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paid reasonable expenses incurred by him in the petrformance

of his duties.
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Gilven under my hand and Seal of office at the City of Toronto in the said

Province of Ontario this ~ nineteenth
day of July .. in the year of Our Lord
one thousand nine hundred and seventy-four,
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THE HEAD OFFICE of the Corporation to be situate at the said

Town of Cobourg: and

THE FIRST DIRECIORS of the Corporation to be Charles Albert
Hagen, Barry Thomas King, John Francis Leeson, Judith Anne

Kerr and Shirley Charlotte Cockerill, hereinbefore mentioned;

AND IT IS HEREBY ORDAINED AND DECLARED that the Corporation
shall be carried on without the purpose of gain for its
members and any profits or other accretions to the

Corporation shall be used in promoting its objects:

¢

AND IT IS HEREBY FURTHER ORDAINED AND DECLARED that, upon
the dissolution of the Corporation and after the payment of
all debts and liabilities, its remaining property shall be
distributed or disposed of to charitable organizations

which carry on their work solely in Ontario;

AND IT IS HEREBY FURTHER ORDAINED AND DECLARED that the
directors shall serve as such without nmac:mnwn»o:~ and nho
director shall directly or indirectly receive any profit

from his position as such; provided that a director may be

)
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CHARTER

Prooince Of .

ONTARIO _

By the Honourable soun 1. « LEMENT ,

MINISTER OF CONSUMER ND OOMMERCIAL RELATIONS

To all o wwohom Chese Presents shall come
Greeting

S\F@E@Qm The Corporations Act provides that with the

exceplions therein nientioned the Lieutenant Governor may in his discretion, by
Letters Palent, issue a Charter 19 any number of persons, nol fewer than three, of
muﬁmﬁmwwcﬂm or more years of age, who apply therefor, comnslituling them and any
others who become shareholders or members of the corporalion thereby created a
corporation for any of the objecis to which the authority of the Legislature extends;

>~\NO <<—\~mwﬁ~mgmua by the said Act it is further provided that the
member of the Executive Council to whon the administration of this Act is assigned
may in his discretion and under the Seal of his office have, use, exercise and enjoy any
power, right or authority conferred by the said Act on the Lieutenant Governor;

>~\\~@ <<vu®-®gm it ias been made o appear that the persons herein
named have complied with the conditions precedent to the issue of the desired Cliarler
and that the said undertaking is withir the scope of the said Act;

Nooo .—l—\wﬁ.uﬂm@&nc—\hm IKnowo Ye that, being the member of

the Executive Council to whom (he administration of this Act is assigned,

_ OO UD\ mrﬁmm F@hﬁ@ﬁm ?Dmmﬂm issue a Charter to the Persons

hereinafter named that is 1o say:



Charles Albert Hagen and Barry
Thomas King, Teachers; J ohn FrancldisH s
Leeson, Doctory and J udith Anne Kerr
and S hirley Charlotte Cockeril)],
Housewives; all of the Town of Cobouryg, in the County om.
Northumberland, in the Province of Ontario: constituting
them and any others who become members of the Corporation

hereby created a corporation without share capital under the

nama of

THE ART GALLERY OF COBOURG

for the following objects, that is to say:

(a) TO be a repository for the visual arts and to hold such
works of art in-trust for the citizens of the said Town of
Cobourg:;

(b) TO Berve as an exhibition centre for the visual arts,
exhibiting to the public, for its instruction and enjoyment,
objects and specimens of educational and cultural value

including artistic, scientific, historical and technological

matter;

(c) TO promote and m:oo:nmoo_wonw<wnpmm in ﬁﬁm visual,
performing, musical and liberal arts in the region of the
said Town of Cobourg:; and

(d) TO serve as a resource centre in matters related tb the

visual arts in the said region of the Town of Cobourg: .



BY-TLAW NUMBER 1

Effective, April 9, 1976

A by-law relating generally to
the transaction of the affairs
of

THE ART GALLERY OF COBOURG

BE IT ENACTED as a By-law of THE ART GALLERY OF COBOURG
as follows:

HEAD OFFICE

1. The Head Office of the Corporation shall be in the
town of Cobourg in the Province of Ontario, and at such
place therein as the Directors may from time to time determine.

BOARD OF DIRECTORS

2. . At a meeting of the Art Gallery of Cobourg held in
the Gallery on April 9, 1976, it was moved, seconded, and
unanimously approved that the Board of Directors be JO.
in number, each of whom at the time of his election or
within 10 days thereafter and throughout his term of office,
shall be a member of the Corporation. Each director shall

be elected to hold office until the second annual meeting
after he shall have been elected or until his successor shall
have been duly elected and qualified. The members of the
Board of Directors shall be elegible for re-election. The
election may be by a show of hands unless a ballot be demanded
by any member. The members of the Corporation may, by
resolution passed by at least two-thirds of the voted cast

at a general meeting of which notice specifying the intention
to pass such a resolution has been given, remove any director
before the expiration of his term of office, and may, by a
majority of the votes cast at Yhat meeting, elect any person
in his stead for the remainder of his term.

