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BYLAW: ARTICLE I - GENERAL 

a_ Name - The name of the corporat ion is Scouts Canada (or as amended by Act of 

Parliament )_ It is referred to in this ByLaw as the "Corporat ion _ ~ 

b_ Definitions - In this By-law unless t he context ot herwise requires: 

, . words import ing t he singuLar number or the mascu line gender shall include t he 

plural number or t he fe minine gender, as the case may be, and vice versa, and 

references to persons shall include organizations, associations, firms and 

corporations; 

2_ HBoard- means t he Board of Governors of the Corporation; 

3_ "CEO" means t he ~ Executive Commissioner and Chief Execut ive Officer" of the 

Corporat ion; 

4_ "Councils" means those councils listed in Schedule A hereto as the same may 

be amended, from time to t ime, in accordance wi th Art icle VI; 

5_ " Member" shall have t he meaning ascribed t hereto in Article II; 

6_ " NationaL Office" means t he head office of t he Corporat ion in the City of 

Ottawa in the Province of Ontario; 

r "Officer~ shall have the meani ng ascribed t heret o in Art icle IV a ; 

R " Policies" means those policies established by the Board pursuant to Art icle I 1.; 

9_ " Section Scouter" means a leader in a weekly program who has reached the 

age of eighteen (1S) years; and 

10_ "Youth" means a person who is under twenty-seven {27} years of age as o f 1 

September of t he yea r in question. 

c Corporate SeaL - The seal, an im pression of which is stamped in the margin hereof, 

shall be t he seal of the Corporation. The seal of the Corporation shall be kept in t he 

custody of the CE O or such ot her person or persons as may be designated by t he 

Board. ALL papers or documents required to be sea led on behalf of t he Corporat ion 

shall be sealed in t he presence of such person or persons_ 

d_ Head Office - The head office of the Corporation shall be in the City of Ottawa, in 

t he Province of Ontario. 

e_ FinanciaL Year - Unless otherwise determined by the Board, the f inancial year-end 

of the Corporation shall be August 31_ 

1. PoLicies - The Board may establish and amend Policies rela t ing to all aspects of t he 

business and affairs of t he Corporation . 

g_ Priorities - This ByLaw No. 2 shall be consistent w it h t he Act of the Canadian 
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t ime to time. In t he event of any conflicts or inconsistencies, the provisions of such 

Act shall govern 



BYLAW: ARTICLE 11- MEMBERS 

d. Categories of Membership - Membership in the Corporation shall be divided into 

three categories. Persons within such categories are referred to herein individually as 
a "Member" and collectively as t he ~ Members"_ The categories are as foLLows: 

, _ Ordinary Members - Ordinary Members shall be entitled to receive notice of, 

in the m anner set fort h in Art icle III, and attend, but not vote at all meetings of 

Members_ An Ordinary Mem ber shall be any person who subscribes to t he 

mission and principles of the Corporation, who pays the membership and 

national insurance fee established f rom t ime to time by t he Board (o r has such 

fees paid for him) and w ho fa lls into one of the following categories: 

d. any Youth registered wi th the Corporation for t he purpose of participating 

in the programs offered by the Corporation; 

b. any person registered with the Corporation provid ing volu nteer services to 

assist in the ad ministration, development , management , or delivery of t he 

programs offered by the Corporation; 

c any member of a BP Guild not otherwise registered as an Ordinary Member 

of t he Corporation, and 

d. any employee, as defined in t he "Scouts Canada Personnel Policy" of the 

Corporation. 

2. Honorary Officers and Members - The Voting Members may elect as an 

Honorary Officer or Honorary Member of t he Corporation any person they may 

deem suitable. The number of Honorary Officers shall not at any time exceed 

twelve (12). 

3. Voting Members - Voting Members of the Corporation shall be: 

a. t hree (3) representatives, one of whom must be a Youth Member f rom each 

Council, elected annually by each such Council; 

b. t he Members of the Board; 

cone (1 ) representative from the Salvation Army Scout Association, 

appointed by such Association; 

d. t hree (3) representatives from L'Associat ion des Scouts du Canada, 

appointed by L'Association des Scouts du Canada; 

e. one (1 ) representative from the Ca nadian Council of BP Guilds, appointed 

by the Canadia n Council of BP Guilds; and 

f. all Honorary Officers. 
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care of the National Office by no later t han twenty-f ive (25) days prior to t he 

date of the annual general meet ing of Members in each yeac 

5. Voting Members, other than Council Vot ing Representatives, shall serve in such 

capacity for a one (1) year period commencing on t he termination of the annual 

general meet ing of Members immediately fo llowing their elect ion or 

appointment, (or at which t hey are elected, in t he case of members of the Board 

and Honorary Officers), and ending at the conclusion of the next succeeding 

annual general meeting of Members 

Council Vot ing Representatives shall serve in such capacity for a one (1) year 

period commencing on the date of their election and shall be deemed to be a 

Voting Member for all purposes of this By-Law during their tenure as a Council 

Voting Representative and are ent itled to vote as such annual general meetings 

or special meetings of Members as shall occur during their tenure. 

