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1.	DEFINITIONS

In these and all other By-Laws of the Corporation, unless the context otherwise requires or specifies:

(a)	“Act” means The Corporations Act, R.S.M. 1987,c.C225 as amended or replaced  from time to time and, in the case of such amendment, any references in the By-Laws of the Corporation shall be read as referring to the amended provisions.

(b)	“the Corporation” means Agriculture in the Classroom – Manitoba Inc.

(c)	“the Directors” and “Board of Directors” means the Directors of the Corporation from time to time.

(d)	“in writing” and “written” include words printed, painted, engraved, lithographed, photographed, or represented or reproduced by any mode of representing or reproducing words in visible form.

(e)	“regulations” means the regulations from time to time passed pursuant to the Act.

(f)	the headings used in the By-Laws are inserted for reference only and are not to be considered in constructing the terms thereof or to be deemed in any way to clarify, modify or explain the effect of any such terms.

(g)	all terms contained in the By-Laws and which are defined in the Act shall have the meaning given to such terms in the Act.

2.	REGISTERED OFFICE

The registered office of the Corporation shall be located in the Province of Manitoba.

3.	FISCAL YEAR

The fiscal year of the Corporation shall end on December 31st of each year.

4.	QUALIFICATIONS OF MEMBERS

(a)	Membership in the Corporation shall be open to individuals or corporations who support and promote the aims and objectives of the Corporation. Corporate members shall provide the Corporation with written confirmation of the name of their representative.

(b)	Individuals and organizations shall become members of the Corporation upon;
1.	making application to the Secretary of the Corporation;
2.	providing payment of an annual fee to the Corporation; and 
3.	approval of their application for membership by a majority of the Board of Directors.

(c)	The Board of Directors may refuse or withdraw membership in the Corporation of any member of the Corporation by a majority vote of the Directors.

(d)	The membership fees will be established by the Board of Directors.

5.	MEETINGS OF MEMBERS

(a)	Members are entitled to all privileges of membership including the right to attend and vote at meetings of members

(b)	An Annual Meeting of members shall be held on or before April 30th of each year at a time and place to be fixed by the Board of Directors.

(c)	The President shall be Chairperson of any meeting.  If the President is not present, the Directors who are present at the meeting shall elect a Chairperson from the Directors in attendance.

(d)	Special Meetings of the members:

(i)	A Special Meeting of the members may be called at any time upon the written request of a majority of the Board of Directors.

(ii)	A Special Meeting of the members may be called at any time upon a written request signed by 51% of the members.

(iii)	The Notice of a Special Meeting shall state the reason for the meeting and the nature of the business to be discussed.  

(e)	Notice of Meetings:

Notice of the time and place of a meeting of members shall be sent not less than fifteen(15) days or more than fifty (50) days before the meeting to each member entitled to attend the meeting by ordinary mail addressed to the last known address for the member as recorded on the membership list.

(f)	Voting:

	(i)	No member is entitled to more than one vote on any question.

	(ii)	Members shall vote by a show of hands.

	(iii)	Members shall vote by secret ballot when electing Directors.

	(iv)	There shall be no voting by mail.

	(v)	There shall be no voting by proxy.

(vi)	The Chairperson of the meeting is entitled to vote only in the event of a tie.

(vii)	Subject to other provisions of the Act and these by-Laws, a majority of members who are present and cast votes at a meeting shall decide all questions.

(g)	Quorum:

At all meetings of members, a quorum shall consist of a majority of directors in office at the time of the meeting and at least ten (10) non-director members.

(h)	The conduct of the meetings shall be governed by the latest revised edition of Roberts Rules of Order.

6.	DIRECTORS

(a)	The maximum numbers of Directors shall be fifteen (15) and the minimum number of Directors shall be three (3).

(b)	The Minister of Manitoba Agriculture, Food and Rural Initiatives shall appoint one representative to serve as Director.

 (c)	All other Directors must be elected by the members of the Corporation at the Annual Meeting of Members.
	
(d)	No salaried employee of the Corporation may be a Director.

(e)	Directors shall hold office for a three (3) year term or until their resignation or removal.

(f)	To be eligible to become a Director, a member must have been in good standing for a minimum of thirty (30) days prior to the election.
 
(g)	The members of the Corporation may, by a resolution approved by two-thirds (66.66%) of votes cast at a special or general meeting, remove any Director from office.

