vote on the resolution in person. 

1.2 Interpretation  These By-Laws shall be, unless the context otherwise requires, construed and 
interpreted in accordance with the following: 

(a) all terms contained in the By-Laws which are defined in the Act and not separately defined 
herein shall have the meanings given to such terms in the Act; 
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(b) words importing the singular number only shall include the plural and vice versa; and words 
importing a male person shall include a female person and vice versa; 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 any such terms or provisions 

SECTION TWO 
2 OBJECTS 

2.1 The objects shall be in accordance with the application for incorporation of the Foundation, which 
are to create, provide and enlarge endowment funds to be used for the benefit of Theatre Calgary 
in order to provide culture and theatre to the community. 

2.2 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 in furtherance of its objects. 

2.3 The Foundation shall have full power and authority to manage and control its funds, property and 
affairs in order to carry out its objects, and in so doing to delegate all or any part of such power and 
authority in carrying out its objects, the Foundation may draw, make, endorse, discount, execute 
and issue bills of exchange and other negotiable or transferable instruments. 

SECTION THREE 
3 MEMBERSHIP 

3.1 The membership of the Foundation are those persons who are members of the Board of Theatre 
Calgary and those persons who are members of the Board of the Theatre Calgary Endowment 
Foundation. 

3.2 The interest of a Member in the Foundation lapses and ceases to exist: 

(a) upon death;  

(b) after the Member is expelled or otherwise terminated in accordance with the By-Laws;  

(c) when the Member's period of membership (if any) expires;  

(d) when the Member's period of membership on the Board of Theatre Calgary expires;  

(e) when the Member ceases to be a Member by resignation, in accordance with section 3.3;  

(f) when the Foundation is liquidated or dissolved in accordance with the Act; or 

(g) otherwise in accordance with the By-Laws. 

3.3 Any Member desiring to withdraw from membership may do so by submitting to the 
Secretary/Treasurer a written resignation, and upon delivery thereof, said Member shall cease to 
be a Member. Such action shall not preclude the individual from becoming a Member in the future. 

3.4 Each Member shall have one vote at any annual general or special meeting of the Foundation, but 
such vote must be given in person and not by proxy or otherwise. 

SECTION FOUR 
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4 MEETING OF MEMBERS 

4.1 An annual general meeting of the Foundation shall be held each calendar year within 120 days of 
the end of the fiscal year of the Foundation, at such time and place as may be determined by the 
Board, to consider and vote on the reports of the previous year's activities and to elect the Directors 
who shall commence their term of office immediately and to transact other items of business as 
may come before them. 

4.2 Subject to section 5.11, at every annual general meeting (i) all Directors whose terms have expired 
shall resign and (ii) every resigning Director shall be eligible for re-election but no person shall be 
nominated as a Director unless they have given their consent either personally or by letter in the 
event that they may be absent from the meeting. 

4.3 In addition to any other business that may be transacted, at every annual general meeting: 

(a) the reports of the Directors through the Board Chair shall be presented; 

(b) subject to section 5.3, the Board of Directors shall be elected; 

(c) the financial statements of the Foundation and the report of the auditor shall be presented; 
and 

(d) a duly qualified accountant or accounting firm shall be appointed as auditor for the ensuing 
year, and the remuneration of the auditor shall be fixed. 

4.4 Special meetings of the Foundation may be called at any time by the Secretary/Treasurer upon 
instructions by the Board Chair or the Board of Directors or upon the requisition of at least 20% of 
the Members of the Foundation. Members shall be notified via Ordinary Notice, no less than 21 
days in advance of the special meeting. 

4.5 All Members of the Foundation shall be notified of the annual general meeting through a written 
notice by e-mail or ordinary mail to the last address provided by the Member to Theatre Calgary. 
Delivery of such notice shall be made not less than 21 days prior to the annual general meeting 
and, in computing the time, the day of delivery by e-mail or to a post office shall not be included but 
each day thereafter, up to and including the day of the event, shall be. 

