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HAMILTON-HALTON CONSTRUCTION 

ASSOCIATION 
 

BYLAWS 
 

 

ARTICLE 1-GENERAL 

1.1 Name 

The name of the corporation is the Hamilton-Halton Construction Association 

1.2          Objects 

The objects of the corporation shall be those as set out in the Letters Patent or any 
supplementary Letters Patent, or Articles of Incorporation or Continuance filed pursuant 
to ONCA, or any successor legislation, as amended from time to time. 

 

1.3 Definitions 

In this by-law and all other Bylaws of HHCA, unless the context otherwise requires: 

"Annual Meeting" means the business meeting of the Members, as required by 
ONCA, and called each year pursuant to this Bylaw 

"Board or Board of Directors" means the board of directors of HHCA 

“Bylaw” or "Bylaws" means this bylaw and all other bylaws of HHCA as 
amended and which are, from time to time, in force and effect; 

"Chair" means the Chair of the Board 

"Director" means an individual elected or appointed to the Board of Directors 

“HHCA” means the Hamilton-Halton Construction Association 

“Meeting of the Members” means the Annual Meeting or a Special Meeting 
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"Member" means an organization that has qualified under any category of membership 
established in this Bylaw and “Members” and “Membership” shall have corresponding 
meanings  

"Officer" means any person who has been elected as an Officer of HHCA in accordance 
with the Bylaw. 

“ONCA” means the Ontario Not-for-Profit Corporations Act, 2010 (Ontario) and, where 
the context requires, includes the regulations made under it, as amended or re-enacted 
from time to time 

“Organizations” includes, but it not limited to, corporations, partnerships, sole 

proprietorships or such other business entities as are approved by the Board of Directors. 

“Ordinary Resolution” means a resolution passed by a majority of the votes cast on 

that resolution, or that is consented to by each member of HHCA entitled to vote at a 

Meeting of the Members 

“Policy” means any internal, operational, membership, or other requirement, including 

Rules and Regulations, duly established in writing by the Board of Directors which does 

not require Member approval 

“Special Meeting” means any business Meeting of the Members other than the Annual 

Meeting; 

“Special Resolution” means a resolution passed by not less than 2/3rds of the votes 

cast on that resolution or that is consented to by each Member of HHCA entitled to vote 

at a Meeting of the Members; 

1.4 Interpretation 

Other than as specified in Section 1.01, all terms contained in this By-law that are defined 
in ONCA shall have the meanings given to such terms in ONCA. Words importing the 
singular include the plural and vice versa, and words importing one gender include all 
genders. 

1.5 Severability and Precedence 

The invalidity or unenforceability of any provision of this By-law shall not affect the validity 
or enforceability of the remaining provisions of this By-law. If any of the provisions 
contained in the By-laws are inconsistent with those contained in the articles or ONCA, 
the provisions contained in the articles or ONCA, as the case may be, shall prevail. 

1.6 Seal 

The seal of HHCA, if any, shall be in the form determined by the Board. 
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1.7 Head Office 

The head office of HHCA shall be in the City of Hamilton in the Province of Ontario, or at 
such place within Ontario as the Directors may from time to time determine. 

1.8 Execution of Documents 

Deeds, transfers, assignments, contracts, obligations and other instruments in writing 
requiring execution by HHCA may be signed by any two of its Officers or Directors. In 
addition, the Board may from time to time direct the manner in which and the person by 
whom a particular document or type of document shall be executed. Any person 
authorized to sign any document may affix the corporate seal, if any, to the document. 
Any Director or Officer may certify a copy of any instrument, resolution, By-law or other 
document of HHCA to be a true copy thereof. 

1.9 Books and Records 

All necessary books and records of HHCA required by ONCA shall be regularly and 
properly kept by HHCA. 

1.10 Dissolution of HHCA 

 If HHCA is dissolved, then after paying all debts and liabilities of HHCA, any remaining 

assets shall be given to such charitable organization or other organization whose 

objects are beneficial to the community, as may be determined by the Board of 

Directors and as  allowed by ONCA.   