(h) A quorum of the Board of Directors shall be a majority of the Board of Directors, as may hold office from time to time.

(i)	 Except where there is a vacancy on the Board of Directors, a quorum of Directors may
1. exercise all of the powers of the Board of Directors, or
2. fill the vacancy by electing a member to be a Director for the remainder of the vacant Director’s term.


(j)	Any remuneration paid to Directors must be approved by the Annual General Meeting.

(k)	A meeting of Directors requires at least two (2) business days notice to all of the Directors.  The notice must be in writing and delivered or mailed or transmitted by electronics means and need not specify the purpose of or business to be transacted at the meeting.

(l)	The directors and officers for the time being of the Corporation and every one of them and every one of their heirs, executors and administrators shall be indemnified and saved harmless out of the assets and profits of the Corporation from and against all actions, costs, charges, losses, damages, and expenses, which they or any of them, or any of their heirs, executors, or administrators shall or may incur or sustain by or by reason of any act done, concurred in or omitted in or about the execution of their duty or supposed duty in their respective offices except such (if any) as they shall incur or sustain by or through their own willful neglect.

(m)	In addition to any other compensation for their service as Director or officer of the Corporation and as part of their compensation and to the extent permitted by the Act, each officer and each Director of the Corporation or a person who acts or acted at the Corporation’s request as a Director or Officer of a body corporate of which the Corporation is or was a shareholder or creditor, and their heirs and legal representatives, shall be indemnified and reimbursed by the Corporation for all liabilities, costs and other expenses, including any amount paid to settle an action or satisfy a judgment, reasonably incurred by them in respect of any civil, criminal or administrative action or procedure to which they are made a part by reason of them being or having been a Director or officer of the Corporation or such body corporate.


7.	OFFICERS	

The Board of Directors shall:
	
(i)	elect a President, Vice-President, Secretary, Treasurer and Past President from among the Directors.

(ii)	the President shall be the Chairperson of all Board meetings and shall be the chief executive officer and, subject to the authority of the Board, shall have general supervision of the business of the Corporation and shall have such other powers and duties as the Board may specify.  During the absence, disability or withdrawal of the President, the Vice-President shall also have the powers and duties of that office.

(iii)	the Vice-President shall have such powers and duties as assigned by the Board or as the President may specify.

(iv)	the Secretary shall attend and be the Secretary of all meetings of the Board, members meetings and shall enter or cause to be entered in records kept for that purpose minutes of all proceedings thereat and shall give or cause to be given, as and when instructed, all notices of members, directors, officers, auditors and members of committees of the Board and  shall be the custodian of any corporate seal of the Corporation and of all records belonging to the Corporation, except when some other officer or agent has been appointed for that purpose. The Secretary shall have such other powers and duties as the Board may specify.

(v)	the Treasurer shall keep proper accounting records in compliance with the Act and shall be responsible for the deposit of money, and the disbursement of the funds of the Corporation, and shall have such other 

(vi) 	The Past President serves as a voting member on the AITC-M  Executive for a minimum of one year after his/her term as President and until otherwise replaced by the AITC-M Board.

The Past President reviews the AITC-M Bylaws (at the beginning of their past presidential term) and finds any items in need of revision. If found, these items can then be reviewed at the mid-year meetings, approved at the AITC-M Board meeting, and placed on the ballot for the next year's annual general meeting.

The Past President will serve on the Board Governance sub-committee and serves as chair of the nominating committee. 

The Past President will be available for consultation should the new President find it necessary to request his/her services.


(vii)	the Board may replace any officer of the Corporation.  Each officer shall hold office until their successor is elected.

(viii)	An officer shall disclose in writing to the Board of Directors an interest in any material contract or proposed material contract with the Corporation.

8.	FINANCIAL DISCLOSURE

	(a)	The Directors shall place before the members at every Annual Meeting:

(i)	financial statements, signed and approved by the Directors, for the year ended December 31st of the year.

		(ii)	the report of the Auditor.

(b)	No financial statement shall be released or circulated unless it has been approved by the Directors and is accompanied by the report of the Auditor.

(c)	The Board of Directors shall recommend to the Annual Meeting the appointment of an individual or firm to act as auditor for the next fiscal year.  The appointment of the auditor shall be made by a majority vote of the members at the Annual Meeting.

9.	DISSOLUTION

Upon the dissolution of the Corporation, the distribution of property and unallocated surplus shall be paid to the non-profit organization designated in the special resolution to dissolve.