Where a Council Voting Representative is elected as a member of the 

Nominating Committee in accordance wit h this By-Law such person shall 

remain as a member of the Nominating Committee in li ke manner as a Vot ing 

Member while carrying out the dut ies of the Nominating Committee. 

6. Voting Members shall be ent itled to receive notice of, in t he manner set fort h in 

Article II I, and attend and vote at all meetings of Members. 

b. Resignation - Any Member may wi t hdraw from t he Corporation by delivering a 

written resignation addressed to the Corporat ion and delivered to t he secretary o f the 

Corporat ion care o f the National Office. 

C Removal- Any Member may be removed as a Member by the Board and shall be 

removed as a Member if he is included in the Confidential List maintained pursuant to 

t he provisions of Administrative Procedure No. 3 of the Corporation, as amended 

from t ime to time. 

d. Membership Not Transferable - Except as provided in Art icle III f , the interest of a 

Member in the Corporation is not, directly or indirectly, t ransferable. 



BYLAW: ARTICLE 111- MEETINGS 
OF MEMBERS 

a. Meetings - Meetings of t he Members shall be either an annual general meeting or a 

special general meeting. The a nnual genera l or any special general meeting of Members 

shall be held at a t ime and pLace to be f ixed by the Board_ 

b_ Business at Annual General Meetings - The following business shall be transacted at 

each annual general meeting: 

{1l receipt and considera t ion of reports including the Corporation's annual report 

(2) receipt and considerat ion of the financial statements and the audi tor's report 

thereon for t he preceding year; 

(3) election of Honorary Officers and Honora ry Members; 

(4) appoint me nt of Officers and election of Members of the Board (except for the CEO, 

who is appointed by the Board); 

(5) appoint ment of an auditor; 

(6) consideration of any matter placed before it by t he Chair of the Board on be half of 

the Board; 

(7) selection of t hree (3) Vot ing Members to serve on t he Nominating Committee for 

the ensuing year; 

(8) consideration of any resolut ion(s) int roduced by the Voting Members in accordance 

wi th Art icle II I i_, and the recommendat ion(s) of the Board relating thereto: and 

(9) such ot her business as may come before t he meeting and which t he Members 

under applicable law are autho rized to t ransact_ 

c Notice-

(11 Written not ice of the t ime and place of any annual general meeting of the Members 

shall be given by t he CEO, in his function as secreta ry of t he Corporation, at least sixty 

(60) days before the date of such annual general meet ing. to: 

(a) t he Vot ing Members by mail or elect ronic means, 

(b) each of the Councils by mail or electronic means, and 
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Magazine. 

(2) Written notice of the time and place of any speciaL generaL meeting of the Members 

shall be given by t he secreta ry at least t hirty (30) days before the date of such special 

genera l meeting to: 

(a) t he Voting Me mbers by mail or electronic means, 

(b) each of the Councils by mail o r eLectronic means, and 

(c) the Ordinary Members by publishing the same in both an English and a French 

language newspaper that has wide dist ribution in Ca nada. 

(3) Sufficient info rmation shall be provided to t he Voting Members, at least t hirty (30) 

days prior to any meeting, to permit the Voting Membe rs to form a reasoned judgment 

on any matter to be considered at such meeting. Discussion at any such meeting shall 

be limited to such matters. No error or omission in giving not ice of any annuaL general 

or special general meeting or a ny adjourned meeting, whether annual general or 

special general, shall invalidate such meeting or make void any proceedings taken 

thereat, and the Voting Members may at any time waive notice of any such meeting 

and may ratify, approve and confirm any or all proceedings taken or had thereat. The 

statutory declaration of the Chair of t he Board that notice has been given shall be 

sufficient and conclusive evidence of the giving of such notice. 

d. Special General Meetings-

(1l SpeciaL general meetings of the Members may be called by the Chair of the Board 

with t he consent of the Board . 

(2) SpeciaL general meetings shall be called by the Chair of t he Board upon t he wri tten 

request of a minimum of twenty (20) Voting Members of the Corporation. 

e. Quorum - A quorum at any meet ing of Members shall be fifty percent (50%) pLus one 

(1) of the Voting Members of t he Corporation or their substi t utes. 

f Substitute Voting Member-

(1) Should a Voting Member be unable, for any reason, to attend a meeting of 

Members, a substitute may attend and act in such Voting Member's stead. This 

substitute is designated by 

(a) t he CounciL or person which elected or appointed such Vot ing Member, as 

described in Article II a (3) (a), (cl, (d) and (e), 



til) Ily t he eoard, In the case ot a Member ot t he eoard, and 

(c) by the Honorary Member, in t he case of an Honorary Member. 