4.6 Any 25% of Members shall constitute a quorum at an annual general or a special meeting. In the 
event that no quorum is present within 30 minutes from the time appointed for the meeting, the 
meeting, if convened upon the requisition of Members shall be dissolved; in any other case it shall 
stand adjourned to the same day in the next week, at the same time and place, and if at the 
adjourned meeting a quorum is not present within 30 minutes from the time appointed for the 
meeting, the Members present shall constitute a quorum.  

4.7 At all annual general or special meetings, the Board Chair shall act as chair. In the absence of the 
Board Chair, the Vice Chair, another Officer, or such Member as may be appointed by the majority 
of the Membership present at that annual general or special meeting, shall act as chair for that 
annual general or special meeting. 

4.8 At any annual general or special meeting, a resolution put to the vote of the meeting shall be 
decided by a show of hands, unless a poll (before or on the declaration of the result of the show of 
hands) is demanded by at least six Members entitled to vote, and unless a poll is so demanded, a 
declaration by the chair that a resolution has, on a show of hands, been carried or carried 
unanimously or by a particular majority, or lost, and an entry to that effect in the book of proceedings 
of the Foundation, shall be conclusive evidence of the fact, without proof as to the number or 
proportion of the votes recorded in favour of or against that resolution. 
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4.9 If a poll is duly demanded pursuant to the preceding section, it shall be taken in such manner as 
the chair directs, and the result of the poll shall be deemed to be the resolution of the meeting at 
which the poll was demanded. A poll shall be taken at such time as the chair of the meeting directs. 

4.10 Any Member may participate in an annual general or special meeting through use of conference 
telephone or other electronic communications facility by means of which all persons participating 
in a meeting can hear each other, where the Foundation has made available an electronic 
communications facility for that purpose. A Member participating in a meeting pursuant to this 
paragraph shall be deemed to be present in person at that meeting. 

4.11 A resolution in writing signed by all of the Members of the Foundation shall be as effective as a 
resolution passed at a meeting of the Members duly convened and held. 

SECTION FIVE 
5 BOARD OF DIRECTORS 

5.1 Directors shall serve without remuneration, and no Director shall directly or indirectly receive any 
profit from their position as such, provided that a Director may be reimbursed for reasonable 
expenses incurred in the performance of their duties. A Director shall not be prohibited from 
receiving compensation for services provided to the Foundation in another capacity. 

5.2 The number of Directors for the following year shall be determined by the Nominating Committee 
and communicated thereto on their appointment. In addition, the number of Directors so determined 
shall be published in the notice calling the annual general meeting. Notwithstanding the foregoing, 
the number of Directors shall be at least seven and no more than eleven persons. 

5.3 After the number of Directors for the following year has been selected by the Nominating 
Committee, Theatre Calgary shall appoint certain individuals to be Directors of the Foundation, 
which shall at no time form a majority of Directors. In the event the Nominating Committee selects 
seven or eight Directors, Theatre Calgary shall appoint three individuals to serve as Directors. In 
the event the Nominating Committee selects nine or ten Directors, Theatre Calgary shall appoint 
four individuals to serve as Directors. In the event the Nominating Committee selects eleven  
Directors, Theatre Calgary shall appoint five individuals to serve as Directors. All such individuals 
that are appointed to the Board as Directors must be approved by the Board of Theatre Calgary. 
The remainder of Directors shall be elected by the Members at the Annual General Meeting. 

5.4 The Board shall include the following: 

(a) the Board Chair; 

(b) the Vice Chair; 

(c) Secretary/Treasurer; and 

(d) such additional Directors to ensure compliance with above sections 5.2 and 5.3. 

5.5 The Board shall have and exercise all the powers conferred by these By-Laws subject, however, 
to pertinent statutory regulations or restrictions. Without limiting the generality of the foregoing, the 
Board shall: 

(a) ascribe to the aims and objects of the Foundation and shall be bound by the By-Laws and 
resolutions of the Foundation; 

(b) have the power to set general policy affecting the future operations of the Foundation; 
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(c) manage the activities and affairs of the Foundation and deal with all matters which properly 
come before it; 

(d) maintain, supplement and grow the funds of the Foundation solely for Theatre Calgaryas 
a matter of highest priority; 

(e) establish and monitor financial plans, controls and records and obtain investment 
counseling for and on behalf of the Foundation; 

