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Section 1: Definitions
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The following terms, defined here, appear throughout the present bylaws:

Board

By-laws

Conflict of interest

Director

Dissolution

Diversity

The Board of Directors.

The rules by which Leave No Trace Canada conducts its
business.

A situation in which a board or committee member could
benefit personally from a decision made by the board or
committee. The "conflict-of-interest” is that the person's
benefit could be in conflict with the best interest of the
organization. The by-laws have rules for dealing with
conflict-of-interest situations.

Member of the Board.

The Corporation stops operating and is no longer in
business.

Understanding that each individual is unique and recognizing
our individual differences. These can be along the
dimensions of race, ethnicity, gender, sexual orientation,



Equity

Fiscal

Inclusion

Indemnity

Motion

Chair

Co-chairs

Corporation

Officers

Quorum

Reimbursement

Remuneration

socio-economic status, age, physical abilities, religious
beliefs, political beliefs, or other ideologies.

Meeting communities where they are and allocating
resources and opportunities as needed to create equal
outcomes for all community members.

Related to money or finance.

An environment in which all people are respected, where
their differences are embraced, and where they all have
access to the same opportunities.

Not subject to penalties or liabilities that happened because
of work done on behalf of the Corporation.

A statement on which members are asked to vote "in favour"
or "opposed.”

Chair of the Board.

Two chairs of the Board who share the same responsibilities
of the Chair.

Leave No Trace Canada

Positions that comprise Executive of the Board.

The minimum number of members who must be present to
carry on business at a meeting.

Money paid back to a person who spends his or her own
money for expenses related to Leave No Trace Canada.

Money paid to a person for providing a service (wages or
fees).



Special Resolution A motion that requires 14 days advance notice to members,
and 75% of those voting to vote in favour in order to be
approved.



Section 2
2.1
2.2
2.3
3.0

The Corporation

Incorporation

The present Corporation has been incorporated according to the
Companies Act of Quebec (as a non-profit organization) registered

October 25, 2005 in the province of Quebec under the registration number
1165651382.

Name

The name of the Corporation is Leave No Trace Canada and its French
version is Sans Trace Canada.

Head Office

The Head Office of the Corporation is the location as designated by the
Board, which is currently 7333 Saint-Denis Street, Montreal (Quebec) H2R
2E5 Canada.

Mandate and Objectives

3.1

3.2

Mandate

Leave No Trace Canada is a national non-profit organization dedicated to
promoting and inspiring responsible outdoor recreation through science-
based education and partnerships throughout Canada..

Objectives
1. Education: To educate the public about the Leave No Trace
Principles through awareness and training courses.

2. Partnerships: To carry out our mandate through partnerships with
like minded organizations and businesses.
3. Research: To gather and disseminate science-based research.

4. Charitable status: To gift funds to registered charities as defined in
subsection 149.1(1) of the Income Tax Act (Canada).



Section 4

4.1

4.2

4.3

4.4

4.5

5. The Corporation shall strive to be an organization that prioritizes,
supports, and invests in diversity, inclusion, and equity.

Members

Eligibility

Membership shall be open to individuals, not-for-profit organizations,
business enterprises and municipal, provincial and federal government
agencies who agree with the mandate, vision, and values of the
Corporation. The Board, or a committee appointed by the Board, shall
determine "Member" criteria and all matters associated with membership.

Types of Membership

a. There are two membership types:

i.  Individual

i.  Family
b. A member is defined as the person listed on the membership form.
For purposes of registration the number of members is unlimited.
The Board may bestow honorary life memberships to individuals in
recognition of their significant contributions to Leave No Trace
principles.

oo

Membership Process

Prospective members can apply by completing a membership form. The
Corporation reserves the right to deny membership upon review of the
application.

Member Privileges

A member is entitled to

a. attend and vote on all matters of business at all annual and special
meetings.

b. Every member shall have one vote and no more.

c. Members are encouraged to contribute to the development of the
Corporation through participating in its activities and benefiting from
its services. Members are also welcomed to take the initiative and
propose other ways to engage.

Member Responsibilities

A member of the Corporation is responsible to:

a. support and practice the Leave No Trace principles, and
b. pay annual membership fees, and

c. abide by the by-laws and policies.



4.6

4.7

Section 5
51

Fees

The Board establishes annual membership fees and the fees will be
ratified by the Members at the Annual General Meeting or a special
meeting of the members.

This fee entitles members to one-year membership.

Membership Conditions

4.7.1 Leave No Trace Educators who wish to teach Leave No Trace
material must be members in good standing. Leave No Trace educators
must ensure that course fees include the cost of a one-year membership
for each course participant and membership must be provided as a benefit
of course registration.

