UNIVERSITIES ART ASSOCIATION OF CANADA Inc.
l'association d'art des universités du Canada Inc.
BYLAWS

1. CORPORATE SEAL

The seal of the Corporation shall be in such form as shall be prescribed by the directors of the Corporation and shall have the words "UNIVERSITIES ART ASSOCIATION INC." and "ASSOCIATION D'ART DES UNIVERSITES DU CANADA INC."  The location of the seal shall be determined by the Board of Directors.  
2. MEMBERSHIP
There shall be five classes of membership, as follows:

2.1 Individual Voting Members

Individuals who are or have been within the 11 months preceding their application for membership, faculty members in the fields of art or art history at universities and other degree-granting institutions in Canada, whether such institutions are themselves institutional members or not, are eligible to be voting members, upon payment of the fees prescribed by the Board from time to time and upon approval by the Membership Committee of the Board.  The Membership Committee shall have no discretion to refuse membership applications from any Canadian residents who meet the stated qualifications including such individuals whose attainments in the scholarship of art history, curatorship, or whose creative attainments as artists shall satisfy the membership committee that they have achieved equivalent standing.
2.2 Institutional Voting Members

Any University or College of Art in Canada in Canada is eligible for membership.  Any art gallery or museum is also eligible for membership if its permanent collection includes works of art by Canadian artists or if, in the discretion of the Membership Committee of the Board, such art gallery or museum can assist the Corporation in the furtherance of its objects by becoming an Institutional Member. 

2.3 Sustaining Members

There shall be two types of Sustaining Members. The first type is Individual and the second type is Corporate. An individual member is eligible to attend members' meetings; a corporate member may designate some individual to attend members' meetings on its behalf.  No Sustaining Member acquires any other rights or privileges through membership or can vote on any question at any meeting of the Corporation. Sustaining Members shall pay such fee as is prescribed by the Board from time to time and approved by the members. 
2.4 Associate Voting Members (unaffiliated; retired; sessional instructors)

Any individual who supports the objects of the Corporation is eligible to be an Associate Member, upon payment of the fee prescribed by the Board.  He is eligible to attend Members' Meetings and vote on any question at any meeting of the Corporation.

2.5 Student Non voting Members

Any student enrolled at any educational institution in Canada, on a fulltime or part-time basis, who is engaged in studies in the fields of art or art history, is eligible to be a Student Member upon payment of the fee prescribed by the Board, approved by the members.  He is eligible to attend Members' Meetings but not to vote on any question at any meeting of the Corporation.

2.6 Withdrawal

Any member of the Corporation may withdraw as a member at any time upon written notice mailed, sent by electronic mail or delivered to the Corporation. Membership shall cease for any member if the required membership fee is not paid to the Corporation, but no such lapse of membership shall occur until 31 days after the mailing by the Administrator to such member of notification that the membership fee is overdue; payment sent within that time will continue such membership.

3. FEES

Annual membership fees for all categories of members shall be established by the Board of Directors.  The term of membership is the calendar year.

4. BOARD OF DIRECTORS

4.1 Constitution, Term of Office and Quorum

a) The property and business of the Corporation shall be managed by a board of not less than three or more than nine Directors all of whom are voting members in good standing. 

b) Three Directors present in person or on line at a Board meeting shall constitute a quorum. 
c) The Board shall include the President, Vice-President, Secretary, and Treasurer and Past President (in a one year term of office), together with five persons representing the five regions of the Corporation's operations, namely one Director from the Atlantic Provinces, Quebec, Ontario, the Prairie Provinces of Manitoba, Alberta and Saskatchewan, and British Columbia.

d) The President, Vice-President, Secretary, and Treasurer shall hold office as Directors for three years and are eligible for re-election for another three year term.

e) The Past President shall serve for a term in office as Director for one year and is non-voting.

4.2 Board Vacancies

The office of Director shall be automatically vacated if:

(a) A Director shall resign his or her office by delivering his or her resignation by written or electronic mail to the Secretary, 

(b) If s/he is found to be a lunatic or becomes of unsound mind,

(c) If s/he becomes bankrupt or suspends payment or compounds with his or her creditors,

(d) if at a special general meeting of Members a resolution is passed by two-thirds of those having votes at the meeting that he be removed from office,

(e) On death,

(f) If s/he is no longer eligible to be an Individual Voting Member of the Corporation, provided that if any vacancy shall arise on the Board for any reason in this paragraph contained, the Directors may by resolution fill the vacancy with election of another Voting Member of the Corporation.