(2) A substitute may himself be a Vot ing Member, provided t hat in no eve nt shall such 

a person be designated as a substitute fo r more t han two (2) persons 

(3) A substitute shall be designated by t he completion of t he form of proxy included 

with t he information relat ing to a meeting of Members provided to Voting Members 

pursuant to Article III c. (3 )_ A proxy must be signed and dated by the person grant ing 

the same and shall be valid only at the meeting of Members in respect of which it was 

given_ A proxy holder may attend and act at a meeting of Members in t he manner and 

to the extent authorized by the proxy_ 

(4) To be valid, a proxy must be delivered to t he CEO prior to the start of the meeting 

of Members in respect of which the proxy is given 

g. Voting-

(1) Except as expressly provided here in, at all meeti ngs of the Members, every quest ion 

shall be determined by a majority of votes cast by the Vot ing Members at the meeting. 

A declarat ion by t he chair of the meeting t hat a resolution has been carried and an 

entry to t hat effect in the minutes shall be prima facie proof of the fact without proof 

of the number or proportion of the votes recorded in favor or against such resolution_ 

(2) Except as provided for in Article III f. , no Vot ing Member or substit ute may exercise 

more than one (1) vote on any issue coming before t he meeting_ 

h_ Minutes - The acts or proceedings of meetings of Members shall be adopted by 

resolution and shall be entered in a minute book and confirmed at t he next meeting of 

Members_ 

L Introduction of ResoLutions by Voting Members-

(1) Any twelve (1 2) Voting Members may, by not ice in writ ing signed by each and 

addressed to t he Board in care of the CEO at t he National Office, require (a) that t he 

Board consider the resolut ion(s) set fo rth in such not ice and (b) place such 

resolut ion(s), together with the recommendat ion(s) o f the Board relating thereto, 

before an annual general meeting of Members_ 

(2) The Board shall consider all such notices and shall recommend to an annual general 

meeting of Members t hat the resolution{s) set forth t herein be accepted or rejected by 

the Voting Members, as the case may be_ 



notice must be received by the CEO by not Later than June 1 in that year, failing which 

the resoLut ion{s) set forth in such notice will be considered at t he next foLLowi ng 

annuaL generaL meeting o f Members_ 



BYLAW: ARTICLE IV - OFFICERS 

a. Officers - There shall be t hree (3) classes of officers of the Corporat ion (here in refe rred 

to, individually, as an ~office r" and collectively, as the "Office rs")_ 

{1l The Honourary O fficers; namely the Pa t ro n Scout, t he Chief Scout and t he 

Honorary Legal Counsel; 

(2) The Governance Officers; namely t he Chair of the Board, t he Vice Chair of the 

Board Strategic, t he Vice Chair of the Board Finance, and the Past Chair; and 

(3) The O perat ional Offi cers; namely the Execut ive Commissioner/CEO, t he National 

Commissioner and the National Youth Commissioner. The National Yout h 

Commissioner sha ll be a vot ing o ffice r only if he or she is at least e ighteen (1S) years 

of age 

b_ Term of Office-

{1l AIL appointme nts of Officers, other t han t he CEO who sha ll hold offi ce for such 

term as may be set out in t he employment agreement referred to in Art icle IV b (2), , 

sha ll become effective on the te rmination of the annual ge neral meeting of Members 

at which t he appointments were made and sha ll end at the conclusion of the next 

succeeding annual general meeting of Members_ With the except ion of t he Honorary 

Offi ce rs, t he most recent Past Chair and the CEO , no Offi cer sha ll be e ligible to serve 

more than three (3) consecut ive one (l) year terms in anyone {1} office. 

(2) The CEO shall be retained as an employee of t he Corporat ion by t he Board on such 

te rms as t he Boa rd deems appropriate_ Such te rms and conditions of employment of 

the CEO sha ll be set out in a wri tten employment agreement entered in to between t he 

Corporat ion and the CEO. 

(3) Officers, ot her t han t he CEO, who may be removed in accordance wit h the 

employment agreement referred to in t his Art icle IV b_ (2) and o therwise in accordance 

with applicable law, may be removed by the Board at any t ime_ 

c Vacancy - Where an office becomes vacant by death, resignation or inabi li ty to serve, 

t he Board may appoint a person to fill the vacancy unt il the following annual genera l 

meeting of Members. When an office has been filled wi t hin six (6) mont hs from t he date of 

t he previous annual genera l meeting, t he appointee shall be deemed to have se rved a 

term Appointees assuming offi ce after s ix (6) mont hs of the date of the previo us annual 



general meeting shall be d~med not to have served a term 

d_ Roles of the Officers - The respective roles of the Officers a re as follows: 

(1) Patron Scout: The office of Patron Scout is normalty held by the Governor General 

of Ca nada_ If the Governor General of Canada, for any reason, is unable to accept the 

office , a Patron shall be elected by the Voting Members_ 

(2) Chief Scout The Chief Scout is an honorary, non-voting position and is normally 

held by an individual who will active ly promote the values and ethics of Scouting in 

