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(c) to provide funding for conservation, protected area and cultural zone resource planning by First 
Nations within the Central Coast and North Coast of British Columbia, and Haida Gwaii, including islands 
and coastal areas;

(e) to provide funding for habitat restoration and other conservation and resource management 
activities by First Nations within the Central Coast and North Coast of British Columbia, and Haida Gwaii, 
including islands and coastal areas;

(a) to support conservation by First Nations within the Central Coast and North Coast of British 
Columbia, and Haida Gwaii, including islands and coastal areas;

BRITISH 
Columbia

(h) to do all such other things as are incidental and ancillary to the attainment of the foregoing 
purposes and the exercise of the powers of the Foundation and, for greater certainty, the Foundation is 
expressly empowered to engage in all of its activities without regard to section 501(c)(3) of the Internal 
Revenue Code of 1986 of the United States of America.

(b) to provide funding for First Nations based research into best practices for the conservation, 
management and monitoring of wildlife and air, water, marine, forest and other natural resources within the 
Central Coast and North Coast of British Columbia, and Haida Gwaii, including islands and coastal areas;

BC Society • Societies Act

(g) to develop sources of income as may from time to time be appropriate, including without limiting 
the foregoing, carrying on such business or other activities as are incidental to the foregoing purposes and 
to further the purposes of the Foundation;

(d) to provide funding for First Nations based conservation initiatives, including Watchman and other 
programs which protect wildlife and air, water, marine forest and other natural resources within the Central 
Coast and North Coast of British Columbia, and Haida Gwaii, including islands and coastal areas;

(f) to receive bequests, legacies, donations, gifts, funds and property from all sources and to hold and 
invest such funds and property and to administer and distribute such funds and property for the purposes 
of the Foundation;
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	Part 1. -  INTERPRETATION
	1.1 Definitions
	(a) “Accounting Records” means the Foundation’s records in respect of its financial and other transactions which includes records of:
	(i) money received and disbursed by the Foundation and the manner in respect of which the receipt and disbursement took place;
	(ii) the assets and liabilities of the Foundation; and
	(iii) each transaction materially affecting the financial position of the Foundation;

	(b) “Address of the Foundation” means the address of the Foundation as filed from time to time with the Registrar in the Notice of Address;
	(c) “Board” means the Directors acting as authorized by the Constitution and these Bylaws in managing or supervising the management of the affairs of the Foundation and exercising the powers of the Foundation;
	(d) “Board Resolution” means, subject to Bylaw 6.8:
	(i) a resolution passed at a duly constituted meeting of the Board by a simple majority of the votes cast by those Directors who are present and entitled to vote at such meeting; or
	(ii) a resolution that has been submitted to all of the Directors and consented to in writing by 75% of the Directors who would have been entitled to vote on it in person at a meeting of the Board;