(f) elect the Officers of the Foundation; 

(g) as required or as deemed advisable, give specific direction to the Officers of the Foundation 
concerning any aspect of their involvement in the Foundation; 

(h) present a report of its activities to the annual general meeting of the Foundation for 
ratification; 

(i) generally carry out the objects of the Foundation; 

(j) authorize the employment of such persons it deems necessary to carry out the objects of 
the Foundation; 

(k) delegate such powers to any Officer of the Foundation or person or committee to whom 
the Directors may lawfully delegate power to: 

(i) fill a vacancy among the Directors or in the position of auditor; 

(ii) purchase, redeem or otherwise acquire securities issued by the Foundation; 

(iii) approve the mandatory annual financial statements; and 

(iv) ensure the establishment and maintenance of a list of Directors of the Foundation. 

5.6 The Board shall convene at the call of the Board Chair to consider all matters referred to it by the 
Board Chair for decision. 

5.7 A Director shall ipso facto be removed from the Board for, but not limited to, the following: 

(a) declaration of mental incompetence by a court of competent jurisdiction; 

(b) bankruptcy; 

(c) conviction for an indictable offence; 

(d) ceasing for any reason to be a Member of the Foundation (solely in the case of Directors 
who are appointed by Theatre Calgary pursuant to section 5.3); 

(e) dereliction of duty;  

(f) resignation from the Board; or 

(g) any reason which is deemed to be prejudicial to the best interests of the Foundation by a 
vote of 2/3 of the Directors of the Foundation. 
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5.8 Prior to the vote being taken as outlined in above section 5.7(g), the Director proposed for expulsion 
shall be given Extraordinary Notice of the proposed resolution and shall be afforded an opportunity 
to explain or justify their position to the persons voting on such Director’s expulsion. 

5.9 Subject to section 5.3, the Board may, by unanimous resolution, fill any vacancy among the Board 
of Directors, howsoever created.  

5.10 In the event that the Board shall establish a greater number of Directors than the number actually 
nominated and elected at the ensuing annual general meeting, then the unfilled positions for 
Directors may at any time up to the next annual general meeting be filled by ordinary resolution of 
the Board, provided that each subsequent nomination will be in accordance with section 5.3 and 
such nominee will signify in writing their willingness to become a Director of the Foundation. 

5.11 Every Director shall serve an initial two-year term on the Board, with one-year terms thereafter if 
such individuals are appointed or elected following their initial term of service. Each Director shall 
serve a maximum of 10 years on the Board.  

5.12 Every Director of the Foundation shall be deemed to have assumed office on the express 
understanding, agreement and condition that every Director of the Foundation and their heirs, 
executors and administrators and estate shall from time to time and at all times be indemnified and 
saved harmless out of the funds of the Foundation from and against all costs, charges and 
expenses which such Director sustains or incurs in or about or in relation to their duties, including 
without limitation all costs, charges and expenses in connection with any action, suit or proceeding 
which is brought, commenced or prosecuted against them for or in respect of any act, deed, matter 
or thing made, done, or omitted to be made or done, or permitted by them or any other Director or 
Directors in or about the execution of the duties of their office, except such costs, charges or 
expenses as are occasioned by their own wilful neglect or default.. 

SECTION SIX 
6 DIRECTORS’ MEETING 

6.1 Meetings of Directors shall occur at least every quarter year and may be called more frequently at 
the discretion of the Board Chair. The notice required for calling a Directors' meeting shall be an 
Ordinary Notice. 

6.2 A Directors' meeting shall be held immediately following the annual general meeting for the purpose 
of electing the Officers of the Foundation for the following year. At such meeting, the report of the 
Nominating Committee shall be presented by the chair of the Nominating Committee or the chair’s 
appointed alternate. 

6.3 The quorum at a Directors' meeting shall be a majority of the Directors. In the event that no quorum 
is present within 30 minutes from the time appointed for the meeting, the meeting shall stand 
adjourned to the same day in the next week, at the same time and place, and if at the adjourned 
meeting a quorum is not present within 30 minutes from the time appointed for the meeting, the 
Directors present shall constitute a quorum. 