 

ARTICLE 2-FINANCIAL 

2.1 Banking 

The Board shall by resolution from time to time designate the bank in which the money, 
bonds or other securities of HHCA shall be placed for safekeeping. 

2.2 Financial Year 

The financial year of HHCA ends on December 31 in each year or on such other date as 
the Board may from time to time by resolution determine. 
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2.3 Borrowing  

The Directors may from time to time:  

a) Borrow money on the credit of HHCA; 

 b) Limit or increase the amount to be borrowed; 

 c) Issue debentures or other securities of HHCA;  

d) Pledge or sell such debentures or other security for such sums and at such prices as 
may be deemed in the best interest of HHCA;  

e) Secure any such debentures, or other securities, or any other present or future 
borrowing or liability of HHCA, by mortgage, hypothec, charge or pledge of all or any 
currently owned or subsequently acquired real and personal, movable and immovable 
property of HHCA, and the undertaking and right of HHCA.  

From time to time the Board of Directors may authorize any director, officer or employee 
of HHCA or any other person to make arrangements with reference to the money so 
borrowed or to be borrowed as set out above and as to the terms and conditions of such 
loan, including the security to be given for such loan, with the power to vary or modify 
such arrangements, terms and conditions and to give such additional security for any 
monies borrowed or remaining due by HHCA as the directors may authorize, and 
generally to manage, transact and settle the borrowing of money by HHCA. 

2.4 Funds of HHCA 

(a) All monies received by HHCA shall be deposited forthwith by the General Manager, 

or such other authorized representative(s) as are appointed by the Board of 

Directors, in such financial institution(s) and investments as are decided upon by 

the Board of Directors. 

(b) Any and all funds collected shall be applied towards carrying out the objects of HHCA 
in accordance with the requirements of ONCA and with the direction of these Bylaws and 
the Board of Directors. 
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ARTICLE 3-BYLAWS 
 

3.1 Bylaw Amendments 

Subject to any provision of ONCA: 

(a) This Bylaw may be amended or repealed by a simple majority vote of the Board;  

(b) Any Bylaw amendment approved by the Board must be submitted to the Members 
at the next Meeting of the Members. The Members may confirm, reject, or amend 
the Bylaw by Ordinary Resolution;  

(c) Bylaw amendments are effective from the date of the resolution of the Directors. 
They cease to be effective if they are not submitted to the Members at the next 
Meeting of the Members or if they are rejected by the Members; 

(d) The General Manager is authorized to correct Section designations, punctuation, 
cross‐references and to make such other technical conforming changes including 
date adjustments as may be necessary to reflect the intent of these resolutions. 

3.2 Amendment to Policy or Rules and Regulations 

Subject to ONCA, the Board may by majority vote adopt, amend, or repeal such Policies 

that are not inconsistent with the Bylaw relating to the management and operation of 

EOCB as well as procedural and other requirements relating to the Bylaw.  Any such 

Policy will immediately come into force and apply to the Board and all Members and will 

continue to have force and effect until amended, repealed, or replaced by a subsequent 

resolution of the Board of Directors. 

3.3 Invalidity of any Provisions of this Bylaw 

The invalidity or unenforceability of any provision of this Bylaw shall not affect the validity 

or enforceability of the remaining provisions of this Bylaw.  

 

 

ARTICLE 4-MEMBERSHIP 

4.1 Classes of Membership  

(a) There shall be two (2) classes of membership in HHCA, comprised of 
corporations, partnerships or sole proprietorships as follows: 
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(i) Contractor Members-organizations providing construction services or 
involved in the manufacture or supply of products or services to the 
construction industry, as approved by the Board of Directors; 

(ii) Associate Members-organizations that do not qualify as Contractor 
Members but provide indirect or related services to the construction 
industry, as approved by the Board of Directors 

(b) In addition to membership classes, the Board may establish in policy non-member affiliations with 

organizations that are not Members and are not entitled to any membership privileges. 

  

4.2 Eligibility  

Membership is available to those persons that: 

 (a) Meet the qualifications established in these bylaws and/or Policies;  

b) Submit an application in the form required by HHCA;  

(b) Execute any agreements or undertakings required by HHCA;  

(c) Are approved by the HHCA Board in its sole discretion, in compliance with the Policies. 