	(e) “British Columbia” means Her Majesty the Queen in Right of the Province of British Columbia;
	(f) “Bylaws” means the bylaws of the Foundation as filed in the Office of the Registrar;
	(g) “Central Coast Indigenous Resource Alliance” means the society incorporated in British Columbia pursuant to the Society Act on January 11, 2013;
	(h)  “Chair” means a person elected to the office of Chair in accordance with these Bylaws;
	(i) “Constitution” means the constitution of the Foundation as filed in the Office of the Registrar;
	(j) “Council of the Haida Nation” means the Governing Council of the Haida Nation;
	(k) “Directors” means those persons who have become directors in accordance with these Bylaws and have not ceased to be directors, and a “Director” means any one of them;
	(l) “Elected Official” or “Elected Officials” means a member of Parliament, a member of the British Columbia legislative Assembly, an employee of British Columbia or a Participating First Nation, or a councillor or alderman of a municipal government;
	(m) “Foundation” means the “Coast Conservation Endowment Fund Foundation”;
	(n) “Founders” means British Columbia and Nature United;
	(o) “Income Tax Act” means the Income Tax Act, R.S.C. 1985 (5th Supp.), c. 1 as amended from time to time;
	(p) “Members” means the applicants for incorporation of the Foundation and those Persons who have subsequently become members in accordance with these Bylaws and, in either case, have not ceased to be members, and a “Member” means any one of them;
	(q) “Nanwakolas Council” means the society incorporated in British Columbia pursuant to the Society Act on February 22, 2007;
	(r) “Nominating Entity” means each of British Columbia, Nature United, Central Coast Indigenous Resource Alliance, Nanwakolas Council, North Coast-Skeena First Nations Stewardship Society and the Council of the Haida Nation;
	(s) “North Coast-Skeena First Nations Stewardship Society” means the society incorporated in British Columbia pursuant to the Society Act on December 7, 2005;
	(t) “Ordinary Resolution” means
	(i) a resolution passed in a general meeting by a simple majority of the votes of those Members of the Foundation who, being entitled to do so, vote in person or by proxy,
	(ii) a resolution that has been submitted to the Members of the Foundation and consented to in writing by not less than two thirds (2/3) of the Members who would have been entitled to vote on it in person at a general meeting of the Foundation, and a ...
	(iii) a resolution that has been passed by a simple majority of the votes of those Members of the Foundation who, being entitled to do so, vote via email in accordance with section 4.16;

	(u) “Participating First Nations” means those First Nations who have executed land Use Plan Agreements with the Province of British Columbia that include a conservation commitment, the execution of such land Use Plan Agreement by a respective particip...
	(v) “Person” means a natural person;
	(w) “Registered Address” of a Member or Director means the address of that person as recorded in the register of Members or the register of Directors;
	(x) “Registrar” means the Registrar of Companies of the Province of British Columbia;
	(y) “Societies Act” means the Societies Act S.B.C. 2015, c. 18, as amended from time to time;
	(z) “Society” means the “Coast Economic Development Society”;
	(aa) “Society Act” means the Society Act R.S.B.C. 1996, c. 433, as amended from time to time; and
	(bb) “Special Resolution” means:
	(i) a resolution passed in a general meeting by a majority of not less than two thirds (2/3) of the votes of those Members of the Foundation who, being entitled to do so, vote in person or by proxy,
	(1) of which the notice that the Bylaws provide, and not being less than 14 days' notice, specifying the intention to propose the resolution as a Special Resolution has been given, or
	(2) if every Member entitled to attend and vote at the meeting agrees, at a meeting of which less than 14 days' notice has been given,

	(ii) a resolution that has been submitted to the Members of the Foundation and consented to in writing by every Member of the Foundation who would have been entitled to vote on it in person at a general meeting of the Foundation, and a resolution so c...
	(iii) a resolution that has been passed by not less than two thirds (2/3) of the votes of those Members of the Foundation who, being entitled to do so, vote via email in accordance with section 4.16.


	1.2 Societies Act Definitions

	Part 2. -  MEMBERSHIP
	2.1 Voting Members
	(a) two (2) Persons nominated by British Columbia; and
	(b) four (4) Persons nominated collectively by the Central Coast Indigenous Resource Alliance, Council of the Haida Nation, Nanwakolas Council and the North Coast-Skeena First Nations Stewardship Society.

	2.2 Non-Voting Members
	2.3 Nomination of Members
	(a) Each Person nominated to be a voting or non-voting Member, as the case may be, will be accepted as a Member by the Members.
	(b) Each Nominating Entity will nominate a Member, in accordance with Bylaws 2.1 and 2.2, to serve until such nomination is revoked by the Nominating Entity. All such nominations must be made in writing and delivered to the Secretary; any such revocat...
	(c) Employees of the Foundation are not eligible to become Members.