Canada The Chief Scout shall be appointed by the Board of Governors 

(3) Honorary Legal Counsel: The Honorary Legal Counsel shall perfo rm such duties 

and provide such services as are assigned or requested by the Board_ 

(4) Chair of the Board: The Chair of the Board shall act as chair of all meetings of t he 

Members and all meetings of the Board_ The Chair shall perform such duties as are 

assigned_ 

(5) Vice Chair of the Board - Strategic: The Vice Chair of the Board Strategic shall be 

responsible fo r t he development of the strategic plans of t he Corporation, assist the 

Chair of the Board and shall chair the Boa rd should the Chair of the Board be unable, 

for any reason, to carry out the responsibilit ies of that office_ 

(6) Vice Chair of the Board - Finance: The Vice Chair of the Board Finance shall serve 

as the treasu rer of the Corporation, sha lt ensure that appropriate financ ial accounts 

and records are maintained by the Corporation, and shall present the annual audi ted 

financial statements to the Board and to the a nnual general meeting of Members_ 

(7) Past Chair of the Board: The most recent Chair willing and able to serve shall be 

the Past Chair and shall serve the Corporation in an advisory capacity to the Chair of 

the Board_ 

(8) Executive Commissioner & Chief Executive Officer: The CEO shall be the chief 

executive officer of the Corporation and shall report to the Board The CEO shall act as 

secretary of the Corporation and as secretary at all meetings of the Members and of 

the Board_ 

(9) National Commissioner: The National Commissioner is the principal volunteer 

for Scouts Canada; ensures focus on program quali ty and vol LJ nteer support is 

maintained throughout all leve ls of the movement 

(10) National Youth Commissioner: The National YOLJth Commissioner ensures that 

the youth of Scouts Canada are involved and engaged in every decision that relates to 



their Scout ing experience; advocates for young voLunteers t hroughout the movement; 

and ensures that yout h Leadership deveLopment opportunit ies are provided for aLL 

youth members. 

(' 1) Operational Officers: The Operat ionaL Officers, nameLy t he Execut ive 

Commissioner & CEO, the Nat ionaL Commissioner, and t he Nat ionaL Youth 

Commissioner, are responsibLe for aLL act ivi t ies of t he Corporation in accordance wi th 

Policies and shall have the aut horit y to implement aLL Polices at aLL Levels of the 

Corporation. The OperationaL Officers shaLL bring t o the attention of t he Board aLL 

matters which require it s attent ion and action. 



BYLAW: ARTICLE V - BOARD OF 
GOVERNORS 

d. Responsibilities The property and business of the Corporat ion shall be managed by an 

execut ive committee called the Board of Governors_ The Board shall adm inister the affairs 

of the Corporat ion in all things and malce or cause to be m ade for t he Corporation, in its 

name, any kind of cont ract which the Corporation may lawfully enter into and, except as 

otherwise specificalLy provided herein, shall exercise all such ot her powers and do all such 

other acts and things as t he Corporation is by its Act of incorporation or ot herwise 

authorized to exercise and do. Without limit ing the foregoing, the Board shall have power 

to aut horize expendit ures on behalf of t he Corporat ion from t ime to t ime Also without 

limit ing the foregoi ng, t he principal responsibili t ies of the Board shall be the following: 

(1) ensuring t hat the Corporation adheres to its mission and principles in force from 

time to time; 

(2) ensuring strategic planning is done and gUiding its development ; 

(3) ensuring that appropriate st ruct ures are in place to ensure that t he Policies are 

ca rried out; 

(4) developi ng and mainta ining fiscal responsibility at all levels in the Corporat ion 

including, without limitat ion, approval of t he annual budget of t he Corporat ion; 

(5) ensuring a risk management program is in place and monitoring its results; 

(6) hiring, direct ing and evaluat ing t he performance of the CEO; 

(7) ensuring t hat an effect ive and responsible management team is in place and 

overseeing its activit ies; 

(8) periodically reviewing the implementation of Policies throughout t he Corporation, 

to assess and correct the effect iveness of its execution; 

(9) ensuring that the work performed by the Board is transparent and that it is well 

comm unicated to its Membe rs, to t he parents of its Members (where applicable) and 

ot hers as deemed appropriate, 

(10) ensuring that appropriate succession planning is in place at t he Board and senior 

management levels; 

(1n ore Darine- an annual reDort for Dresentation to the annual e-eneral meetine- of 
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Members; 

(12) ensuring that audited financial statements are prepared and approved fo r 

presentat ion to the annual general meeting of Members; 

(13) recommending the appointment of an auditor to the annual general meeting of 

Members; and 

(14) ensuring t hat aLL necessary books and records of the Corporation, required by t he 

ByLaws of the Corporation or by applicable Law, are regularly and properly kept_ 

b_ Composition - The Board shall be comprised of fifteen (1 5) individuals, each of whom 

shall be at least eighteen (1S) years of age and have power under law to cont ract: 