6.4 At all Directors' meetings, the Board Chair shall act as chair. In the absence of the Board Chair, the 
Vice Chair, another Officer, or such Director as may be appointed by the majority of those Directors 
present at that Directors’ meeting, shall act as chair for that Directors’ meeting. 

6.5 All resolutions at a Directors' meeting put to the vote of the meeting shall be decided by a show of 
hands and no proxies shall be permitted at a Directors' meeting. All questions arising before the 
Board shall be decided by a majority of votes of those Directors present and voting. Notwithstanding 
the foregoing, all motions with respect to the transfer of funds from the Foundation to Theatre 
Calgary in response to a request from Theatre Calgary in an amount in excess of the greater of 
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$100,000 or 1% of the total value of the Foundation, shall require the assenting votes of 75% of all 
Directors in order to pass. The Board must also be satisfied that a corresponding resolution 
approving any transfer of funds from the Foundation to Theatre Calgary that is in response to a 
request from Theatre Calgary has been passed by 75% of all directors of Theatre Calgary present 
at the meeting where such resolution was passed.  

6.6 Any Director may participate in a meeting of the Board through use of conference telephone or 
other electronic communications facility by means of which all persons participating in a meeting 
can hear each other, where the Foundation has made available an electronic communications 
facility for that purpose. A Director participating in a meeting pursuant to this paragraph shall be 
deemed to be present in person at that meeting. 

6.7 A resolution in writing signed by all of the Directors shall be as effective as a resolution passed at 
a Directors' meeting duly convened and held. Resolutions in writing may be signed in counterparts. 

SECTION SEVEN 
7 OFFICERS 

7.1 The Officers shall be the Board Chair, the Vice Chair, the Secretary/Treasurer, together with other 
officers as may be determined by the Board from time to time. 

7.2 Each Officer shall be and remain during their term of office a Director in good standing of the 
Foundation. 

7.3 No Officer may receive compensation for their services as an Officer. 

7.4 All Officers shall assume their duties immediately after their election or appointment, and they shall 
continue in such office until they resign, or become disqualified to hold office, or until the Board at 
the first meeting thereof after the annual general meeting appoints new Officers.  

7.5 The Secretary/Treasurer shall:  

(a) Maintain minutes of all meetings of the Foundation and its Board and, in that capacity, shall 
be clerk thereof. The Secretary/Treasurer may obtain and utilize the services of a 
stenographer and, in absence of contrary direction from the Board Chair, such 
stenographer may attend with the Secretary/Treasurer the aforementioned meetings; 

(b) Maintain accurate records of Members and their addresses; 

(c) be responsible for the remission of all notices on the directions of the Board Chair; 

(d) observe all requirements prescribed by the Act and ensure that all forms are filed with 
Canada Revenue Agency in order to maintain the charitable registration of the Foundation;  

(e) keep proper accounting records in compliance with the Act, including without limitation full 
and accurate accounts of all receipts and disbursements of the Foundation; 

(f) deposit all moneys or other valuable effects in the name and to the credit of the Foundation 
in such bank or banks as may from time to time be designated by the Board; 

(g) disburse the funds of the Foundation under the direction of the Board, taking proper 
vouchers therefor and render to the Board at the regular meetings thereof or whenever 
required an account of all transactions as Treasurer and of the financial position of the 
Foundation; and 
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(h) perform such other duties as the Board Chair may from time to time direct. 

7.6 The Board of Directors shall determine the duties and authorities of each of the Officers of the 
Foundation, except to the extent such duties and authorities are set out herein, and any Officer of 
the Foundation appointed by the Board of Directors shall be empowered by the Board with such 
authorities as may be necessary in order to carry out the functions of such office and the Board 
shall have the authority to designate such additional Officers of the Foundation, from time to time, 
as may be necessary or desirable in order to carry out the objects of the Foundation. 

7.7 The Board may from time to time appoint an executive committee consisting of two or more Officers, 
and may delegate to it full authority to manage and direct the business and affairs of the Foundation, 
except such matters and duties as by law must be transacted or performed by the Board. Any such 
executive committee shall conform to all lawful orders given to it by the Board and shall at all 
reasonable times give to the Board all information it may require regarding the business and affairs 
of the Foundation. 

