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1. Introduction

The Guelph Coalition for Active Transportation (hereinafter referred to as “GCAT”) is



a not-for-profit corporation incorporated under the Corporations Act of Ontario. Its
purpose is to increase the quantity, quality and safety of active transportation in
Guelph, through establishing partnerships with residents and organizations to
support this work, working with local governments, businesses, and residents to
promote and achieve active transportation targets, and empowering people to
participate effectively in the decision-making process related to active transportation
planning and design.

2.
Name

The official name of the organization is “Guelph Coalition for Active Transportation”. This
organization may also be referred to for the purposes of internal and external
communications as “GCAT”.

3. Membership

(a)
General

(i) Membership in GCAT shall be open to all natural persons interested in and supportive

of active transportation in Guelph and Wellington County. (ii)
The number of Members shall be unlimited. (iii)
Membership shall not be transferable.

(b) Categories

The membership shall consist
of:

(i) Regular Membership. The members shall be referred to throughout these by-laws
as

“Members”, or on an individual basis as a “Member”.

(c)
Dues

(i) Dues shall be set by and revised at the discretion of the Board. In order to remain
a

Member in good standing, Members must remit to GCAT the set dues upon the
deadline established by the Board.



(ii) The Board may waive dues for Members in consideration of services rendered
to

GCAT.

(iii) Dues will be non-refundable and will not be prorated.

(d)
Arrears
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Any member in arrears of membership dues shall forfeit all privileges of membership until
such arrears are paid in full.

(e) Privileges

Members in good standing shall enjoy the following privileges:

(i) They shall be entitled to one vote at a Meeting of the Members to which they are

present.

(ii) They may be nominated for election to the
Board.

(iii) They may participate in all scheduled events hosted by GCAT.

(f) Responsibilities

Members are expected
to:

(i) Encourage the use of active transportation as a healthy, economical, and ecologically

sound means of
transportation.

(ii) Display courtesy, good sense, and concern for the safety of self and others while

cycling or engaged in other modes of active transportation.



(iii) Support the work of GCAT.

(g)
Resignation

A Member may resign their membership in GCAT by providing written notification of same
to the Secretary.

(h) Termination

Memberships may be terminated in the absolute discretion of the Board. A person whose
membership has been terminated may, if they wish, appeal such a decision to an in
camera session of the Board, the decision of which shall be final.

4. Board of Directors

(a)
Composition

The Board of Directors of GCAT (referred to throughout these by-laws as the “Board”)
shall consist of no more than nine elected Directors. The Board shall include the Officers,
namely the President, Vice-President, Secretary, and Treasurer, so long as those
persons remain Directors. The Board may create additional portfolios according to the
needs of GCAT.
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(b) Termination

(i) Any Director or Officer may, pursuant to a resolution passed by a majority of the Board,

be removed from their role for any cause which the Board may deem reasonable, in
its absolute discretion.

(ii) The Director or Officer may appeal their termination by requesting a Special Board

Meeting, following the procedures given in section 8.(b.).

(iii) A Director will be re-instated at a Special Meeting upon a majority vote of



those

Directors present and
voting.

5. Duties of the Board of Directors

(a) The Board is required to hold a meeting, which shall be chaired by an Interim Chair

chosen by consensus by the Board or elected by majority vote for this purpose, within
one calendar month of the Annual General Meeting. At this meeting, the Board shall
elect a President, Vice-President, Secretary, and Treasurer. The duties of the Interim
Chair shall terminate on completion of the election of officers.

(b) The Board is responsible for management of the business affairs of GCAT.

(c) The Board shall organize and prepare the agenda for all Meetings of the
Members.

(d) The Board shall provide a full report on the financial position and activities of GCAT at the

Annual General
Meeting.

6. Duties of the Officers of the Board

(a) The President shall preside as chair over all meetings of the Board and shall send out
the

minutes for review prior to each meeting. Their responsibilities shall also
include:

(i) safe-keeping of the incorporation documents; and

(ii) conducting or overseeing the correspondence of GCAT.