(11 Chair of the Board; 

(2) Vice Chair of t he Board - Strategic; 

(3) Vice Chair of the Board - Finance; 

(4) Past Chair of t he Board; 

(5) Nat ional You th Commissioner; 

(6) National Commissioner; 

(7) nine (9) individuals at large; 

(8) Of these fifteen (15) members, at least one member must be f rom each of 

BCfYukon, Alberta/ NWT, Saskatchewan/Manitoba, Quebec and At lantic Canada_ At 

least two members must be from Ontario/ Nunavut; 

(9) Of these fifteen (15) m embers at least t hree members must be betw een t he ages of 

eighteen (18) and twenty-six (26); 

(10) The Execut ive Comm issioner/CEO shall be an Ex-Officio vot ing member; 

(111 The Honorary Legal Counsel shall be an Ex-O fficio non-vot ing member; 

(1 2) In the event t hat the National Youth Commissioner is not at least eighteen (18) 

yea rs of age, t he National Yout h Com m issioner shall be an Ex-O fficio, non-vot ing 

member. 

c Other Offices - No member of the Board, except t he CEO, shall hold concurrently any 

office or posit ion other t han t hat of a Sect ion Scouter in t he Corporation 

d_ Term of Office - The term of off ice of each m ember of t he Board shalL commence on 

the termination of t he annual general meeting of Members at which such member was 



elected and sha ll end at the conclusion of the next succeeding annua l general meeting of 

Members. The Board (except for t he CEO, who is appointed by the Board, shall be elected 

by the Voting Members at each ann ual general meeting of Members for a term of one (1) 

year. No member of t he Board, other than t he CEO who shall hold office for such term as 

may be set out in t he employment agreement referred to in Article IV b (2), and the most 

recent Past Chair of the Board, shall be eligible to serve more than six (6) consecutive one 

(1) year terms in anyone office. 

e. Vacancy-

(1) The office of a member of the Board shall be automatically vacated: 

(a) if he resigns his office by delivering a written resignation to the secretary of t he 

Corporation in care of the National Office; 

(b) if he is found by a court of law to be of unsound mind, 

(c) if he becomes bankrupt or is unable to pay his debts as they become due; 

(d) if at a special general meeting of the Members, a resolution is passed by at least 

sixty-six and two thirds percent (66 2/3% ) of t he Voting Members present at such 

meeting that he be removed from office; or, 

(e) on death. 

(2) Where a posit ion on t he Board becomes vaca nt, t he Board may appoint a person to 

fill the vacancy until the dissolution or adjournment of the next annual general 

meeting of Members. Where a position has been filled wit hin six (6) months from t he 

date of t he previous annual general meeting, the appointee shall be deemed to have 

served a term. An appointee whose term commences later than six (6) months 

following the date of t he previous annual general meeting, shall be deemed not to 

have served a term. 

(3) If a vacancy occurs which is not filled by t he Board, the members of the Board 

remaining in office may exercise all the powers of the Board provided that a quorum of 

the Board is elected or remains in office as the case may be. 

(4) A retiring member of the Board whose resignation stipulates that it is not to be 

effective until a certain meeting of t he Board or the Members, shall remain in office 

until t he dissolut ion or adjournment of the meeting at which his resignation is to be 

effective_ 

f Meetings - The Board sha ll meet at least four (4) times per year. 



g. Telephone Calls - If all members of the Board consent thereto in advance, generally or 

in respect of a particular meeting, and a ll such members have equal access, a member of 

the Board may participate in a meeting of the Board by means of such conference 

telephone or other commu nications facilit ies as permit all perso ns participating in the 

meet ing to hear each ot her, and a member of t he Board participating in such a meeting by 

such means is deemed to be present at the meeting. The secretary shall ensure each 

part icu lar meet ing is handled in a secure fashion_ Quorum shall be established by a verbal 

rolL call conducted by the secretary at the beginning of each particular meeting_ Each vote 

cast by a member of the Board participating by teleconference caLL shall be recorded in t he 

minutes by the secretary_ 

h_ Quorum - A quorum at any meeting of t he Board shall be fifty percent (50%) plus one 

(1) of the members of the Board in office at the time_ 

t Resolutions - A resoLu tion, if signed by all members of the Board, shall be as valid as if 

passed at a meeting of the Board_ 

j Notice - Meetings of the Board may be held at any ti me and place to be determined by 

the Board, provided that forty eight (48) hours written notice of such meeting sha LL be 

given, other t han by maiL, to each member of the Board_ It is provided further that, if notice 

is given by mail, such notice shall be mailed at Least fourteen (14) days prior to the 

meet ing_ No notice of a meeting of t he Board shall be required if all members of t he Board 

are present and waive notice, or if those absent have signi fi ed their consent to the meeting 

being heLd in their absence_ No error or omission in giving notice of any meeting of the 