	2.4 Neglect or Refusal to Nominate
	2.5 Number of Members
	2.6 Expulsion of Member
	(a) Written notice citing the reasons for the expulsion will be given to the Member at least 30 days prior to the effective date of the expulsion as set out in the notice.
	(b) During the period from the date the notice was deemed to be given to 10 days before the effective date of the expulsion, the Member will be given every reasonable opportunity to present to the Board, either orally or in writing, the Member’s reaso...
	(c) The Member may be expelled by a Special Resolution.

	2.7 Cessation of Membership
	(a) if nominated by a Nominating Entity, upon the date such Member's nomination is revoked by the Member's Nominating Entity;
	(b) if nominated in accordance with Bylaw 2.4 hereof, upon the date such Member's nomination is revoked by the appropriate Nominating Entity;
	(c) upon the date which is the later of the date of delivering his or her resignation in writing to the Secretary of the Foundation or to the Address of the Foundation and the effective date of the resignation stated thereon;
	(d) upon his or her expulsion; or
	(e) upon his or her death.

	2.8 Dues
	2.9 Standing of Members
	2.10 Compliance with Bylaws

	Part 3. -  MEETINGS OF MEMBERS
	3.1 Time and Place of General Meetings
	3.2 Extraordinary General Meeting
	3.3 Calling of Extraordinary General Meeting
	3.4 Notice of General Meeting
	3.5 Contents of Notice
	3.6 Omission of Notice
	3.7 Annual General Meetings

	Part 4. -  PROCEEDINGS AT GENERAL MEETINGS
	4.1 Special Business
	(a) all business at an extraordinary general meeting except the adoption of rules of order; and
	(b) all business that is transacted at an annual general meeting, except:
	(i) the adoption of rules of order;
	(ii) consideration of the financial statements;
	(iii) consideration of the report of the Board;
	(iv) consideration of the report of the auditor;
	(v) the election of Directors;
	(vi) the appointment of the auditor; and
	(vii) such other business that, under these Bylaws or any governing statutes, ought to be transacted at an annual general meeting, or business which is brought under consideration by the report of the Directors if the report was issued with the notice...


	4.2 Requirement of Quorum
	4.3 Loss of Quorum
	4.4 Quorum
	4.5 Lack of Quorum
	4.6 Chair
	4.7 Alternate Chair
	4.8 Adjournment
	4.9 Notice of Adjournment
	4.10 Motions need not be Seconded
	4.11 Ordinary Resolution Sufficient
	4.12 Entitlement to Vote
	4.13 No Casting Vote
	4.14 Decisions by Show of Hands, Voice Vote or Secret Ballot
	4.15 Voting by Proxy
	4.16 Voting by E-Mail
	4.17 Ordinary Resolution in Writing
	4.18 Special Resolution in Writing
	4.19 Copy of Special Resolution to be filed with the Registrar
	4.20 Special Resolution Items
	(a) any change to the Constitution or Bylaws (except that paragraphs 3, 4, 5, 6, 7 and 8 of the Constitution are unalterable) in accordance with Bylaw 16.2;
	(b) any sale, lease, transfer, mortgage, pledge, or other disposition of all or substantially all of the assets of the Foundation;
	(c) the consolidation, reorganization, merger or amalgamation of the Foundation with any other Foundation, association, partnership or legal entity;
	(d) the expulsion of a Member in accordance with Bylaw 2.7;
	(e) the election or appointment of a Director in accordance with Bylaw 5.6;
	(f) the issuance of a debenture in accordance with Bylaw 10.2;
	(g) termination of the Foundation; and
	(h) causing the Foundation to initiate a proceeding under which the Foundation would become a debtor in bankruptcy.


	Part 5. -  DIRECTORS
	5.1 Powers of Directors
	(a) all laws affecting the Foundation; and
	(b) these Bylaws and the Constitution.