4.3 Membership Dues 

The Board may from time to time establish membership dues which shall be payable in 
such amounts, at such times and subject to such conditions, as the Board shall decide, 
in accordance with HHCA Policy. 

4.4 Member Obligations 

In order to qualify for and maintain membership in HHCA, all Members must: 

(a) agree to be bound by and comply with the Bylaws and Policies of HHCA, including 
any code of ethics established by the Board; 

(b) Pay all membership dues as required by HHCA including any arrears that may be 
owing to HHCA at the time of application for membership; 
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4.5 Membership Rights and Privileges 

(a) Contractor Members  are entitled to: 

(i) Receive any notices required by these Bylaws, Policies, or ONCA; 

(ii) Attend and speak at any Meeting of the Members; 

(i) Vote on any resolution proposed at a Meeting of the Members;  

(ii) Request to inspect the Minutes of the Members or financial statements; and 

 (v) have individuals that own or are employed by the Contractor Member be elected as 
a Director of HHCA, subject to the terms of this Bylaw; and 

(vi) to exercise such other such rights and privileges as are determined by the Board 
of Directors from time to time. 

(b) Associate Members are entitled to such rights and privileges as are determined by 
the Directors from time to time, but are not eligible to vote at any Meeting of the Members 
and may attend Meetings of the Members unless attendance is restricted by the 
President. 

 

4.6 Dispute Resolution Mechanism 

If a dispute or controversy among Members, Directors, Officers,  committee members, 
employees or volunteers of HHCA arising out of or related to ONCA, the Bylaws or 
Policies, or out of any aspect of the activities or affairs of HHCA is not resolved in private 
meetings between the parties, then such dispute or controversy shall be settled by a 
process of dispute resolution outlined in HHCA Policy.  

 

4.7 Termination of Membership 

Membership terminates if a Member:  

(a) Provides a written resignation, which is effective upon acceptance by the Board of 
Directors 

(b) commences winding up procedures or otherwise dissolves; 

(c) ceases to meet the conditions of membership as stated in the Bylaws or Policies 
of HHCA; 
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(d) is terminated pursuant to 4.8 below. 

 

4.8 Disciplinary Act or Termination of Membership for Cause 

(a) Any disciplinary action or termination of Members shall be done in good faith and 
in a fair and reasonable manner. 

(b) Upon 15 days’ written notice to a Member, the Board may pass a resolution 
authorizing disciplinary action or the termination of membership for violating any provision 
of the Articles or Bylaws. 

(c) The notice shall set out the reasons for the disciplinary action or termination of 
membership. The Member receiving the notice shall be entitled to give the Board a written 
submission opposing the disciplinary action or termination not less than 5 days before the 
end of the 15-day period. The Board shall consider the written submission of the Member 
before making a final decision regarding disciplinary action or termination of membership. 

 

 

ARTICLE 5-MEETINGS OF THE MEMBERS 

5. 1 Annual Meeting 

The Annual Meeting shall be held each calendar year, not more than fifteen (15) months 
after the previous Annual Meeting, on a day and at a place within Ontario fixed by the 
Board. 

 Any Contractor Member, upon request, shall be provided, not less than five (5) business 
days or other number of days that may be further prescribed in regulations before the 
Annual Meeting, with a copy of the approved financial statements, auditor’s report or 
review engagement report and other financial information required by the Bylaws or 
Articles. 

The business transacted at the Annual Meeting shall include: 

a. receipt of the agenda; 
b. receipt of the minutes of the previous annual and subsequent special meetings; 
c. consideration of the financial statements; 
d. report of the auditor or person who has been appointed to conduct a review 

engagement; 
e. reappointment or new appointment of the auditor or a person to conduct a review 

engagement for the coming year; 
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f. election of Directors; and 
g. such other or special business as may be set out in the notice of meeting. 

No other item of business shall be included on the agenda for annual meeting unless a 
Contractor Member has given notice to HHCA of any matter that the Member proposes 
to raise at the meeting in accordance with ONCA, so that such item of new business can 
be included in the notice of Annual Meeting. 