Board or any adjourned meeting of t he Board shall invalidate such meeting or make void 

any proceedings taken thereat and any member of the Board may at any time waive not ice 

of any such meeting and may rat ify, approve and confirm any or all proceedings taken or 

had thereat_ The statutory declaration of t he secretary that notice has been given shall be 

sufficient and conclusive evidence of t he giving of such notice_ The Chair of the Board may, 

and shall upon written requisition of not less than a majority of the members of the Board, 

call a meeting of t he Boa rd_ 

k. Voting - Each member of the Board shall be entitled to exercise one (1) vote at each 

meet ing of the Board_ At all meet ings of the Board every question shall be determined by a 

majority of votes cast at the meeting. A declarat ion by t he chair of the meeting that a 

resolution has been carried and an entry to that effect in the minutes shall be prima facie 

proof of t he fact wi thout proof of the numbe r or proport ion of the votes recorded in favor 

of or against such resolut ion_ 

L. Minutes - The acts or proceedings of meetings of t he Board shall be adopted by 



resolution and shall be entered in a minute book and confirmed at t he next meeting of the 

Board. The minutes of meetings of the Board shall be reported at the next meeting of 

Members. 

m. Board Remuneration - The members of t he Boa rd shall serve as such without 

remuneration and no such member shall directly or indirectly receive any profit from his 

posit ion as such, provided t hat such a member may be paid reasonable expenses incurred 

by him in the performance of his duties. Not hing contained herei n shall be construed to 

preclude any such member from serving t he Corporation as an Officer or in any ot her 

capacity and receiving compensation therefore. 

n. Fund-raising - The Board shall take such steps as they may deem requisite to enable 

the Corporation to acquire, accept, solicit or rece ive legacies, gifts, grants, settlements, 

bequests, endowments, payments and donations of any kind whatsoever for the purpose 

of furt hering the objects of the Corporation. The Board shall have t he power to ente r into a 

trust arrangeme nt with a trust company for the purpose of creating a trust fund in which 

the capital and interest may be made available for the benefit of promot ing the interest of 

the Corporation in accordance wit h such terms as the Board may determine. 

o. Borrowing-

(1l The Board may from time to time: 

(a) borrow money upon the credit of t he Corporat ion; 

(b) limit or increase the amount to be borrowed; 

(c) issue debentures or other securities of the Corporation; 

(d) pledge or sell such debe nt ures or other secu rit ies for such sums and at such 

prices as may be deemed expedient ; and 

(e) secure any such debentures, or other securi ties, or any other present or future 

borrowing or liabili ty of the Corporation, by mortgage, hypothec, charge or pledge 

of all or any currently owned or subsequently acquired real and personal, movable 

and immovable, property of t he Corporat ion, and t he undertaking and rights of the 

corporation 

(2) The Board may delegate such powers to the Officers or certain me mbers of the 

Board to such extent and in such manner as the Board may determine. Nothing herein 

li mi ts or res tricts the borrowing of money by the Corporation on bills of exchange or 

promissory notes made, drawn, accepted, or endorsed by or on behalf of the 

Corporation. 





BYLAW: ARTICLE VI- COUNCILS 

The Board may, from t ime to t ime, amend t he number and/or composit ion of Councils and 

assign names to them subject to the following cond itions: 

, _ all provinces will have a minimum of one (1) Council; 

2. all such amendme nts shall be subject to majority approval of t he Vot ing Members at 

a meet ing of Members; and, 

3_ t ransit ion issues arising f rom any such amendment which is so approved, shall be 

approved by t he Voting Members at such meeting_ 



BYLAW: ARTICLE VII -
COMMITTEES AND TASK GROUPS 

a. Committees and Task Groups 

(1l The Corporation shall have two (2) standing committees, namely, a Nominating 

Committee and an Audit Committee_ The Board may establish other committees and 

task groups as deemed appropriate and shall assign duties to them on such terms and 

condi t ions as t he Board may determine 

(2) Except where membership is prescribed, each committee/task group shall be 

empowered to obt ain voluntary assistance, as required, and shall be encouraged to 

include at least one Youth Member. 

(3) A quorum of each such committee/ task group shall be a majori ty of its members_ 

b_ Nominating Committee 

(1l Each year t he Chair of t he Board shall ensure that a Nominating Committee is 

formed by the Board and carries out it s responsibili ties 

(2) The Nominating Committee shall report to the Members and shall be chaired by 

the Past Chair of t he Board_ ShouLd no Past Chair be will ing and able to serve, the Board 

shall appoint a chair of the Nominating Committee_ 

(3) The Nominating Committee shall be com prised of the following: 

(a) t he chair; 

(b) the Chair of the Board; 

(c) two (2) Members-at-la rge; and 

(d) t hree (3) Vot ing Members, one (1) of which will be a Youth Member. 