	5.2 Management of Property and Affairs
	(a) be directly responsible to the Board and between meetings of the Board to the Executive Committee as a whole;
	(b) assist the Board in the discharge of its duties;
	(c) be responsible for, and have general authority with respect to management and administration of the office of the Foundation and of all continuing operations of the Foundation; and
	(d) perform such other duties and exercise such other authority as shall be established by the Foundation or otherwise determined from time to time by the Board.

	5.3 Board Responsibilities
	5.4 Appointment and Qualifications of Directors
	(a) not at least 18 years of age;
	(b) found by any court, in Canada or elsewhere, to be incapable of managing the individual’s own affairs;
	(c) an undischarged bankrupt; or
	(d) convicted in or out of British Columbia of an offence in connection with the promotion, formation or management of a corporation or unincorporated entity, or of an offence involving fraud, unless
	(i) the court orders otherwise;
	(ii) 5 years have elapsed since the last to occur of:
	(A) the expiration of the period set for suspension of the passing of sentence without a sentence having been passed;
	(B) the imposition of a fine;
	(C) the conclusion of the term of any imprisonment; and
	(D) the conclusion of the term of any probation imposed; or

	(iii) a pardon was granted or issued, or a record suspension was ordered, under the Criminal Records Act (Canada), as amended from time to time, and the pardon or record suspension, as the case may be, has not been revoked or ceased to have effect


	5.5 Election of Directors
	5.6 Election and Appointment of Directors
	(a) Directors will be elected by the voting Members at a general meeting and will take office commencing at the close of such meeting.
	(b) The number of individuals proposed by the Board for election will be at least equal to the number of vacant positions.
	(c) Each of the Central Coast Indigenous Resource Alliance, the Nanwakolas Council, the North Coast Skeena First Nations Stewardship Society and the Council of the Haida Nation may nominate an individual for election to the Board from time to time.
	(d) Where a position is to be, or has been vacated by a Director who was nominated by one of the Central Coast Indigenous Resource Alliance, Nanwakolas Council, North Coast Skeena First Nations Stewardship Society or the Council of the Haida Nation, t...
	(e) If the Board determines that an individual nominated under Bylaw 5.6 (d) is not eligible or does not meet the requirements of the competency matrix, it will so advise the Nominating Organization nominating that individual and invite the Nominating...
	(f) If a Nominating Organization does not nominate an individual for appointment to the Board within 21 days of the Board's request to such Nominating Organization to provide a nominee, the Board may propose a candidate who is eligible to be a Directo...
	(g) Each candidate proposed must be elected by a Special Resolution. If the voting Members elect fewer Directors than the number of vacant Director positions, the Board must, within 90 days of the date of the meeting at which such elections were condu...

	5.7 Term of Office
	5.8 Consecutive Terms
	5.9 Term Limit
	5.10 Directors' Eligibility Requirements
	(a) British Columbia confirms in writing that it does not object to that employee’s election as a Director; and
	(b) prior to election, that Person’s status as an employee of British Columbia is disclosed in writing to the Members.

	5.11 Directors Subscribe to and Support Purposes
	5.12 Replacement of Directors
	5.13 Invalidation of Acts
	5.14 Ceasing to be a Director
	(a) upon the date which is the later of the date of delivering his or her resignation in writing to the Secretary of the Foundation or to the Address of the Foundation and the effective date of the resignation stated therein; or
	(b) upon his or her removal;
	(c) upon his or her death; or
	(d) upon the expiry of his or her term.

	5.15 Reimbursement of Directors' Expenses & Per Diem Amounts
	5.16 Powers of the Board
	5.17 Board May Receive Donations
	5.18 Investment of Property and Standard of Care
	5.19 Investment Policy and Financial Risk Management Guidelines
	5.20 Investment Advice
	5.21 Investment in Mutual or Pooled Funds
	5.22 Delegation of Investment Authority to Agent

	Part 6. -  PROCEEDINGS OF THE BOARD
	6.1 Procedure of Meetings
	(a) appoint officers;
	(b) make banking arrangements;
	(c) appoint an auditor to hold office until the first annual general meeting; and
	(d) transact any other business.