5.2 Special Meetings 

A Special Meeting may be called: 

(a) By the Board, on its own initiative; or 
(b) Upon the written request of Members carrying not less than 10% of the votes at 

the meeting, provided the purpose of the meeting is not inconsistent with ONCA. 

The Board shall convene a Special Meeting called by Members within 21 days from the 
date of the deposit of the requisition. 

5.3 Notice 

Subject to ONCA, not less than 10 and not more than 50 days written notice of any 
Meeting of the Members meeting shall be given in the manner specified in ONCA to each 
Contractor Member, each Director and to the auditor or person appointed to conduct a 
review engagement. Notice of any meeting where special business will be transacted 
must contain sufficient information to permit the Members to form a reasoned judgment 
on the decision to be taken, and state the text of any Special Resolution to be submitted 
to the meeting. 

5.4 Waiver of Notice 

Any person entitled to attend a Meeting of Members may in any manner waive notice of 
the meeting, and attendance of any such person at a Meeting of Members shall constitute 
a waiver of notice except where such person attends a meeting for the express purpose 
of objecting to the transaction of any business on the grounds that the meeting is not 
lawfully called. 

5.5 Omission of Notice 

The accidental omission to give notice of any meeting or any irregularity in the notice of 
any meeting or the non-receipt of any notice by any Member or Members or by the auditor 
shall not invalidate any resolution passed or any proceedings taken at any such meeting. 

5.6 Electronic Participation by Members 
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If HHCA chooses to make available a telephonic, electronic, or other communication 
facility that permits all participants to communicate adequately with each other during a 
Meeting of Members, any person entitled to attend such meeting may, subject to ONCA, 
participate in the meeting by means of such telephonic, electronic, or other 
communication facility.  A person participating in a meeting by such means is deemed to 
be present at the meeting. Notwithstanding any other provision of this Bylaw, any person 
participating in a Meeting of Members pursuant to this section who is entitled to vote at 
that meeting may vote, in accordance with ONCA, by means of any telephonic, electronic, 
or other communication facility that HHCA has made available for that purpose.  

5.7 Electronic Meetings 
If the Board calls a Meeting of Members, the Board may determine that the meeting shall, 
subject to ONCA, be held by means of a telephonic, electronic, or other communication 
facility, including but not limited to video conference and Internet-based real time 
conference facilities that permits all participants to communicate adequately with each 
other during the meeting. 

5.8  Quorum 

A quorum for the transaction of business at a Meeting of the Members is twenty (20) 

Members entitled to vote at the meeting present in person or electronically (if permitted). 

If a quorum is present at the opening of a meeting of the Members, the Members present 

may proceed with the business of the meeting, even if a quorum is not present throughout 

the meeting. 

5.9  Chair of the Meeting 

The President of the Board of Directors or the President’s designee shall be the chair of 
any Meeting of the Members. 

5.10 Votes to Govern 

(a) Every Contractor Member who is present, in person, by proxy or electronically, shall 
have one vote; 

(b)  Each Contractor Member may send one voting delegate to carry their vote. Voting 
delegates must be owners or employees of Contractor Members.  

(c) Every resolution shall, unless otherwise required by ONCA or this Bylaw, be an 
Ordinary Resolution, which shall be passed by a majority of the votes cast on the 
resolution by Contractor Members in Good Standing. 

(d) Any matter requiring a Special Resolution, pursuant to ONCA, shall be passed by a 
vote of not less than 2/3 of the votes cast. 

(e) At the discretion of the President, any question at a Meeting of Members shall be 
decided by a show of hands, electronic vote, or secret ballot. 

(f) whenever a vote by show of hands is taken on a question, unless a written ballot is 
required or demanded, a declaration by the President that a resolution has been 
carried or lost and an entry to that effect in the minutes shall be conclusive evidence 
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of the fact without proof of the number or proportion of votes recorded in favour of or 
against the motion. 