4.7.2 Members may end their relationship by:
a. writing a notice to the Board, or
b. not paying fees,

4.7.3 Membership cannot be transferred and shall cease upon the death
of a member.

4.7.4 A Member can be dismissed if voted so by a majority of the Board
of Directors. An opportunity for the individual to defend their case
must be given to any such person prior to a decision.

Meetings
Annual General Meetings

. An Annual General Meeting of the Board, committee members and

general membership will be scheduled by the Board annually and shall not
be later than four (4) months following the end of the fiscal year.

. At every Annual General Meeting, in addition to any other business that

may be transacted, the following agenda items must be approved:



5.2

—

i.  amendments to the by-laws
ii.  the Chair's annual report
iii.  the annual financial statements and Auditor’s report
iv.  the election of directors and officers
v. auditors appointed for the ensuing year.

Thirty (30) days written notice shall be given to each voting member of any
Annual General Meeting of members. Notice of any meeting where special
business will be transacted shall contain sufficient information to allow the
member to make a reasonable decision.

Each voting member present at a meeting shall have the right to exercise
one vote.

Quorum is constituted as the number of members present.

If required by the Board, and members vote on any business, the Board
will accept a majority vote of the members present and carrying voting
rights, unless the Act or these Bylaws otherwise provide.

Special Meetings

Twenty-five (25) percent of the membership can call a special meeting by
submitting the request in writing.
i. The request must include the names of members who are
requesting the meeting.
ii. State the reason(s) for the meeting
lii. Provide a draft of all motions to be voted on
iv. The meeting must be scheduled and held by the Board within 21
days of the receipt of the written request.
Notice and purpose (with agenda) of special meeting shall be provided to
each Board director by the Chair, secretary, or Directors calling the
meeting.
There must be a minimum of ten (10) members present for quorum.

Board Meetings

Regular Board Meeting shall take place at a minimum of 4 times per year.
The Chair or any two directors may call special meetings of the Board
provided that a minimum of forty-eight (48) hours notice of such meeting
shall be given, other than by mail.

Notice and purpose (with agenda) of each regular Board meeting stating
the date, hour, and place, of such meeting, should be given to each
member of the Board by the Chair, the secretary, or by staff at least 7
days in advance of the meeting.

. The quorum for Board of Director’'s meetings will be set at more than 50%

of the total Board members.

Directors may participate in a meeting of the Board by means of
conference telephone or similar communications equipment by which all
persons participating in the meeting can hear each other at the same time.



Such participation shall constitute presence in person at the meeting.

f. The Board may act on a resolution if approved by fifty-one (51) percent of
the voting directors in attendance.

g. The Board can allow observers to attend meetings. Observers can
contribute to Board meetings if the Chair grants them the right to speak
but observers cannot vote.

5.4  Parliamentary Rules

Robert's Rules of Order will be the accepted form of parliamentary
procedure at annual general meetings, Board meetings and special
meetings.

5.5 Voting

a. Each director is authorized to exercise one (1) vote.

b. Voting may be by show of hands, by voice, or other method
determined by the board.

c. Voting by proxy is prohibited.

d. Board business may require votes on resolutions and other matters
outside of regular Board meetings. If these instances, notice
should be provided to all directors, and directors provided a
minimum of 72 hours to vote. The resolution or matter and the
outcome of the vote will be noted in the minutes of the next
scheduled Board meeting.

Section 6 Board

Each director shall have the duty to attend meetings of the Board and to fulfill any
responsibilities assigned by the Board.



6.1 Board Eligibility
a. Directors must be natural persons at least eighteen years old.
b. Directors need not be members.

6.2  Application and Appointment

a. Annual General Meeting

I.  An applicant must submit their application form at least 2 weeks
(14 days) prior to the Annual General Meeting.

ii.  The application will be reviewed and if approved, the applicant will
be invited to the attend the Annual General Meeting and stand as
a candidate.

iii. A vote will be held at the Annual General Meeting.

iv.  Directors are elected by a majority members at the annual
general meeting.

b. Outside of Annual General Meeting
I.  An applicant must submit their application form at least 2 weeks
(14 days) prior to the next scheduled Board meeting.

ii.  The application will be reviewed and if approved, the candidate
will be invited to attend the next scheduled board meeting.

lii.  The candidate will have a choice of having a vote on their
candidacy at the end of the meeting or at the next scheduled
meeting.

iv.  Directors are elected by a majority of the Board at the meeting.

v. The director must be confirmed at the next annual general
meeting.

6.3 Board Size

a. The number of directors of this Corporation shall be up to twelve
(12) voting directors and a maximum of four (4) non-voting
directors.

b. The Board may increase or decrease the number of directors only
by the affirmative vote of %’s of the directors then in office.

c. Anincrease or decrease shall have no effect on the term of any
incumbent director.