VACANCIES: BOARD OFF DIREC'I'ORS

3. Vacancies on the Board of Directors, however caused,
may, so long as a quorum of directors remain in office, be
filled by the directors from among the qualified members
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writing of two directors. Notice of such meetings shall be
delivered, telephoned, or telegraphed to each director not

less than one day before the meeting is to take place, or

shall be mailed to each director not less than two days )
before the meeting is to take place. The statutory declaration
of the Secretary or President that notice has been given
pursuant to this by-law shall be sufficient and conclusive
evidence of the giving of such notice. The board may appoint
a day or days in any month or months for regular meetings

at an hour to be named and of such regular meeting, no

notice need be sent. A directors' meeting may also be held,
without notice, immediately following the annual meeting of .-
the Corporation. The directors may consider or transact any
business eithér special or general at any meeting of the board.

LRRORS IN NOTICE: BOARD OF DIRECTORS

5. No error or omission in giving such notice for a
meeting of directors shall invalidate such meeting or
invalidate or make void any proceedings taken or had at
such meeting, and any director may af any time waive notice
of any such meeting and may ratify and approve of any or
all proceedings taken or had thereat.

VOTING: BOARD OF DIRECTORS

6. Questions arising at any meeting of directors shall
be decided by a majority of votes. In case of an equality

of votes, the chairman in addition to his original vote, shall
have a second or casting vote. All votes at any such meeting
shall be taken by ballot if so démanded by any director
present, but if no demand be made, the vote shall be taken

in the usual way by assent or dissent. A declaration by

the chairman that a resolution has been carried and an

entry to that effect in the minutes shall be admissible in
evidence as prima facie proof of the fact without proof of
the number or proportion of the votes recorded in favour of
or against such resolution. In the absence of the President,
his duties may be performed by such other director as the
board may from time to time appoint for the purpose.

POWERS

7 The directors of the Corporation am%@m&EWBHmwoMmmmm
e i in all things, and make us

affairs of the Corporation 1n all THLUS make O 2

& T tion in its name, any Kin

to be made for the Corporatl ) ne Y i

i J tion may lawfully e 1 | 5

contract which the Corpora 7 L eetetes Bil

8 a2 hereinafter provided, generally, I y B
omdm MMSmH nowers and do all such other acts and Mwwwmmmw

mwm aojﬁoﬁmwwos is by its charter or otherwlse authorlz

to exercise and do.

on from the foregolng,

d, from time to time, tO
sell, exchange, oI
rights, warrants,

Without in any way derogatl
the directors are mmﬁﬂmmmww empowere
purchase, lease, acqulre, mHHmﬁmde
otherwise dispose of shares, mﬁOOWJJ i S et s M
sotions and other securities, lands, Dul g9, ot Sox
i rmwdq moveable or immovable, real or personal, 78
MHoww W,Hﬁdmummd therein owned by the OoHﬂOHmdeﬂ, L
HHmﬁ owbnwgmﬁmﬁwoﬁ and upon such terms and conditions as ¥
su 8 ]

may deem advisable.

REMUNERATION OF DIRECTORS

8 The directors shall receive no remuneration for
acting as such.
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OFFICERS OF CORPORATION

9. At a regular meetihg of. the Board of Directors -
held in the Gallery on April 9, 1976, it was moved,
seconded and unanimously approved that the officers should
be a President, Vice-President, Treasurer, and Secretary.
One person may hold more than one office. The officers
shall be elected by the Board of Directors from among

their number at the first meeting of the board after the
annual election of such board of directors, provided that in
default of such election the then incumbents, being members
of the board, shall hold office until their successors dre
elected. The other officers of the Corporation need not

be members of the board, ahd in the, absence of written
agreement to the contrary,: the employment of all officers
shall be settled from time to time by the board.

EXECUTIVE COMMITIEE :

10. At a meeting of the Board of Directors held on

April 9, 1976, it was unanimously approved that an Executive
Committee of the Board be é&stablished to deal with Gallery
affairs between Board meetings. Decisions of the Executive
Committee must be approved' at the next Board meeting. The.
Committee will consist of; either President or Vice-President,
and any one of the remainihg Directors, and ex-officio
Managing Director.