(b) The Vice-President shall assume the duties of the President in the absence of the

President. If the President is unwilling or unable to prepare and organize the agenda of
a directors meeting, the Vice-President shall assist in those duties.

(c) The duties of the Secretary shall include:

(i) Ensuring that minutes of all meetings are accurately recorded;
and



(ii) Making the minutes and records of GCAT business available to any member of GCAT

upon receipt of seventy-two hours’ notice.
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(d) The duties of the Treasurer shall include:

(i) Ensuring that an accurate account of the financial status of GCAT is maintained,

including overseeing the necessary day-to-day banking
procedures;

(ii) Presenting a financial statement at every board meeting and at the Annual
General

Meeting; and

(iii) Overseeing the preparation of a proposed budget for the next fiscal year
for

presentation and adoption at the Annual General
Meeting.

7. Election & Appointment of the Board of
Directors

(a) The initial election of the Board shall take place following the adoption of these
by-laws.

(b) Subsequent elections of the Board shall take place at the Annual General
Meeting.

(c) Any Member in good standing may nominate from the floor any Member in good
standing

who is present at the meeting, or who has indicated in writing their willingness to serve.

(d) Election shall be by secret ballot. All Members in good standing who are present at the
Annual General Meeting shall be eligible to vote. Ballots with more than the number of
directors to be elected shall be deemed to be spoiled. Should the election not be resolved
following the first ballot, a runoff election shall be held.



(e) A Director shall normally hold office for three years, or until their successor has
been

elected, whichever is greater.

(f) Should it be the case that a majority of Directors on the Board are to be elected at an

upcoming AGM, prior to that election, the Board shall meet and shall, by resolution,
allocate the terms of those seats, which terms shall number one, two or three
years, modifying the terms provided for in 7 (e) as the case may be, so as to
distribute as equally as possible the years in which the terms of the Directors shall
terminate.

(g) Directors whose terms have expired may seek
reelection.

(h) No Director who has served five years or more consecutively as a particular Officer shall

be eligible for re-election to the same role.

(i) All Officers shall be elected by the Board at the first scheduled Board Meeting following
the

Annual General Meeting. Should an Officer’s position become vacant during their term,
it shall be filled by the Board in a timely fashion.

(j) So long as five Directors hold office, the Board shall be permitted to fill vacancies on
the

Board by resolution. The term of office of a Director appointed by the Board shall conclude
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at the end of the next Annual General Meeting. Appointed Directors may stand for
election in the regular fashion as provided herein.

(k) If at any time there are fewer than five Directors, the Board shall forthwith call a Meeting
of the Members for the purpose of ensuring that there are at least five Directors at all times.
If there are still fewer than five Directors following such a Meeting of the Members, the
Board is not required to call a second such meeting prior to the next regular Annual
General Meeting.



8. Meetings of the Board of
Directors

(a) Regular Board
Meetings

Meetings of the Board of Directors (referred to throughout these by-laws as “Board
Meetings”) shall be held as often as may be required, but at least every three months,
and notice shall be given either personally or in writing, to each director. Regular Board
Meetings are called by the President or Vice-President on no less than five day’s notice,
or fixed by the Board at the time of the preceding meeting. All Board Meetings shall be
open to the public and to all interested parties, except by resolution of the Board.

(b) Special Board Meetings

(i) Any two Directors may request a Special Board Meeting by presenting the President

with a written request to call such a meeting, and stating the business to be brought
before the meeting.

(ii) Any member in good standing of GCAT may request a Special Board Meeting. Such a

member is referred to herein as the “Petitioner”. The Petitioner must present the
Secretary with a petition setting forth the reasons for calling such a meeting, and
the petition must be signed by at least 5 Members in Good Standing.

(iii) The Special Board Meeting must be held within twenty-one days of receipt of
said

petition or
request.

(iv) The petition or request must be introduced at the Special Board
Meeting.