6.4. Diversity
The Corporation will strive to ensure that the Board represents the
diversity of the Canadian population through both regional geography and
social identities.
a. No one province may comprise more than 50% of the Board.

6.5 Term
a. Each director will have a term of two years and will be eligible to
serve two additional consecutive two-year terms for a total of six



6.6

6.7

Section 7

years.

b. Additional terms may be considered by the Board following a one-
year absence by a former director.

c. Elections will be held every year to ensure stability within the Board
with the goal of having half of the Board renewed annually.

d. If a Board member resigns, the resignation is effective upon receipt
of written notice.

e. Adirector that was appointed to the Board to represent a particular
organization must leave the Board if he/she leaves that
organization. The replacement appointed by the organization must
be approved by the Board at their next meeting.

f. Board vacancies filled outside of the Annual General Meeting two
year term of office shall be deemed to commence on the date of the
previous Annual General Meeting.

Vacancy

a. The Board may dismiss a director at a special Board meeting provided
the Board has notified the director of the reasons for dismissal and
granted the director an opportunity to explain their case. To remove a
director, a resolution must be passed to remove the director by three
quarters of the Directors present.

b. Misses three (3) consecutive meetings of the Board without valid
reason.

c. Adirector may resign by sending a written notice to the Board.

d. On death.

Powers
a. The Board is elected to administer the affairs of the organization.

The Board undertakes all actions necessary to accomplish the
goals of the organization according to the law and the bylaws of the
organization.
Committees
The Board shall designate and appoint members to committees
on an as needed basis.
The terms of the members of these committees will be the same
as the Board.
These committees shall provide advice to the Board and
membership as required.

Officers

10



7.1

7.2

7.3

7.4

7.5

Composition
a. The officers shall comprise a Chair (or co-Chairs), vice-Chair,
secretary and treasurer and any such other officers as the Board
may by law determine.
b. Any two offices may be held by the same person.
c. Officers need not be directors.

Chair or Co-Chairs
The Chair or co-Chairs shall serve as the chief executive officer.
a. Preside at all meetings and of the Board;
b. General and active management of the affairs;
c. See that all orders and resolutions of the Board are carried into
effect.

Vice-Chair
The vice-Chair shall
a. Assist the Chair (or co-Chairs) at all meetings of the Board, and in
the absence or disability of the Chair (or co-Chairs);
b. Perform the duties and exercise the powers of the Chair;
c. Perform such other duties as shall from time to time be imposed by
the Board.

Treasurer
The treasurer shall

a. Have the custody of the funds and securities;

b. Keep full and accurate accounts of all assets, liabilities, receipts
and disbursements of the Corporation in the books belonging to the
Corporation;

c. Deposit all monies, securities and other valuable effects in the
name and to the credit of the Corporation in such chartered bank of
trust company, or, in the case of securities, in such registered
dealer in securities as may be designated by the Board from time to
time;

d. Disburse the funds of the Corporation as may be directed by proper
authority taking proper vouchers for such disbursements;

e. Render to the Chair (or co-Chairs) and directors at the regular
meeting of the Board, or whenever they may require it, an
accounting of all the transactions and a statement of the financial
position, of the Corporation.

f. Perform such other duties as may from time to time be directed by
the Board.

Secretary
The secretary may be empowered by the Board, upon resolution of the
Board, to carry out the affairs of the Corporation generally under the

11



supervision of the officers:

a. Attend all meetings and act as clerk thereof and record all votes
and minutes of all proceedings in the books to be kept for that
purpose;

b. Give or cause to be given notice of all meetings of the members
and of the Board;

c. Perform such other duties as may be prescribed by the Board or
president;

d. Be custodian of the seal of the Corporation, which shall be
delivered only when authorized by a resolution of the Board to do
so and to such person or persons as may be named in the
resolution.

7.6  Other Officers
The duties of all other officers of the Corporation shall be such as the
terms of their engagement call for or the Board requires of them.

7.7 Vacancy
a. An officer’s position will become vacant if any of the following
occur:

i.  The Board may dismiss an officer at a special Board meeting
provided the Board has notified the officer of the reasons for
dismissal and granted the officer an opportunity to explain their
case. To remove an officer, a resolution must be passed to
remove the officer by three quarters of the directors present.

ii.  Misses three (3) consecutive meetings of the Board without
valid reason.

iii.  An officer may resign by sending a written notice to the Board.
iv.  On death.
b. If any vacancy shall occur for any reason, the Board may fill the
vacation by appointment through majority vote. Appointments shall
be an interim until the next Annual General Meeting.