 

5.11 Proxies 

Subject to ONCA, a Member may, by written proxy, appoint a proxyholder to attend and 
act at a specific Meeting of the Members, in the manner and to the extent authorized by 
the proxy, subject to the following: 

(i)  the proxyholder must be a voting delegate or other representative of a Contractor 
Member at the meeting; 

(ii) a Member may hold no more than three (3)  proxies 

(iii) the proxy must be executed by the Contractor Member on the form provided by HHCA 
and delivered in the manner established in HHCA Policy; 

 

5.12 Adjournments 

The President may, with the majority consent of the Contractor Members at any Meeting 
of the Members, adjourn the same from time to time and no notice of such adjournment 
need be given to the Members, unless the meeting is adjourned by one or more 
adjournments for an aggregate of 30 days of more. Any business may be brought before 
or dealt with at any adjourned meeting which might have been brought before or dealt 
with at the original meeting in accordance with the notice calling the same. 

 

5.13  Persons Entitled to be Present 

The only persons entitled to attend a Meeting of the Members are the Contractor 
Members, (who may send as many representatives as they wish) the Directors, the 
auditor or the person who has been appointed to conduct a review engagement of HHCA, 
if any, the Associate Members (unless their attendance has been restricted by the 
President) and others who are entitled or required under any provision of ONCA or the 
Articles or the Bylaws of HHCA to be present at the meeting. Any other person may be 
admitted only if invited by the President of the meeting or with the majority consent of the 
Contractor Members present at the meeting. 
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ARTICLE 6-BOARD OF DIRECTORS 

6.1 Composition 

The administration of the affairs of HHCA shall be vested in a Board of Directors of not 
less than nine (9) and a not more than following (14) Directors, comprised of: 

 

(a) The following individuals who shall hold office as of right: 

(i) President; 

(ii) Immediate Past President 

(b) Up to twelve (12) individuals who are elected by the membership or acclaimed in 
accordance with this Bylaw and HHCA policies  

Subject to the minimum and maximum numbers, the Board may, from time to time, fix the 
number of directors to be elected. 

 

6.2 Qualifications of Directors 

(a) To qualify for election as a Director and throughout each Director’s term, the 
person must: 
 

(i) Be an individual who owns or is employed by a Contractor Member;  
(ii) Subject to ONCA, be nominated by a Contractor Member 

     (iii) not be an undischarged bankrupt; 

(iv) Not have been convicted of a criminal offence involving fraud or moral turpitude; 

(v) Have the qualifications established by the Board of Directors for Director 
candidates from time to time, based on skill sets relevant to the competent 
management of the affairs of HHCA; 

     (vi) If elected, complete training  as set out in HHCA Policy; 

     (vii) Sign a consent to act as a Director and, upon taking office, sign the HHCA Code 
of Conduct and Code of Confidentiality-Directors 

     (viii) Not otherwise be disqualified by virtue of ONCA. 
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(b) Notwithstanding 6.2, the Board of Directors may, in its sole discretion, waive the 
membership requirement in 6.2(a)(i) for a particular director candidate. 

6.3 Restrictions on Composition  

(a) As much as possible, the composition of the Board of Directors should reflect the 
practice areas of the Contractor Members, as determined by the Board of Directors 

(b) Not more than one (1) person who is employed by or is an owner of the same 
Contractor Member may serve as a Director at the same time;  

(c) Notwithstanding (b) above, if a sitting Director, during the course of the Director’s 
term, becomes non-compliant with (b), the Board may, at its sole discretion, permit the 
Director to complete their term. 

 

6.4 -  Duties of Directors 

The Directors may do all things as allowed in the Bylaw and HHCA policies, as required 
by any resolution adopted at any duly constituted Meeting of the Members, as may be 
allowed by the laws of Ontario, and may do any acts that are not expressly required in 
the Bylaw or HHCA policies to be done in some other manner. 

6.5 Terms of Office  

(a) All elected Directors shall serve a term of three (3) years, ending on the third 
succeeding Annual Meeting following the meeting at which they are elected.  

(b) The President and Immediate Past President shall serve a term of two (2) years 

6.6 Term Limits 

(a) Elected Directors cannot serve more than two (2) consecutive three-year terms. 