4.3 Board Meetings and Board Responsibilities

a) Meetings of the Board of Directors may be held at any time or place or by teleconference provided that seven days' notice of such meeting is sent in writing to each Director. No formal notice shall be necessary if all Directors are present at the meeting or waive in writing notice thereof.

b) Directors shall receive no remuneration for duties performed on behalf of the Association. 
c) Directors may be reimbursed for reasonable transportation expenses to and from the Board meeting.

d) A retiring Director shall remain in office until the dissolution or adjournment of the meeting at which his or her successor is elected.  A director shall hold office until the next annual meeting of members following his or her election or appointment.

e) The Directors may exercise all such powers of the Corporation as are noted by the Canada Corporations Act or by these Bylaws required to be exercised by the Members at general meetings.

f) The Directors shall have power to authorize expenditures on behalf of the Corporation from time to time and may delegate by resolution to an officer or employee of the Corporation the right to employ and pay salaries to employees.

4.4 Financial Management

a) Subject to these Bylaws, when approved by a majority of its members, the Board is hereby authorized, from time to time to:
Borrow money upon the credit of the Corporation, from any bank, corporation, firm or person, upon such terms, covenants and conditions at such times, in such sums, to such an extent and in such manner as the Board in its discretion may deem expedient. 

b) The Board of Directors shall take such steps as it shall deem requisite to permit the Corporation to receive donations and benefits for the purpose of furthering the objects of the Corporation.

c) The financial year of the Corporation shall be the calendar year.

4.5 Officers 

a) The Officers of the Corporation shall be the President, Vice-President, Secretary, and Treasurer.

b) The President and Vice-President, Secretary and the Treasurer shall be elected at the annual meeting of Members for a three year term.  The Past President shall be appointed at the first meeting of the Board following each annual meeting of Members and the Board may remove at its pleasure any officer.

c) The Board may appoint such agents and engage such employees as it shall deem necessary from time to time and such persons shall have such authority and perform such duties as shall be prescribed by the Board at the time of such appointment.

d) The remuneration of all officers, agents, and employees shall be fixed by the Directors by resolution.  Such resolution shall have force and effect only until the next annual or special general meeting of Members when it shall be confirmed by resolution of the Members. In the absence of such confirmation then the remuneration of such officers, agents, or employees shall cease to be payable from the date of such meeting of Members.

4.6 Duties of Officers

a) The President shall be the chief executive officer of the Corporation.  S/he shall preside at all meetings of the Corporation and of the Board of Directors. 

b) The Board may hire, supervise, guide, assess and dismiss an Administrator and determine his or her or her remuneration.
c) The Vice-President shall, in the absence or disability of the President, perform the duties and exercise the powers of the President and shall perform such other duties as shall from time to time be imposed on him or her by the Board.

d) The Secretary shall attend all sessions of the Board and all meetings of Members and act as clerk thereof and record all votes and minutes of all proceedings in the books to be kept for that purpose. S/he shall give or cause to be given notice of all meetings of Members and of the Board.

e) The Treasurer shall attend all sessions of the Board and all meetings of Members. S/he works in collaboration with the Administrator.

f) The Past President shall perform such duties as the Board may from time-to-time request.

4.7 The Administrator 

a) Under the direction of the Board, s/he shall oversee the general and active management of the business of the Corporation.

b) In collaboration with the Treasurer, s/he shall have custody of the corporate funds and securities and shall deposit all moneys and other valuable effects in the name of and to the credit of the Corporation in such bank or company as may be designated by the Board from time to time.  

c) S/he shall disburse the funds of the Corporation pursuant to the direction of the Board, taking proper vouchers for such disbursements, and shall render regular reports to the Executive and Directors at meetings of the Board, or whenever required, and shall render an account of all transactions and of the financial position of the Corporation. 

d) S/he shall, in addition, perform such other duties as the Board may prescribe.

e) The Administrator may attend meetings as requested by the Board of Directors and shall participate Ex Officio.

4.8 Committees

The Board shall establish such committees as are required to conduct the business of the association.

5 MEETINGS and Elections
5.1 Annual Meeting and Frequency

The annual meeting of the Corporation shall be held not more frequently than every nine months and not less frequently than every 18 months at such place and on such date as designated by the Board.
 At such a meeting the voting Members shall elect Directors to fill existing vacancies on the Board of Directors and shall receive a report from the Directors.

