	Proposed Change
	Reason for Change
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	Added clarity on membership requiring payment off dues annually. 

Currently, members can let their membership “lapse” and then simply repay for another 12 month term right before they want to use a membership benefit again (ex. Boutique discount, voting at AGM, attending event). All memberships also expire on different days, adding complexity to managing who is a current member and who is not.

Changing this will streamline the membership process and hopefully improve stability of membership (necessary for proper financial budgeting).
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	See rationale for change to Article 3.2 above.
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	See rationale for change to Article 3.2 above.
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	Previously, the only parameter for cancelling a membership was for “just cause”.

This change is made to give clarity to what situation the Board may resolve to cancel a membership.

Added a process for notice of an appeal to allow AGM team time to prepare for cancellation related discussion at AGM.
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	First change is to align with more clarity over membership being in good standing for voting privileges.

Second change is to clarify that Honourary Membership does not include a voting right in and of itself (no change from before), but that an Honourary Member could also have a membership with voting privilege.
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	Fiscal year change is made to give effect to the annual membership changes, with flexibility for board to change in the future.
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	Clarify that AGM should have in-person and virtual/phone options.
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	Extended time for notice of meeting and also clarified minimum contents for the notice to membership.
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	Increased the quorum so that a minimum of 25 members must be in attendance (unless membership drops below 250 memberships, in which case the old minimum of 12 could apply).
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	Clarification of activities at AGM that only vacant positions are elected and the External Auditor needs to be appointed.
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	Clarified how board members are to be elected to streamline elections at Board meetings only to those who have identified by or to the Nominating Committee.

Clarified process related rules on voting, particularly to avoid potential for a flood of new memberships at or immediately before the AGM.
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	Clarified that Directors must be members (was already implied by Directors being able to be removed for non-payment of dues).

Clarified that Directors cannot be incarcerated or bankrupt.
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	Clarified wording on term limits, no substantive change.

	
	Clarified that removal of a Director by the rest of the Board must be carried by a higher amount than 50%+1 majority.

	[image: ]
	Clarified process on appointment of a director to a vacant director seat. Change is not intended to be substantive.
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	Added clarification/direction on Board obligations in the event of a vacancy in the ED position.

Added ability for Board, by resolution, to establish limitations on the roles and responsibilities of the ED.
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	Added definition of Officers to improve readability.

Clarified the election of Officers and process to replace vacant Officer positions.
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	Added definition of Standing Committees to differentiate from other ad-hoc committees created by the Board.

Clarified that the Board sets the terms of reference for the committees.
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	Clarified the President is not expected to Chair any Committee.
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	Clarified that the Treasurer shall make recommendations on financial matters to the Board.
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	Clarified Board’s ability to create ad-hoc committees.
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	Change related to increased threshold for removal of a Director by the Board.
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	Establishment of more defined requirements for Nominating Committee. 

Since Terms of Reference are created by the Board, this section has been renamed.
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	Minor revisions.
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	Removal of duplication, renaming to “Responsibilities”.

Confirming that Audit Committee can, in addition to retaining external auditor, perform its own audit functions as deemed appropriate. This allows the Audit Committee, if necessary, to review the financial management of Oseredok between AGMs.

Allows Audit Committee to select a replacement External Auditor in the event that the External Auditor appointed at the AGM resigns (subject to Board approval). This allows the work to continue uninterrupted in the event of a necessary change to the auditor.
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	Alignment with proposed changes to AGMs.

	[image: ]
	Clarified what activities can be undertaken at an SGM to establish when an SGM can/should be used.

Added similar motion language from AGM.
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	Voting process added to align with proposed changes to AGM voting process.
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	Clarification that any Board resolutions to change the constitution do not become effective until they are approved at an AGM or SGM. SGM addition is to align with 12.2, which already contemplated that a constitutional amendment might be put forward at an SGM.

Notice requirement aligned with elsewhere.
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	Changes to align with notice requirements.