	6.2 Quorum
	6.3 Chair of Meetings
	6.4 Alternate Chair
	6.5 Calling of Meetings
	6.6 Notice
	6.7 Motions need not be Seconded
	6.8 Passing Resolutions
	6.9 No Casting Vote
	6.10 Procedure for Voting
	6.11 Resolution in Writing
	6.12 Waiver of Notice by Absent Director
	(a) no notice of meetings of the Board need be sent to that Director; and
	(b) any and all meetings of the Board, notice of which has not been given to that Director shall, if a quorum is present, be valid and effective.


	Part 7. -  COMMITTEES
	7.1 Delegation to Committees
	7.2 Terms of Reference and Rules
	7.3 Meetings
	7.4 Executive Committee
	7.5 Power to Transact Business
	7.6 Standing and Special Committees

	Part 8. -  DUTIES OF OFFICERS
	8.1 Election of Officers
	8.2 Secretary and Treasurer Required
	8.3 Removal of Officers
	8.4 Replacement
	8.5 Duties of Chair
	8.6 Duties of Secretary
	(a) the issuance of notices of meetings of the Foundation and the Board; (b) the keeping of minutes of all meetings of the Foundation and the Board;
	(b) the custody of all records and documents of the Foundation except those required to be kept by the Treasurer;
	(c) the maintenance of the register of Members; and
	(d) the conduct of the correspondence of the Foundation.

	8.7 Duties of Treasurer
	(a) the keeping of such financial records, reports and returns including books of account, as are necessary to comply with the Societies Act and the Income Tax Act; and
	(b) the rendering of financial statements to the Directors, Members and others when required.

	8.8 Absence of Secretary at Meeting
	8.9 Combination of Offices of Secretary and Treasurer

	Part 9. -  SEAL AND EXECUTION OF DOCUMENTS
	9.1 No Seal
	9.2 Execution of Instruments
	(a) the Chair together with the Secretary or the Treasurer, or
	(b) any two (2) Directors


	Part 10. -  BORROWING
	10.1 Powers of Directors
	10.2 Issuance of Debentures
	10.3 Restrictions of Borrowing Powers

	Part 11. -  AUDITOR
	11.1 Requirement
	11.2 First Auditor
	11.3 Appointment of Auditor at Annual General Meeting
	11.4 Removal of Auditor
	11.5 Notice of Appointment
	11.6 Restrictions on Appointment
	11.7 Attendance at Annual General Meetings

	Part 12. -  NOTICES
	12.1 Entitlement to Notice
	(a) every person shown on the register of Members as a Member on the day the notice is given; and
	(b) the auditor.

	12.2 Method of Giving Notice
	12.3 When Notice Deemed to Have Been Received
	12.4 Days to be Counted in Notice

	Part 13. -  MISCELLANEOUS
	13.1 Inspection of Records
	13.2 Reporting Obligation
	13.3 Participation in Meetings
	13.4 Rules Governing Notice, Board Resolutions and Ordinary Resolutions
	13.5 Right to Become Member of other Society
	13.6 Not a Reporting Society

	Part 14. -  INDEMNIFICATION
	14.1 Indemnification of Directors and Officers
	14.2 Indemnification of Past Directors and Officers
	14.3 Advancement of Expenses
	14.4 Approval of Court and Term of Indemnification
	14.5 Indemnification not Invalidated by Non-Compliance
	14.6 Purchase of Insurance

	Part 15. -  PROXY VOTING
	15.1 Timing for Deposit of Proxy
	15.2 Entitlement to Proxy Vote
	15.3 Form of Proxy
	15.4 Termination of Proxy

	Part 16. -  BYLAWS
	16.1 Entitlement of Members to copy of Constitution and Bylaws
	16.2 Special Resolution required to Alter or Add to Bylaws
	16.3 Provisions Transferred from Constitution Upon Transition