(4) The Nominating Committee shall prepa re for presentation to t he Annual General 

Meeting of Members in each year a list of: 

(a) Chair of t he Board; 

(b) Vice Chair of t he Board - Strategic; 

(c) Vice Chair of the Board Finance; 

(d) Past Cha ir of the Board; 



(e) National Youth Commissioner; 

(f ) Nat ional Commissioner; 

(g) Up to nine (9) members at large, 

(h) Of t hese f ifteen (15) members, at least one member must be from each of 

BClYukon, Alberta/ NWT, Saskatchewan/Manitoba, Quebec and Atlant ic Canada_ At 

least two members must be from Ontario/ Nunavut; 

(i) O f these fifteen (1 5) members at least t hree members must be between t he 

ages of eighteen (18) and twenty-six (26); 

OJ Honorary Officers and Honorary Members; and 

(k) The Patron Scout, in the event t he Governor General, for any reason, is unable 

to accept t he office_ 

(5) The Nominating Committee shall take into considerat ion cand idates who 

adequately represent the const ituencies served by the Corporation and make 

recommendations to t he Board wi th respect to any vacancies on t he Board_ 

(6) At least sixty (60) days prior to t he annual general meeting of Members, t he chair 

of the Nominating Committee shall circulate to the Voting Members by mail or by 

electronic means the nominations of the Nominating Committee for posi t ions on t he 

Board accompanied by a curriculum vitae for each such nominee_ 

(7) Addit ional nominations for positions on the Board, including addit ional 

recommendations for Nat ional Commissioner, may be made provided that (a) each 

nominat ion is signed by five (5) Vot ing Members and is accompanied by a curriculum 

vitae and a written confirmation from the nominee acknowledging t hat he is will ing to 

serve and t hat he has an underst anding of the posit ion to which he has been 

nominated and (b) such addit ional nominations are presented to the Chair of t he 

Nominat ing Committee, care of the Nat ional Office, at least twenty-five (25) days 

prior to the date of the annual general meeting of Members 

(8) At least fourteen (14) days prior to t he annual general meeting of Members, t he 

chair of the Nominating Committee shall circulate to t he Vot ing Members by mail or 

by electronic means t he names of the addit ional nominees along with thei r curriculum 

vitae and the names of t heir nominators_ 

c Audit Committee-

(1l Each year t he Chai r of t he Board shall ensu re that an Audit Committee is formed by 



t he Board and meets at least two (2) t imes a year 

(2) The Audit Committee shall present a n annual report to t he meet ing of t he Board at 

which approval of the annual financial statements is to be considered 

(3) The Audit Committee shall be comprised of a minimum of fou r (4) and a maximum 

of six (6) members, one of whom shall be t he Chair of t he Board and may include a 

majority who are not members of the Board A member of the Board, not the Vice­

Cha ir of Finance, shall be named as Cha ir. No employee of the Corporation may be a 

member of the Audit Committee_ 

(4) The principa l responsibili t ies of the Audit Committee shall be, but not limited to, 

t he fo llowing: 

(a) ensuring t hat the annual audi t is carried out in an effect ive and cost effi cient 

manne r; 

(b) ove rseeing t he financial and control systems of t he Corporation; 

(c) recommending to the Board t he approval of t he annual audited financial 

statements; 

(d) recommending to the Board t he appropriate accounting Policies of the 

Corporation; 

(e) performing other audits and reviews a nd preparing recommendat ions as 

requested from t ime to t ime by t he Board; and 

(f) recommending to t he Board the appoint ment of the externa l auditor, including 

the audit fee_ 



BYLAW: ARTICLE VIII-INDEMNITY 
AND INSURANCE 

d. Indemnity 

{1l In t his Article VIII " Pe rson~ shall mean any person who was, now is or shall be (a) an 

Officer or mem ber of the Board, (b) a member of a duLy constit uted committee or task 

group of t he Corporation, (el a director, officer, t rustee or employee (whether salaried 

or not) of any Council and (d) an employee (whether sa laried or not) of t he Nat ional 

Office. 

(2) The Corporat ion shall indemnify and save harmless each Person and his heirs, 

executors a nd administra tors against all costs, charges and expenses, including an 

amount paid to settle an action or satisfy a judgment reasonably incurred by that 

Person in respect of any civil, criminal or administ rative action or proceedings to which 

he has been made a party by reason of being a Person provided that (a) t hat Person 

acted honestly and in good faith w it h a view to the best interests of t he Corporation; 

and (b) in the case of a criminal or administ rative action or proceeding that is enforced 

by a monetary penalt y, that Person had reasonable grounds for believing t hat his 

conduct was law fuL 

b_ Insurance - The Corporat ion m ay purchase, maintain and participate in such insurance 

for t he benefi t of Persons as t he Board may from t ime to t ime determine 



BYLAW: ARTICLE IX - EXECUTION 
OF CONTRACTS, DOCUMENTS, 

INSTRUMENTS 

The Board shaLL have power from ti me t o t ime to appoint any individuaL{'») who shall be 

empowered on behalf of the Corporation to sign specific contracts, documents and 

instruments in writ ing_ All contracts, documents and instruments in writ ing so signed shall 

be bind ing upon t he Corporation without any further authorizat ion or formaLity_ The Boa rd 

may give the Corporation's power of attorney to any registered dealer in securities for the 

purposes of t he t ransferr ing o f and deaLing with any securi t ies owned by the Corporation. 