(b) The President and Immediate Past President cannot serve more than one (1) term, 
with the proviso that the Board of Directors may, at its option, extend the term of the 
President for one additional term. 

(c) Nothing in this Article prevents a Director from assuming the position of President in 
the year immediately following the end of that Director’s second term. 

(d) A Director who has left the Board for at least two (2) years, after having served for two 
(2) consecutive three-year terms, may run again as if the person were sitting for the first 
time. 
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6.07  Election of Directors 

(a) Director elections shall be held at or before the Annual Meeting each year in which 
the election of Directors is required. 

(b)The election process shall be administered in accordance with the process established 
by the Board of Directors. 

.(c) Directors shall be elected and retire in rotation, with approximately 1/3 of the Directors 
being elected each year. 

6.08 Vacancies 

The office of a Director shall be vacated immediately: 

1. if the Director resigns office by written notice to HHCA, which resignation shall be 
effective at the time it is received by HHCA or at the time specified in the notice, 
whichever is later; 

2. if the Director dies, becomes bankrupt;, or is convicted of an indictable offence; 
3. if the Director ceases to meet the qualifications set out in 6.2; 
4. if the Director is found to be incapable by a court or incapable of managing property 

under Ontario law; or 
5. if, at a meeting of the Members, the Members by ordinary resolution removes the 

Director before the expiration of the Director’s term of office. 

6.9  Filling Vacancies 

A vacancy on the Board may be filled as follows, and the Director appointed or elected to 
fill the vacancy holds office for the remainder of the unexpired term of the Director’s 
predecessor: 

1. if the vacancy occurs as a result of the Members removing a Director, the Members 
may fill the vacancy by an ordinary resolution; 

2. if there is not a quorum of Directors or there has been a failure to elect the number 
or minimum number of Directors set out in the articles, the Directors in office shall, 
without delay, call a special meeting of Members to fill the vacancy and, if they fail 
to call such a meeting or if there are no Directors in office, the meeting may be 
called by any Member; and 

3. a quorum of Directors may fill a vacancy among the Directors. 

6.10  Remuneration of Directors 

The Directors shall serve as such without remuneration and no Director shall directly or 
indirectly receive any profit from occupying the position of Director; subject to the 
following: 
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1. Directors may be reimbursed for reasonable expenses they incur in the 
performance of their Directors’ duties; 

2. Directors may be paid remuneration and reimbursed for expenses incurred in 
connection with services they provide to HHCA in their capacity other than as 
Directors, provided that the amount of any such remuneration or reimbursement 
is: 

i. considered reasonable by the Board; 
ii. approved by the Board for payment by resolution passed before such 

payment is made; and 
iii. in compliance with the conflict of interest provisions of ONCA; and 

6.10  Conflict of Interest  

A Director who is a party to a material contract or transaction or proposed material 
contract or transaction with HHCA or is a director or officer of, or has a material interest 
in, any person who is a party to a material contract or transaction or proposed material 
contract or transaction with HHCA shall make the disclosure required by ONCA or as 
established in policy. Except as provided by ONCA,  no such Director shall attend any 
part of a meeting of Directors during which the contract or transaction is discussed or vote 
on any resolution to approve any such contract or transaction. 

6.11 Transitional Elections-Interim Board of Directors 

Notwithstanding any other provision of this Bylaw: 

 

(a) The 2023 Board of Directors shall nominate a slate of thirteen 13 directors to be 

presented to the Members for ratification at the 2024 Annual Meeting. 

 

(b) Of the 13 directors on the slate, four shall have terms of one (1) year, four shall 

have terms of two (2) years, and four shall have terms of three (3) years. 

 

(c)  Beginning in 2025 and in all subsequent years, all elected Director elections shall 

be for three (3) year terms. 

 

ARTICLE 7-MEETINGS OF THE BOARD OF 

DIRECTORS 

 

7.1 Calling of Meetings 

(a) The Board of Directors shall meet as often as deemed necessary by the President but 
not less than four (4) time per year;  
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(b) A meeting may be called by the President, President-Elect, Vice-President, or any two 
(2) Directors; 

(c) All meetings shall take place at the time specified in the call, at such place as 
determined by the President. 