SECTION EIGHT 
8 NOMINATING COMMITTEE 

8.1 The Board Chair, not less than 60 days prior to the annual general meeting, shall appoint from the 
Members and the Directors a nominating committee consisting of a chair and at least two members 
(the Nominating Committee) to present nominations for Directors of the Foundation for the 
following year at the annual general meeting. 

8.2 The Nominating Committee shall put forth, as nominees, certain members from the public at large, 
or as otherwise determined by the Nominating Committee. 

8.3 The Nominating Committee shall also prepare a slate of Officers for the Foundation for the following 
years to be presented at the first Directors' meeting following the annual general meeting. 

8.4 The appointment of a member to the Nominating Committee shall not disqualify that member from 
nomination as a Director or an Officer. 

8.5 The Nominating Committee shall communicate its recommendations to the Board Chair no later 
than 10 days prior to the annual general meeting. 

8.6 The nominations submitted by the Nominating Committee shall not be exclusive and additional 
nominations may be submitted from the floor of the meeting in question. 

8.7 Each nominee for Director shall be informed of expectations prior to their election, such 
expectations being determined by the Board from time to time. 

SECTION NINE 
9 FINANCE MATTERS 

9.1 The fiscal year of the Foundation shall begin on the 1st day of July in each calendar year and 
terminate the 30th day of June in the following year. 

9.2 The funds of the Foundation shall be deposited with banks, trust companies, or other financial 
institutions as determined by the Board from time to time. The assets of the Foundation may be 
held by a corporate trustee or trustees as determined by the Board of Directors from time to time. 

9.3 The Board may not authorize the borrowing of money and the granting of security at any time. 
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9.4 The books, accounts and records of the Foundation shall be audited at least once a year by a duly 
qualified accountant elected for that purpose at the annual general meeting. A complete and proper 
statement of the standing of the books for the previous year shall be submitted by such auditors at 
the annual general meeting of the Foundation. Said statements shall be presented to the Board for 
approval as soon as is practicable following the end of each fiscal year. Following approval by the 
Board a copy of such statement shall be available for viewing at the offices or, upon request, 
electronically. 

9.5 The books, accounts and records of the Foundation may be inspected by any Member or Director 
of the Foundation at any time upon giving reasonable notice and arranging a time satisfactory to 
the Officer or Officers having charge of the same. Each Officer shall, at all times, have access to 
such books and records. 

SECTION ELEVEN 
10 MISCELLANEOUS 

10.1 Seal. If a seal is required, the Secretary/Treasurer shall provide for the safe custody of the seal. 
The seal shall not be used except as authorized by the Board which shall make such regulations 
with regard to affixing thereof as it deems necessary, provided however, that the seal wherever 
used shall be authenticated by the signature of the Board Chair and the Secretary/Treasurer or, in 
the absence of the Board Chair, by the Vice Chair, and in the absence of the Secretary/Treasurer, 
by the Vice Chair, or otherwise as the Board specifies from time to time. 

10.2 Amendments to the Objects or By-Laws. The objects and/or By-Laws may be amended by 
approval of 75% of all Theatre Calgary Endowment Foundation Directors, confirmation of a 
corresponding resolution approving any objects and/or By-Laws changes has been passed by 75% 
of directors of Theatre Calgary present at the meeting where such a resolution was passed, and a 
Theatre Calgary Endowment Foundation Special Resolution confirming same.  

10.3 Winding up or Dissolution. Upon the winding up of the Foundation or on the dissolution thereof, 
the Special Resolution authorizing such winding up or dissolution shall specify that all assets 
remaining which are owned by the Foundation shall be given first to Theatre Calgary, but in the 
event that Theatre Calgary has ceased to exist, secondly to a “qualified donee” within the meaning 
of the Income Tax Act, R.S.C. 1985 (5th Supp.), c.1, provided that such donee has similar goals 
and objectives as the Foundation. In no event shall any Director, Officer or Member of the Society 
receive any funds or assets of the Society upon its winding up or dissolution. 

For approval by a Special Resolution of the Members on the 26h day of October, 2026. 
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	3.4 Each Member shall have one vote at any annual general or special meeting of the Foundation, but such vote must be given in person and not by proxy or otherwise.