Increased the quorum for a Dissolution, as 12 members (as previously required at an AGM or SGM) was far too low as a baseline.
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Members have the following voting privileges at thean AGM_or SGM at which they are a member

3.9 Voting Privileges
ingood standing:

(b)  Eamiy

{c) ... Qrganization
{d).......Corporation

(e)  Honourary Member

.one vote;
up to two votes per family present 18 years and
Qver

.one vote;

.one vote;

no voting privilege, but the Honourary Member
shall maintain voting privileges under another
membership category if they are duly a
member _under another categon of
[membership;

ione vote.
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3.10 Fiscal Year

Unless varied by a resolution by the Board, the fiscal year end shall be March 31<t
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41 4.1 —Place and Time of Annual General Meeting

(a) 2)The AGM shall be held once a year, no more than ninety (90) days after the fiscal year
end (currently the 31t of March) at a place and time
Directors;

The AGM shall have options for both in-person and virtual/phone attendance.

(S
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Notice to Membership

The Board of Directors will give no less than feurteentwenty-one (3421) days -

-t-he—t-wne—a-nd—p-laee—e_ through whichever modern and

traditional means of communication chosen by the Board-;
The notice to membership of the AGM shall include the following information:
[0} The time and place of the AGM;

(i) The directors recommended by the Nominating Committee for election at the
AGM.
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43 4-4-  Quorum at AGM

Quorum will consist of twelve{12}-members:the lesser of:
(@)  25members; or

(b) 10% of the current active memberships (excluding Honourary Members), but in no event
less than 12.
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43

AGM Activities

The following will take place at the AGM;

2} Election of Chair;
b} Election of Secretary;
eHAcceptance of agenda;

é)-Review of previous year'syears AGM minutes, and those of any Special General
Meeting that may have occurred since the last AGM;

e}-Reports from the President, Treasurer, Exeeutive—DirectorED, Chair of Audit
Committee and Chair of Nominating Comittee;

§-Election of yacant positions on the Board-o£ Directors;

‘£hElection of Audit Committee;

Appointment of a person or firm to perform the external auit of Oseredok (the “External

Buditor”

}HApproval of any constitution anc-by-Jaw-amendments passed by the Board during the
year,

#Consideration of any appeals made under 3-83 8 or 5-55.5: and

j-Other matters presented by the Board or members.
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Election of Board Members at AGM

Election of candidates for Director shall be limited to those who have responded to the salicitation
of the Nominating Committee under Section 8.2. The Chair of the Nominating Committee shall
present the qualifications of all candidates who have applied for a vacant Director position and
indicate those who have been endorsed by the Board
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4.9 Attendance and Voting at the AGM

(a Only members in good standing may be present at the AGM:

(b) Only members who have been a member in good standing for a minimum of 30 days in
advance of the AGM may vote on any matters put to vote at the AGM:

() The Chair of the AGM shall administer any votes by the members at the AGM.
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Number of Directors

There will be no more than twelve (12) directors_(each. a *Director’), elected by
members- in accordance with this Constitution or appointed by the Board in accordance.
with section 5.6;

A Director must already be a member of Oseredok in good standing or become a
member of Oseredok in good standing within 30 days of being elected as a Director atan
AGM_or_appointed as a Direclor in accordance with section 5.6 and shall not be

carcerated or an undischarged bankrupt.
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53 Term of Directors

(a) a-May-serve-up-to-aSubject to section 5.6. the term of each Director shall be three (3)
yeartermyears from the date they are elected at an AGM;

(b)  Adirector:
0] b}-Canmay serve up to three (3) consecutive, three-year terms;

i e}-After serving three (3) consecutive, three-year terms, is not eligible for election
for a period of one (1) year.
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After the occurrence of one of the events in sections 5.4(d)). (ii) or (i), a resolution is

carried by a vote of 75% or more of all members of the Board for the removal of the
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The Board selects and appoints an Executive Director (ED") to execute the strategy and

Dlans and provides support and resolces necessary for this purD

luthe eventofavacancy inthe ED onsiuon.