(c) Voting

At Board Meetings, only Directors present may vote. There shall be no proxies permitted.
Simple resolutions are to be carried by a majority of those Directors present and voting.

(d) Quorum for Board Meetings

A majority of Directors must be physically present at any meeting of the Board
to constitute a quorum.
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(e) Unanimous Decisions

A resolution passed in writing by the unanimous consent of all Directors shall be
deemed to have been duly passed, even if this happens outside of a duly called Board
Meeting.

(f) Deemed
Resignation

Directors who miss three consecutive board meetings will be deemed to have
resigned from the Board, barring resolution of the Board to the contrary. A deemed
resignation may be appealed by the Director by following the procedure set out in
section 4.(b.).

9. Meetings of the
Members

All meetings of the Members are referred to throughout these by-laws as a “Meeting of
the Members”.

(a) Calling a Meeting of the
Members

(i) Meeting of the Members: The Board may call a Meeting of the Members
whenever such a meeting is warranted in its judgement. The Board calls a Meeting
of the Members by passing a motion to provide notice of the Meeting of the Members
by email.

(ii) Annual General Meeting (referred to throughout these by-laws as an “AGM”):
The

AGM, which is a Meeting of the Members, shall be held on or before December 31of
each year, at a time and place designated by the Board. The Board calls an AGM by
passing a motion to provide notice of the AGM either by email or with the GCAT
newsletter.



(iii) Requisitioned Meeting: Following the coming into force of the Not for Profit

Corporations Act , a Member in Good Standing may requisition a Meeting of
the Members in accordance with s.60 of that Act or its successor legislation.

(b) Notice of a Meeting of the Members is provided by circulating a notice to each
member

indicated the date, time, and place of a Meeting of the Members, such that the note
is delivered more than seven days before the meeting date.

(c) Attendance at all Meetings of the Members shall be open to the public, except
by

resolution of the Members.

(d) Quorum at all Meetings of the Members shall be the lesser of either: (A) five Members in

good standing, or (B) ten percent of the membership rounded down to the nearest whole
number, plus the current number of Directors.
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(e) Voting at all Meetings of the Members is restricted to Members in Good Standing who are

physically present at the meeting. No proxies are
permitted.

10. Remuneration

(a) No Director shall receive any remuneration for services provided to GCAT.

(b) No Member shall receive any remuneration for service to GCAT unless under a contract

approved by the Board.

11. Finances

(a) All funds of GCAT shall be deposited to the organizations account at a Chartered Bank,

Trust Company, Credit Union or Financial Institution.



(b) The books and records of the organization shall be held by the Treasurer or an Officer

designated by the Treasurer and may be inspected by any Member upon seven days
notice.

(c) A financial statement shall be made available by the Treasurer to all Members at the

Annual General Meeting, and at other times upon special request.

(d) All disbursements shall be made by cheque. All cheques shall be signed by 2 of the

following Officers: President, Secretary or Treasurer.

12. Changes in By-laws

These by-laws may be rescinded, revised, or added to by a vote of not less than two-thirds of
the voting members of the organization present at any Meeting of the Members.

13. Director and Officer Indemnification

(a) GCAT shall indemnify its Directors and Officers and to an extent former Directors and

Officers and their heirs and legal representatives, against all costs, charges, and
expenses, including an amount paid to settle an action or satisfy a judgement, reasonably
incurred by them, in respect of any civil, criminal, or administrative action or proceeding to
which they are made parties by reason of being directors or officers of GCAT, including
an action by or on behalf of GCAT, if:

(i) they acted honestly and in good faith with a view to the best interests of GCAT.

(ii) in the case of a criminal or administrative action of proceeding that is enforced by
a

monetary penalty, they had reasonable grounds for believing the conduct was lawful or
were acquitted; and
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(iii) they gave notice to GCAT of the civil, criminal, or administrative action or proceeding

immediately upon becoming aware of it and also co-operated with GCAT in defence of



the action or proceeding, to such extent as may be reasonable in the circumstances.
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