	4 MEETING OF MEMBERS
	4.1 An annual general meeting of the Foundation shall be held each calendar year within 120 days of the end of the fiscal year of the Foundation, at such time and place as may be determined by the Board, to consider and vote on the reports of the prev...
	4.2 Subject to section 5.11, at every annual general meeting (i) all Directors whose terms have expired shall resign and (ii) every resigning Director shall be eligible for re-election but no person shall be nominated as a Director unless they have gi...
	4.3 In addition to any other business that may be transacted, at every annual general meeting:
	(a) the reports of the Directors through the Board Chair shall be presented;
	(b) subject to section 5.3, the Board of Directors shall be elected;
	(c) the financial statements of the Foundation and the report of the auditor shall be presented; and
	(d) a duly qualified accountant or accounting firm shall be appointed as auditor for the ensuing year, and the remuneration of the auditor shall be fixed.

	4.4 Special meetings of the Foundation may be called at any time by the Secretary/Treasurer upon instructions by the Board Chair or the Board of Directors or upon the requisition of at least 20% of the Members of the Foundation. Members shall be notif...
	4.5 All Members of the Foundation shall be notified of the annual general meeting through a written notice by e-mail or ordinary mail to the last address provided by the Member to Theatre Calgary. Delivery of such notice shall be made not less than 21...
	4.6 Any 25% of Members shall constitute a quorum at an annual general or a special meeting. In the event that no quorum is present within 30 minutes from the time appointed for the meeting, the meeting, if convened upon the requisition of Members shal...
	4.7 At all annual general or special meetings, the Board Chair shall act as chair. In the absence of the Board Chair, the Vice Chair, another Officer, or such Member as may be appointed by the majority of the Membership present at that annual general ...
	4.8 At any annual general or special meeting, a resolution put to the vote of the meeting shall be decided by a show of hands, unless a poll (before or on the declaration of the result of the show of hands) is demanded by at least six Members entitled...
	4.9 If a poll is duly demanded pursuant to the preceding section, it shall be taken in such manner as the chair directs, and the result of the poll shall be deemed to be the resolution of the meeting at which the poll was demanded. A poll shall be tak...
	4.10 Any Member may participate in an annual general or special meeting through use of conference telephone or other electronic communications facility by means of which all persons participating in a meeting can hear each other, where the Foundation ...
	4.11 A resolution in writing signed by all of the Members of the Foundation shall be as effective as a resolution passed at a meeting of the Members duly convened and held.

	5 BOARD OF DIRECTORS
	5.1 Directors shall serve without remuneration, and no Director shall directly or indirectly receive any profit from their position as such, provided that a Director may be reimbursed for reasonable expenses incurred in the performance of their duties...
	5.2 The number of Directors for the following year shall be determined by the Nominating Committee and communicated thereto on their appointment. In addition, the number of Directors so determined shall be published in the notice calling the annual ge...
	5.3 After the number of Directors for the following year has been selected by the Nominating Committee, Theatre Calgary shall appoint certain individuals to be Directors of the Foundation, which shall at no time form a majority of Directors. In the ev...
	5.4 The Board shall include the following:
	(a) the Board Chair;
	(b) the Vice Chair;
	(c) Secretary/Treasurer; and
	(d) such additional Directors to ensure compliance with above sections 5.2 and 5.3.

	5.5 The Board shall have and exercise all the powers conferred by these By-Laws subject, however, to pertinent statutory regulations or restrictions. Without limiting the generality of the foregoing, the Board shall:
	(a) ascribe to the aims and objects of the Foundation and shall be bound by the By-Laws and resolutions of the Foundation;
	(b) have the power to set general policy affecting the future operations of the Foundation;
	(c) manage the activities and affairs of the Foundation and deal with all matters which properly come before it;
	(d) maintain, supplement and grow the funds of the Foundation solely for Theatre Calgaryas a matter of highest priority;
	(e) establish and monitor financial plans, controls and records and obtain investment counseling for and on behalf of the Foundation;
	(f) elect the Officers of the Foundation;
	(g) as required or as deemed advisable, give specific direction to the Officers of the Foundation concerning any aspect of their involvement in the Foundation;
	(h) present a report of its activities to the annual general meeting of the Foundation for ratification;
	(i) generally carry out the objects of the Foundation;
	(j) authorize the employment of such persons it deems necessary to carry out the objects of the Foundation;
	(k) delegate such powers to any Officer of the Foundation or person or committee to whom the Directors may lawfully delegate power to:
	(i) fill a vacancy among the Directors or in the position of auditor;
	(ii) purchase, redeem or otherwise acquire securities issued by the Foundation;
	(iii) approve the mandatory annual financial statements; and
	(iv) ensure the establishment and maintenance of a list of Directors of the Foundation.