@ the Board may in its discretion appoint an interim ED on terms that the Board
seesfit

G the vacant FD position shall be filled on 2 permanent basis thiough recruitment
Drocess undertaken by the Board or third parties hired by the Board to teciuit a
new ED:

() the appointment of the ED shall be effective after a vote of the Board_on th
Leces and conduions deteicunzd oy the Board

The ED s responsible to implement the strategic direction established by the Board

feporls on prog mpared to approved plans and budgels identifes issues that
Lequire Board consideration mitigates risk and champions Oseredok's vision and
Leputation.

The Board may by tesolutionset the scope and limits of the ED's authority and
Lesponsibility.
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&1 Executive Committee

() —=} Consists of
) iPresident e {the Board Chai):
(i) #-Vice-President (the Vice-Chair):
(i) #-Secretary:
) eTreasurer.
Lcollectively. the “Officers’)
() v-Exeeutive DirectorED who is ex-officio, without voting privileges
(b)  ——b) Executive Committee is responsible for:
) icanying out emergency and unusual business between Board meetings:
(i) #-reporting to the Board on actions taken between Board meetings:;
() TheOfficers shall serve for a one vear term elected by a majority of the Board at the first
Board meeting following the AGN.
(@  lothe event of vacancy in an Officer position the Board may. by resolution_appoint 3

new member to the vacant position for the remainder of the term
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Chairs and Members of Standing Committees

The Board will elect Chairs and members of:

(i) a}Fundraising Committee;

5

b}-Finance and Investment Committee;

(S

e}-Nominating Committee.

The terms of reference of the Standing Committees shall be determined by the Board.
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Role of the President

The President will:

E kB E E

e

a) Have legal signing authority;

b} Preside all Board meetings;
€ Sit as member ex-officio of all committees;
& The President of the Board does not carry a vote at Board meetings except of the

case of a tie vote:;

The President of the Board cannot stand as Chair of any committee except the Executive
Committee.
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-Role of the Treasurer

The Treasurer will:
(a) -In alignment with the Finance and Investment Committee, propose to the Board
any investments to be made by Oseredok or other recommendations concerning the

financial management of Oseredok;

-Chair the Finance and Investment Committee;

(S

-Present afinancial and investment report at every Board meeting.

(O
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Ad-Hoc Committees

The Board may establish, by resolution any additional committees on an ad-hoc basis that the
Board sees appropriate. The terms of reference of any ad-hoc committees shall be determined by

the Board.
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3 Motions at Board Meetings

A-metienExcept where a more stringent requirement is included in this Constitution, a resolution

put to a vote will be decided by a majority of those present at the meeting, provided quorum is

met. If quorum is not met, the Board meeting shall be informational only and any votes shall be
deferred to the next meeting.
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Nominating Committee Process

(a) The Nominating Committee wit—prep o + late of i to-th

Board—thirty—days—befereshall be responslble for_soliciting applications for vacant

positions on the Board at least 60 days prior to the AGM.

(b) The Nominating Committee will review all applications and recommend to the Board
which applicants. if any. should be endorsed by the Board prior to the notice of the AGM

being sent to members.

() The Board may endorse as many candidates for the Board as it sees fit.
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9-1—Election and Appointment of Audit Committee Chair and Members

(@) 2)The members present at the AGM shall elect a Chair and two additional members for
the Audit Committee;

(b) b}-The Board ef-Directers-shall appoint two directersDirectors to the Audit Committee,
neither of whom then holds the office of Treasurer, as soon as practicable after the AGM.

(O

&}-Directors who are members of the Audit Committee hold office until the following AGM
unless they:

(i) +Resign;
i H-—Attain the office of Treasurer; or

i #i—Are replaced by resolution of the Board.
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Te ¥ Refe lit Committee Re ibil
The Audt Committes shall o2 tesoonsicle for.

(8 e}-ReviewReviewing the findings of the Extemal Auditor and presentpresenting the
report of the findings to the members at the AGM;

) Performing any internal audit functions deemed appropriate by the Audit Committe
including requesting review of financial documents from the Treasurer.