DUTIES OF PRESIDINT

11. The President shall, when present, preside at all
meetings of members of the Corporation and of the Board of
Directors. The President shall also be charged with the
general management and supervision of the affairs and
operations of the Corporation. The President, with the
Secretary or other officer appointed by the Board for the
purpose, shall sign all by-lawgs. During the absence or
inability of the President, his duties and powers may be
exercised by such other director as the Board may from
time to time appoint for the purpose, who will exercise
any such duty or power that the absence or inability of
the President-shall be presumed to have reférence to.

DUTIES OF VICE-PRESIDENT

12. The Vice-President shall carry out the duties of
the President in his absence.

DUTIES OF TREASURER

1%. The TFinancial Officer shall keep full and accurate
accounts of all receipts and disbursements of the Corporation
in proper books of account and shall deposit all monies or
other valuable effects in the name and to the credit of the
Corporation in such bank or banks as may from time to time

be designated by the Board of Directors. He shall disburse
the funds of the Corporation under the direction of the

Board of Directors, dmwwsm“@HOMmu vouchers therefor, and
shall render tn the Board of Directors at the regular
meetings thereof or whenevér required of him, an account

of all his transactions mm%mwnmsowmw Offiger, and of the
financial position of the Corporation. He shall also perform
such other duties as may from time to time be determined by .
the Board of Directors.



U

DUTIES OF SECRETARY

14, The Secretary shall be clerk of the Board of
Directors. He shall attend all meetings of the Board of

Directors and record all facts and minutes of all pro-
ceedings in the books kept for that purpose. He shall gilve
all notices required to be given to members and directors.
He shall be the custodian of the seal of the Corporation and
of all books, papers, records, correspondence, contracts,
and other documents belonging to the Corporation which he
shall deliver up only when authorized by a resolution of the,
Board of Directors to do so and to such person or persons

as may be named in the resolution, and he shall perform

such other duties as may be from time to time determined

by the Board of Directors. :

DUTIES OF THE EXECUTIVE DIRECTOR '

15. The Executive Director of the Art Gallery of Cobourg

shall be responsible for the general management and super-

vision of the affairs and operations of the Corporation,

including supervision and direction of employed staff

progress in the fund-raising areas through the Treasurer

or President; planning of Gallery programmes, both exhibitions

and related events; direction of all types of advertising,

publicity, and public relations; and other duties which may

be assigned by the board. | He shall be an ex officio

member of the Board of cwﬁmowowm and Executive Committee.
These duties and responsibilities were, approved

at a meeting of the Board of Directors held on April 9,

\_@1\.@. '

DUTIES OF OTHER OFFICERS

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

EXECUTION OF DOCUMENTS

17. Deeds, transfers, licences, contracts, and engage-
ments on behalf of the Corporation shall be signed by the
President and by the Managing Director, and the Secretary
shall affix the seal of the Corporation to such ingtruments
as require the same.

Conbracts in the ordinary course of the Corporation's
operations may be entered into on behalf of the Corporation by
any person authorized by the board.

The President, the directors, Managing Director,
Secretary or Treasurer, or any one of them, or any person
or persons from time to time designated by the Board of
Directors may accept in the name on behalf of the Corporation
transfers of shares, bonds or other securities from time
to time transferred to the Corporation, and may affix the
corporate seal to any such transfers or acceptances of
transfers, and may make, execute and deliver under the _
corporate seal any and all instruments in writing necessary -
or proper for such purposes, including the appointment of
an attorney or attorneys to make or accept transfers of
sBhares, bonds or other securities on the books of any
company or corporation.

The President and jnembers of the Board of Directors
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may at any time by resolution direct the manner in which, and the
person or persouns by whom, any particular instrument, contract or

obligationg of the Corporation mMay or shall be executed.

v
BOOKS AND RECORDS

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

MEMBERSHIP

19. The membership shall consist of the applicants for the

incorporation of the Corporation and such other individuals and such
corporations, partnerships, and other legal entities as are admitted
as members by the board of directors.

Certain members may be designated by the board of directots as
—._honorary members, who shall not be entitled to vote at but shall
be entitled to notice of meetings of the Corporation and shall be
not required to pay any membership fees or dues.

Members may resign by resignation in writing which shall
be effective upon acceptance therof by the board of directors.

In case of resignation, 'a member shall remain liable for
payment of any assessment or other sum levied or which became payable
by him to the Corporation wﬁwowmwo acceptance of his resignation.

Each member in good standing other than honorary members
shall be entitled to one vote on each question arising at any
special or general meeting of tHe members. Corporations, partner-
gships and other legal entities &m% vote through a duly authorized

|

proxy. |

_ .
Fach member shall promptly be informed by the Secretary of
his admission as a member. n

|
9

DUES

20. There shall be dues or fees payable by members and at a

meeting held in the Gallery on April 6/76, it was moved, seconded
and unanimously approved that a fee for membership be established
by the Directors and that all contributions of that amount or more

be congidered a paid-up membership for that year.