	5.6 The Board shall convene at the call of the Board Chair to consider all matters referred to it by the Board Chair for decision.
	5.7 A Director shall ipso facto be removed from the Board for, but not limited to, the following:
	(a) declaration of mental incompetence by a court of competent jurisdiction;
	(b) bankruptcy;
	(c) conviction for an indictable offence;
	(d) ceasing for any reason to be a Member of the Foundation (solely in the case of Directors who are appointed by Theatre Calgary pursuant to section 5.3);
	(e) dereliction of duty;
	(f) resignation from the Board; or
	(g) any reason which is deemed to be prejudicial to the best interests of the Foundation by a vote of 2/3 of the Directors of the Foundation.

	5.8 Prior to the vote being taken as outlined in above section 5.7(g), the Director proposed for expulsion shall be given Extraordinary Notice of the proposed resolution and shall be afforded an opportunity to explain or justify their position to the ...
	5.9 Subject to section 5.3, the Board may, by unanimous resolution, fill any vacancy among the Board of Directors, howsoever created.
	5.10 In the event that the Board shall establish a greater number of Directors than the number actually nominated and elected at the ensuing annual general meeting, then the unfilled positions for Directors may at any time up to the next annual genera...
	5.11 Every Director shall serve an initial two-year term on the Board, with one-year terms thereafter if such individuals are appointed or elected following their initial term of service. Each Director shall serve a maximum of 10 years on the Board.
	5.12 Every Director of the Foundation shall be deemed to have assumed office on the express understanding, agreement and condition that every Director of the Foundation and their heirs, executors and administrators and estate shall from time to time a...

	6 DIRECTORS’ MEETING
	6.1 Meetings of Directors shall occur at least every quarter year and may be called more frequently at the discretion of the Board Chair. The notice required for calling a Directors' meeting shall be an Ordinary Notice.
	6.2 A Directors' meeting shall be held immediately following the annual general meeting for the purpose of electing the Officers of the Foundation for the following year. At such meeting, the report of the Nominating Committee shall be presented by th...
	6.3 The quorum at a Directors' meeting shall be a majority of the Directors. In the event that no quorum is present within 30 minutes from the time appointed for the meeting, the meeting shall stand adjourned to the same day in the next week, at the s...
	6.4 At all Directors' meetings, the Board Chair shall act as chair. In the absence of the Board Chair, the Vice Chair, another Officer, or such Director as may be appointed by the majority of those Directors present at that Directors’ meeting, shall a...
	6.5 All resolutions at a Directors' meeting put to the vote of the meeting shall be decided by a show of hands and no proxies shall be permitted at a Directors' meeting. All questions arising before the Board shall be decided by a majority of votes of...
	6.6 Any Director may participate in a meeting of the Board through use of conference telephone or other electronic communications facility by means of which all persons participating in a meeting can hear each other, where the Foundation has made avai...
	6.7 A resolution in writing signed by all of the Directors shall be as effective as a resolution passed at a Directors' meeting duly convened and held. Resolutions in writing may be signed in counterparts.