© lection of a replacement for the External Auditor (to be confirmed by a resolution of the

Board) if the Extemal Auditor appointed at the AGN resigns- and
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he AGM-and
Termsof Reference
1R he findings-of-the B LA he report-of the findings-to-th
membersatthe AGM.

(d)  b}Follow theany additional terms of reference approved by the membership at the AGM.
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10:1  Call for Special General Meeting (SGM)
(a An SGM will be called:

(i) 2}-By resolution of the Board of Directors; or

(ii) b}-The written requisition of 20% of the membership.

(b) The SGM shall have options for both in-person and virtual/phone attendance.

1902 Notice to Membership

The Board of Directors will give no less than feurteentwenty-one (3421) days written notice of
the place and time of the Special General Meeting through whichever modern and traditional
means of communication chosen by the Board.
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103 Quorum at SGM

Quorum will consist of twelve{12}-members:the lesser of:
(@)  25members; or

(b) 10% of the current active memberships (excluding Honourary Members), but in no event
less than 12.
Motions at SGM

A resolution presented and put to a vote shall be decided by a majority of those present.
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()  Perform any other function that could be performed at an AGM but s reasonabl

lecessany (o ce pedorced oot the nexl AGIL

() Only members in good standing mav be present at the SGM

() Qulymembers who have been a member in good standing for 30 days in advance of thy

GM may vote on any matters out to vote af the SGI

(@) TheChair of the SGM shall administer any votes by the members at the SGM
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121 Approval of Changes

The Board ef Birectersmay change the Constitution ard-By-taws—withby resolution. subject to
subsequent approval of two thirds (2/3) majority of the members present at £hean AGM_or SGM.

122 Notice to Membership

The Board of Directors will give no less than feurteentwenty-one (3421) days written notice of
the proposed Amendments. Members shall be notified of the place and time of the AGM or SGM
through whichever modern and traditional means of communication chosen by the Board.
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1314 131 Motion to Dissolve

The motion for dissolution:

a2+ Will be presented by the Board-ef-Directors, and

N

@
(b) Requires a quorum of 50% + 1 member in good standing
132 Distribution of Assets

@

A motion for dissolution may be presented by the Board ef-Birecters-or by members in
accordance with the provisions of Section 4-04 or 40-210.1.

(b) In the case of a motion for dissolution the following shall apply:

0] ajnot less than thirty (30) days notice will be given to members rather than the
feurteentwenty-one (3421) days specified in Sections 4-84 and +6-210.2;
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3.2 Application

Eligibl. hallb. b. it £th bershinf dth.
5 i i i i

completed-applicationform—

(a Subject to Article 3.8, eligible persons shall become members in good standing upon
acceptance of the membership fee (as set by the Board of Directors (hereafter referred to
as the a “Board")) and the completed application form:

(b) Members in good standing must renew their memberships on an annual basis b
payment of the membership fee in order to remain a member in good standing in the
following fiscal vear. Members can renew their memberships at any time in the fiscal year
following the expiry of their membership without submitting a new application form. but do
not have any of the privileges of a member until their membership fee for the current

fiscal vear is paid.
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34 Membership Term

Except for Lifetime Members or Honourary Members. a membership is valid for the duration of
the fiscal vear the membership application is made. unless the applicable membership is ended
B - ion 3.7
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Yearly Membership Fees

Membership fees are leulated Hy—6) date—of i+ £ —th-
applieationfixed for the duration of the fiscal year.

Membership Fees for each category of members shall be determined by the Board and
may be revised on an annual basis
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Cancellation of Membership

2}-The Board, by resolution, earmay cancel a membership, for just cause: including but

severe misconduct by the member:

[0}
(i) criminal proceedings against the member:
(i)

bankruptcy or other insolvency proceedings being taken against the member: or

(iv) any other activity by a member significantly not in alignment with the aims and
objectives of Oseredok described in Article 2

b}In the event of a cancellation of membership for just cause, the former member has
the right to appeal the cancellation by filing written notice to appeal to the Annual General
Meeting (AGM)._The former member must deliver their notice of appeal to the Board at
least fourteen (14) days prior to the AGM for it to be considered at the AGM