7.2 Regular Meetings 

The Board may fix the place and time of regular Board meetings and send a copy of the 
resolution fixing the place and time of such meetings to each Director, and no other notice 
shall be required for any such meetings. 

 

7.3 Notice of Meeting 

(a) Notice of Board of Director meetings shall be provided to each Director not less 
than three (3) days before the date of the meeting. The three (3) daytime limit shall 
include the day of the meeting, but not the day the notice is given.  The notice may 
be sent in any manner described in Article 11 or may be telephoned to each 
Director;  

(b) A shorter notice period is permitted if all the Directors are present or if those absent 
have signified their consent to the meeting being held with the shorter notice period 
and in their absence; 

(c) Where the first meeting of the Board of Directors is held immediately after the 
Annual Meeting, no notice shall be necessary provided there is a quorum of the 
Directors present. 

7.4 Form of Meeting 

(a) Any meeting of the Directors may be held in person, by teleconference or by other 
electronic means, including but not limited to video conference and Internet-based 
real time conference facilities, upon the call of the President.  

(b) Any Director, with the permission of the President, may participate in a meeting of 
the Directors in person, by teleconference or by other electronic means, and a 
Director participating in a meeting by such means is deemed to be present at the 
meeting.  

7.5 Voting 

Each Director has one vote. Except as otherwise required, questions arising at any Board 
meeting shall be decided by a majority of votes. The President shall cast a vote, but shall 
not cast an additional vote to break a tie. 
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7.6 Quorum 

A majority of Directors shall constitute a quorum at any meeting of Directors and may 

exercise all the powers of the Board of Directors. 

7.7 Resolution in Writing 

Any resolution signed by all the Directors is as valid and effective as if passed at a meeting 

of the Board of Directors duly called, constituted, and held for that purpose. 

 

 

 

ARTICLE 8-COMMITTEES AND TASK FORCES 

8.1 The Board of Directors may create such committees, task forces, and other bodies as 
it deems appropriate, and establish their mandates. 

 

ARTICLE 9-OFFICERS 

 

9.1  Appointment of Officers 

The Board may designate the offices of HHCA, appoint Officers, specify their duties and, 
subject to ONCA, delegate to such Officers the power to manage the affairs of HHCA. All 
Officers must be Directors. All Officers, except for the General Manager, shall be 
Directors. 

9.2  Officer Positions and Terms 

(a) There shall be the following Officers: President, Immediate Past President, 
President-Elect, Vice-President, General Manager, and such other Officers as the 
Directors may from time to time establish. 

(b) All Officer terms, except for the General Manager, shall be for two years or until 
their successors are elected or appointed. 

(c) The President shall serve as chair of the Board of Directors 
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9.3  Election/Appointment of Officers 

(a) At the first meeting of the Directors following the election of Directors every second 
year, the current President will become the Immediate Past President as of right, and the 
current President-Elect will become President as of right, and each shall hold office for a 
term of two (2) years. 

(b) If the President-Elect is unable or unwilling to assume the position of President, 
the Directors will elect a President from amongst themselves. 

(c) The Directors shall elect from amongst themselves a Vice-President and a 
President-Elect, to hold office for a term of two (2) years, in accordance with HHCA Policy. 

(d) The directors, at their option, may elect a Secretary and a Treasurer. Both of those 
positions may be held by the same person. 

9.4  Vacancies 

If the office of any Officer becomes vacant, the Board may appoint a qualified person to 
fill such vacancy. 

9.5  Duties 

The Board may specify the duties of and, delegate to Officers, the power to manage the 
business and affairs of HHCA. The Officers shall have the following duties and powers, 
the details of which may be modified restricted or supplemented by the Board in HHCA 
policy: 
(a) President - When present, the President shall preside at all meetings of the Board of 

Directors, and of the Members, and shall ensure that the provisions of the Bylaw and 
Policies are enforced. The President shall also be an ex-officio member of any Board 
committee and shall have such other duties and powers as the Board may specify. 