	7 OFFICERS
	7.1 The Officers shall be the Board Chair, the Vice Chair, the Secretary/Treasurer, together with other officers as may be determined by the Board from time to time.
	7.2 Each Officer shall be and remain during their term of office a Director in good standing of the Foundation.
	7.3 No Officer may receive compensation for their services as an Officer.
	7.4 All Officers shall assume their duties immediately after their election or appointment, and they shall continue in such office until they resign, or become disqualified to hold office, or until the Board at the first meeting thereof after the annu...
	7.5 The Secretary/Treasurer shall:
	(a) Maintain minutes of all meetings of the Foundation and its Board and, in that capacity, shall be clerk thereof. The Secretary/Treasurer may obtain and utilize the services of a stenographer and, in absence of contrary direction from the Board Chai...
	(b) Maintain accurate records of Members and their addresses;
	(c) be responsible for the remission of all notices on the directions of the Board Chair;
	(d) observe all requirements prescribed by the Act and ensure that all forms are filed with Canada Revenue Agency in order to maintain the charitable registration of the Foundation;
	(e) keep proper accounting records in compliance with the Act, including without limitation full and accurate accounts of all receipts and disbursements of the Foundation;
	(f) deposit all moneys or other valuable effects in the name and to the credit of the Foundation in such bank or banks as may from time to time be designated by the Board;
	(g) disburse the funds of the Foundation under the direction of the Board, taking proper vouchers therefor and render to the Board at the regular meetings thereof or whenever required an account of all transactions as Treasurer and of the financial po...
	(h) perform such other duties as the Board Chair may from time to time direct.

	7.6 The Board of Directors shall determine the duties and authorities of each of the Officers of the Foundation, except to the extent such duties and authorities are set out herein, and any Officer of the Foundation appointed by the Board of Directors...
	7.7 The Board may from time to time appoint an executive committee consisting of two or more Officers, and may delegate to it full authority to manage and direct the business and affairs of the Foundation, except such matters and duties as by law must...

	8 NOMINATING COMMITTEE
	8.1 The Board Chair, not less than 60 days prior to the annual general meeting, shall appoint from the Members and the Directors a nominating committee consisting of a chair and at least two members (the Nominating Committee) to present nominations fo...
	8.2 The Nominating Committee shall put forth, as nominees, certain members from the public at large, or as otherwise determined by the Nominating Committee.
	8.3 The Nominating Committee shall also prepare a slate of Officers for the Foundation for the following years to be presented at the first Directors' meeting following the annual general meeting.
	8.4 The appointment of a member to the Nominating Committee shall not disqualify that member from nomination as a Director or an Officer.
	8.5 The Nominating Committee shall communicate its recommendations to the Board Chair no later than 10 days prior to the annual general meeting.
	8.6 The nominations submitted by the Nominating Committee shall not be exclusive and additional nominations may be submitted from the floor of the meeting in question.
	8.7 Each nominee for Director shall be informed of expectations prior to their election, such expectations being determined by the Board from time to time.

	9 FINANCE MATTERS
	9.1 The fiscal year of the Foundation shall begin on the 1st day of July in each calendar year and terminate the 30th day of June in the following year.
	9.2 The funds of the Foundation shall be deposited with banks, trust companies, or other financial institutions as determined by the Board from time to time. The assets of the Foundation may be held by a corporate trustee or trustees as determined by ...
	9.3 The Board may not authorize the borrowing of money and the granting of security at any time.
	9.4 The books, accounts and records of the Foundation shall be audited at least once a year by a duly qualified accountant elected for that purpose at the annual general meeting. A complete and proper statement of the standing of the books for the pre...
	9.5 The books, accounts and records of the Foundation may be inspected by any Member or Director of the Foundation at any time upon giving reasonable notice and arranging a time satisfactory to the Officer or Officers having charge of the same. Each O...

	10 MISCELLANEOUS
	10.1 Seal. If a seal is required, the Secretary/Treasurer shall provide for the safe custody of the seal. The seal shall not be used except as authorized by the Board which shall make such regulations with regard to affixing thereof as it deems necess...
	10.2 Amendments to the Objects or By-Laws. The objects and/or By-Laws may be amended by approval of 75% of all Theatre Calgary Endowment Foundation Directors, confirmation of a corresponding resolution approving any objects and/or By-Laws changes has ...
	10.3 Winding up or Dissolution. Upon the winding up of the Foundation or on the dissolution thereof, the Special Resolution authorizing such winding up or dissolution shall specify that all assets remaining which are owned by the Foundation shall be g...