5.2 Quorum

Fifteen Voting Members present at the Annual meeting shall constitute a quorum. 

5.3 Announcement of meeting to Membership 

Fifteen days' prior written notice by mail or electronic mail shall be given to each Member of any annual or special general meeting of Members. Each Voting Member present at the meeting shall have the right to exercise one vote.

5.4 Voting

A Voting Member may appoint as his or her proxy any other Voting Member to vote at any annual or special general meeting.

At all meetings of Members of the Corporation, every question shall be determined by a majority of votes cast by Members having a vote, unless otherwise specifically provided by the Canada Corporations Act or by these Bylaws.

6 FELLOWSHIPS

The Board may, from time to time, recognize individuals who have made distinguished contributions either to the profession or to the association by designating such persons as Fellows of the Corporation.
7 COMMITTEES


7.1 Membership Committee

The Board shall appoint a Membership Committee of three persons which shall include at least two Directors in its composition and shall be limited to persons who are Voting Members of the Corporation. The Membership Committee shall decide on all questions regarding eligibility of persons, corporations or institutions for membership in the corporation and its decisions shall be, subject to review by the Board.

Service on the Membership Committee shall not entitle such member to any remuneration whatsoever. No fees, honoraria or like payments may be authorized by the Board to any person for service on the Membership Committee.

Once appointed to the Membership Committee, a Member will continue on the Committee until his or her written resignation is received by the Secretary or until he ceases to be a Voting Member of the Corporation or until the Board appoints a new person to the Committee to serve instead, whichever event is the earliest.

7.2 Nominating Committee

A Nominating Committee composed of three Directors shall in every year prepare a list of proposed Directors to be sent to each Member of the Corporation with the notice of the annual meeting of Members.

In addition, other individuals who are members in good standing may be proposed as Directors provided that such individuals are nominated in writing by three Voting Members.  Such nominations shall be mailed or sent by electronic mail to the Secretary at least 30 days prior to the date of the annual meeting of Members.
8. AMENDMENT OF BYLAWS

8.1 Amendments

All proposed amendments to the Bylaws will be sent to the Board not less than 30 days prior to the Annual meeting, and once approved by the Board, shall be forwarded by electronic mail to all voting members not less than 15 days prior to the Annual meeting. The enactment, repeal or amendment of such by-law shall not be enforced or acted upon until the approval of the Minister of Consumer and Corporate Affairs has been obtained.

Bylaws of the Corporation may be enacted, and the Bylaws repealed or amended by a majority of the Board of Directors and sanctioned by an affirmative vote of at least two-thirds of the votes cast by Voting Members at a meeting duly called for the purpose of considering the said by-law.

9. AUDITORS

The Members shall at each annual meeting appoint an auditor to audit the accounts of the Corporation. Such auditor shall hold office until the next annual meeting provided that the Directors may fill any casual vacancy in the office of auditor.  The remuneration of the auditor shall be fixed by the Board

10. DOCUMENTS

Contracts, documents or any instruments in writing requiring execution by the Corporation shall be signed by any two of the President, Vice-President, Secretary or Treasurer, and all such contracts, documents or instruments in writing shall be binding upon the Corporation without any further authorization or formality. 
The Directors shall have power to appoint an officer or Administrator on behalf of the Corporation either to sign contracts, documents or instruments in writing generally or to sign specific contracts, documents or instruments in writing. The seal of the Corporation when required may be affixed to contracts, documents, and instruments in writing signed as aforesaid or by any officer or officers appointed by resolution of the Board.

11 RULES AND REGULATIONS

The Board may prescribe such rules and regulations not inconsistent with these Bylaws relating to the management and operation of the Corporation as it shall deem expedient, provided that such rules and regulations shall have force and effect only until the next annual meeting of Members, when they shall be confirmed, and in default of such confirmation, they shall there upon cease to have effect.
12 Definitions and Interpretation

a) If any doubt shall arise as to the construction or interpretation of any provision of the Bylaws, the decision of the Board shall be binding on all members of the Association.
b) In these Bylaws hereafter passed 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 references to persons shall include firms and corporations.
Amended and Approved by the Board of Directors October 14, 2010

Sanctioned by the membership at the Annual General Meeting of the Association, October 16, 2010
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