BYLAW: ARTICLE X - TRANSITION 

a. Past Chair of the Board - From t he conclusion of the meeting of Members at which 

th is By-Law No_ 2 is sanctioned through to the ea rlier to occur of (1) the resignation 

or removal from office of the Chair of the Board and (2) conctusion of the third annuaL 

meeting of Members following such meeting. the posit ion of t he Past Chair shall be 

filled by the most immediate Past Chair of t he Board willing and able to serve_ 



BYLAW: ARTICLE XI 
AMENDMENTS 

-

By-laws of t he Corporat ion may be amended or repea led by a resolut ion of the Boa rd of 

Governors approved by an affirmative vote of sixty six and two thirds percent (66 2/3%) of 

the Voting Members at a meeting duly called, on not less than sixty (60) days' not ice, for 

the purpose of considering the said By-Law _ 



BYLAW: ARTICLE XII- REPEAL 

Upon this By-Law No. 2 coming into force By-Law No.1 of t he Corporation is repealed, 

provided that such repeal shall not affect the previous operation of such Bylaw or affect 
the validity of any act done or right, privilege, obligation or liability acqu ired or incurred 

under t he va lidity of any contract or agreement made pursuant to such By-Law prior to its 

repeal 



BYLAW: ARTICLE XIII­
INTERPRETATIONS 

a. Three (3) CounciLs in BClYukon as foLLows: 

• Cascadia 

• FraserVaLley 

• Pacific Coast 

b_ two (2) Councils in Alberta/ NWT as follows: 

• Chinook 

• Northern Lights 

c t he Saskatchewan Council 

d_ the Manitoba Council 

e. eight (8) councils in Ontario/Nunavut as fo llows: 

• Voyageur 

• White Pine 

• GreaterToronto 

• Northern Ontario 

• Shining Waters 

• Central Escarpment 

• BattlefieLds 

• Tri-Shores 

f t he Quebec Council 

g. t he New Brunswick Council 

h. the Prince Edward Island Council 

i. t he Nova Scotia Council 

j the NewfoundLand and Labrador Council 



BYLAW: SCHEDULE A - LIST OF 
COUNCILS 

a. Name - The name of t he corporation is Scouts Canada (or as amended by Act of 

Parliament)_ It is referred to in t his ByLaw as the uCorporation " 

b_ Definitions - In t his By-Law unless the context otherwise requires: 

1. words importing the singular num ber or the masculine gender sha ll include t he 

plural number or t he feminine gender, as t he case may be, and vice versa, and 

refe rences to persons shall include organizat ions, associations, fi rms and 

corporations; 

2. uBoard" means the Board of Governors of t he Corporation; 

3_ uCEO~ means the "Executive Commissioner and Chief Execut ive Officer" of t he 

Corporation; 

4. uCouncils· means t hose councils listed in ScheduLe A hereto as t he same may 

be amended, from time to t ime, in accorda nce with Article VI; 

5. uMembern shall have t he meaning ascribed thereto in Article II ; 

6. UNational Office" means t he head office of the Corporation in t he City of 

Ottawa in the Province of Ontario; 

7. uOfficer" shall have the mean ing ascribed thereto in Article IVa.; 

8. uPoliciesn means t hose policies established by the Board pursuant to Article I f. ; 

9. USection Scouter" means a leader in a weekly program who has reached the 

age of eighteen (18) yea rs; and 

10. uYouth" means a person who is under twenty-seven (27) years of age as of 1 

September of the year in question. 

c. Corporate Seal- The seal, an impression of which is stamped in t he margin hereof, 

shall be the seal of the Corporation_ The seal of the Corporation shall be kept in the 

custody of the CEO or such other person or persons as may be designated by the 

Board. All papers or documents required to be sealed on beha lf of t he Corporation 

shall be sealed in the presence of such person or persons. 

d. Head Office - The head office of the Corporation shall be in t he City of Ottawa, in 

t he Provi nce of Ontario. 

e. Financial Year - Unless otherwise det ermined by t he Board, t he financia l year-end 

of the Corporation shall be August 31 . 

1. Policies - The Board may establish and amend Policies relating to all aspects of the 

business and affairs of t he Corooration. 



&- Priorities - This Bylaw No. 2 shall be consistent with the Act of the Ca nadian 

Parliament pu rsuant to which the Corporation was incorporated, as amended from 

t ime to time In the event of any conflicts or inconsistencies, the provisions of such 

Act shall govern. 
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