7.8  Executive Powers
a. The Executive Committee comprising the officers shall have all the
authority, powers and duties of the Board, except as provided by
law, during the periods between meetings of the Board.
b. Meetings of the Executive Committee can be held at any time and
place determined by the members as long as:
a. a minimum of forty-eight (48) hours notice of such meeting
shall be given to each member of the committee.
b. Notice by mail is sent at least fourteen (14) days prior to the
meeting.
c. All officers are present at the meeting.

8.0 Renumeration

12



9.0

10.0

11.0

a. The directors and officers shall serve without remuneration and no
director or officer shall directly or indirectly receive any profit from their
position.

b. Adirector or officer may be paid reasonable expenses incurred in the
performance of Board duties. Any such claims for reimbursement shall
be submitted to the Board for approval.

Conflict of Interests

Anyone participating in a decision on behalf of the organization and who has or is
perceived to have a financial, personal, or official interest in that decision of such
nature that it may prevent them from acting in an impartial manner is obliged to
excuse themself from the discussion and voting on said item. In the case of the
Board, such instances are to be recorded in the meeting minutes.

Indemnities

a. The Corporation shall, at all times, maintain in force such directors and
officers liability insurance, as may be approved by the Board.

b. The Corporation will indemnify its Administrators, Officers, Directors or

employees, past or present, all costs or expenses of whatever nature, arising
from a civil, criminal or administrative lawsuit of which they are party as a result
of their involvement with the organization, except if these persons have
committed a grave error, gross negligence or fraudulent act.

Execution of Documents

Contracts, deeds, bills of exchange and other financial instruments and
documents shall be executed on behalf of the Corporation by any two of the
President, Vice President, Secretary or Treasurer. The Board may designate the
Executive Director authority to execute employment contracts, Memorandums
of Understanding, partnership agreements, sponsorship agreements and
funding applications on behalf of the Corporation.

Notwithstanding any provisions to the contrary contained in these By-Laws,
the Board of Directors may, at any time by resolution, direct the manner in
which any particular instrument, contract or obligation of the Corporation may
or shall be executed.

The exercise of any borrowing powers in the name of the Corporation shall not
be undertaken without first having obtained the approval of the Board of
Directors in the form of a motion passed at a properly constituted meeting of the
Board of Directors.

13



12.0 Finance and Auditing

12.1 Fiscal year

12.2

For purposes of financial accounting and record keeping, the fiscal year
will be from April 1 to March 31.

Auditing

There must be an audit of the books, accounts, and records of the
Corporation at least once a year. A qualified accountant professional
appointed by the members at each Annual General Meeting must do this
audit. The auditor may not be a director, officer, or employee of the
Corporation without consent of all the members. A complete statement of
the audit will be tabled at each Annual General Meeting. Financial records
of the Corporation are open for inspection by members with reasonable
notice.

13.0 Minutes, books and records

a. The minutes of the Board and/or the minutes of the Executive Committee

shall not be available to the general membership of the Corporation but
shall be available to the members of the Board, each of whom shall
receive a copy of such minutes within two weeks following meeting date.

The directors shall see that all necessary books and records of the
Corporation required by the Bylaws of the Corporation or by any
applicable statue or law are regularly and properly kept.

The Secretary keeps a copy of the minutes books and records all
meetings of the Members and of the Board. The Secretary keeps all
recorded minutes from all meetings of the Corporation, the Board, and the
Executive Committee. These records are open for inspection by Members
with reasonable notice.

14.0 Bylaw and policy amendments

a. These Bylaws may be cancelled, altered or added to by a special

resolution at any Annual General or Special Meeting of the Corporation

Notice of the Annual General or Special Meeting must include details of
the proposed resolution to change the Bylaws.

The Bylaws of the Corporation not embodied in the letters patent may be
repealed or amended by Bylaws, or a new Bylaws relating to the
requirements of subsection 155(2) of the Canada Corporations Act, may
be enacted by a majority of the directors at a meeting of the Board and

14



sanctioned by an affirmative vote of at least two-thirds (2/3) of the
members at a meeting duly called for the purpose of considering the said
by-law, provided that the repeal or amendment of such Bylaws shall not
be enforced or acted until the Ministerial approval.

15.0 Dissolution

a. Board members must adopt a resolution recommending the organization be
dissolved. This resolution must have support from at least 75% of Board
members. An Annual General Meeting or Special Meeting, in accordance with
procedures outlined in the bylaws, must be called. A resolution to dissolve
the organization requires that at least 2/3 of voting members present at the
meeting are in favor of dissolution.

b. In the event of liquidation or the distribution of assets of the Corporation, and
after the payment of all of its debts and liabilities, the Corporation’s remaining

assets will be distributed to one or more charities registered under the Income
Tax Act (Canada).

(Adopted June 16, 2022)

15