 
(b)  Immediate Past President- The Immediate Past President shall have such duties 

and powers as the Board may specify. 
 
(c) President-Elect-If the President is absent or is unable or refuses to act, the President-

Elect shall, when present, preside at all meetings of the Board of Directors and of the 
Members. The President-Elect shall have such other duties and powers as the Board 
may specify. 

 
(d) Vice-President – The Vice-President shall have such duties and powers as the Board 

may specify 
 
(e) Secretary- The Secretary, if appointed, or his or her designate shall ensure that 

records are  maintained of all Board meetings and activities, including contractual 
agreements and shall have such other duties and powers as the Board may specify. 
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 (f) Treasurer- The Treasurer, if appointed, or his or her designate shall ensure the 
integrity of the fiscal affairs of HHCA and shall chair the Finance &  Audit Committee. 
In addition, the Treasurer shall in the absence, disability or death of  the Vice-
President, or in the event that the Vice-President has been removed from office or the  
office of the Vice-President is otherwise vacated, perform the duties and exercise the 
powers of the  Vice-President and shall perform such other duties as  the Board may 
specify. 

 
(g) General Manager- The General Manager shall be employed by and report to the 
Board, shall be responsible for the general supervision of the  day-to-day conduct of 
business of HHCA, shall act as Secretary, and shall have such other duties and 
powers as may be set out in an employment contract or as the Board may specify in 
Policy. 
  

 

ARTICLE 10-PROTECTION OF DIRECTORS AND 

OTHERS 

 

10.01 Protection of Directors and Officers 

No Director, Officer or committee member of HHCA is liable for the acts, neglects or 
defaults of any other Director, Officer, committee member or employee of HHCA or for 
joining in any receipt or for any loss, damage or expense happening to HHCA through the 
insufficiency or deficiency of title to any property acquired by resolution of the Board or 
for or on behalf of HHCA or for the insufficiency or deficiency of any security in or upon 
which any of the money of or belonging to HHCA shall be placed out or invested or for 
any loss or damage arising from the bankruptcy, insolvency or tortious act of any person, 
firm or Corporation with whom or which any moneys, securities or effects shall be lodged 
or deposited or for any other loss, damage or misfortune whatever which may happen in 
the execution of the duties of his or her respective office or trust provided that they have: 

1. complied with ONCA and HHCA’s Articles and Bylaws; and 
2. exercised their powers and discharged their duties in accordance with the Act 

10.02 HHCA shall purchase and maintain insurance, if available, on behalf of each of its 
Directors, officers, former Directors, and former officers against any liability incurred or 
alleged to have been incurred by them by reason of being or having been Directors or 
officers of HHCA. HHCA shall purchase insurance in respect of potential liabilities of the 
Directors and officers whether or not HHCA would have the power to indemnify them 
against such liability. 
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ARTICLE 11-NOTICES 

11.01 Service  

Any notice required to be sent to any Member or Director or to the auditor or person who 
has been appointed to conduct a review engagement shall be delivered personally, or 
sent by prepaid mail, facsimile, email or other electronic means to any such Member or 
Director at their latest address as shown in the records of HHCA and to the auditor or the 
person who has been appointed to conduct a review engagement at its business address, 
or if no address be given then to the last address of such Member or Director known to 
the secretary; provided always that notice may be waived or the time for the notice may 
be waived or abridged at any time with the consent in writing of the person entitled thereto.  

 

11.02 Computation of Time  

Where a given number of days’ notice or notice extending over any period is required to 
be given, the day of service or posting of the notice shall not, unless it is otherwise 
provided, be counted in such number of days or other period.  

11.03 Error or Omission in Giving Notice  

No error or accidental omission in giving notice of any Board meeting or any Members’ 
meeting shall invalidate the meeting or make void any proceedings taken at the meeting.  

 
 

ARTICLE 12-RULES OF ORDER 

 

Where not otherwise provided for in ONCA or HHCA’s Bylaws or Policies for meetings, 

procedural issues at all HHCA meetings shall be determined in accordance with the latest 

edition of “Robert’s Rules or Order”. 