The Secretary shall notify the members of the dues or fees
at any time payable by them and, if any are not paid within 30 days
of the date of such notice the members in default shall thereupon
automatically cease to be members of the Corporation, but any such
members may on payment of all unpaid dues or fees be reinstated.

ANNUAL AND Oemmm.zmmeHzom OF MEMBERS

—
~

21. The annual or any other'general meeting of the members shall N
be held at the head office of the Corporation or elsewhere in Ontario

as the board of directors may determine and on such day as the

gaid directors shall appoint, provided that the annual general meeting
of the Gallery shall be held on.or about the last day of April in -

each calendar year. _ - Y,

At every annual meetingi in addition to any other business
that may be transacted, the report of the directors, the financial
gtatement and the report of thejauditors shall be presented and a
board of directors elected and %c@waowm appointed fof the ensuling
year and the remuneration of the audibors shell be fixed.
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:The members may consider and transact any business either special or
general withoul any nolice thereof at any meeting of the members.
The board of directors or bthe President shall have power to call at
any time a general meeting of the members of the Corporation.
Adequate notice of the time'and place of every such meeting shall

be given ten days before the time fixed for the holding of such meet-
ing; provided thal any meetings of members may be held at any time
and place without such notice if all the members of the Corporation
are present thereat or represented by proxy duly appointed, and

at such meeting any business may be transacted which the Corporation
at annual or general meetings may transact.

FRROR OR OMISSION IN NOTICLE

22. No error or omission in giving notice of any annual or
general meeting or any adjourned meeting, whether annual or general,
of the members of the Corporation shall invalidate such meeting ot
make Vvoid any proceeding$ taken thereat and any member may at any
wwam.imwdm notice of any such méeting and may ratify, approve and
confirm any proceedings taken or had thereat. For the purpose of
providing notice to any member, director or officer for any meet-
1ngs br otherwise, the address of any member, director of officer
shall be hig last address recorded on the books of the Corporation.

ADJOURNMENTS

23. Any méetings of the Corporation or of the directors may
be adjourned at any time and from time to time and such business
may be transacted at such adjourned meeting as might have been
transacted at the original meeting from which such adjournment;
took place. No notice shall be required of any such adjournment.
Buch adjourmment may be made notwithstanding that no quorum is
present. ;

QUORUM OF MEMBLRS

2L, A quorum for the transaction of business at any meeting of
members shall consist of not less than 12 membars present in persgon.

- VOTING OF MEMBERS

25. Subject to the provisions, if any, contained in the Letters
Patent of the Corporation, each member of the Corporation shall at
all meetings of members be entitled to one volie and he may vote by
proxy. Such proxy need not himself be a member but before voting
shall produce and deposit with the Secretary sufficient appointment
in writing from his constituent or constituents.. No member shall

be entitled either in person or by proxy to vote at meetings of the
Corporation unless he has paid all dues or fees, if any, then

payable by him. .

At all meebings cof members every question shall be decided
by a majority .of the votes of the members present in person or re-
presented by proxy unless otherwise required by the by-laws of the
Corporation, or by-law. Every question shall be decided in the first
instance by a show of hands unless a poll be demanded by any member.
Upon a show of hands, every member having voting rights shall have N
one vote, and unless a poll be demanded a declaration by the chairmad .
that a resolubion has been carried or not carried and an entry to X
that effect in the minutes of the Corporation shall be admissible _
in evidence as prima facie proof of the fact without proof of the -
‘number or proportion of the votes accorded in favour of or against
such resolution. '"The demand for a poll may be withdrawn, but if a
poll be demanded and not withdrawn the question shall be decided by
a majority of votes given by thé members present in person or by
proxy and such poll shall be taken in such manner as the chairman
shall dirct and the result of such poll shall be deemed the decisilon
of the Corporation in general méeting upon the matter in question.

In case of an equality of votes|at any general meeting, whether
upon a show of hands or at a poll, the chairman shall be entitled
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FINANCIAL YEAR

26. Unless otherwise ordered by the board of directors, the
fiscal year of the ooanowmdwoz Bhall terminate on the 31st day

of March in each year.

CHEQUES, ETC.

27 . All cheques, bills of exchange or other orders for the
payment of money, notes or other evidences of indebtedness issued

in the name of the Corporation, shall be signed by such officer or
officers, agent or agents of the Corporation and in such manner .-

as shall from time to time be determined by resolubtion of bthe board

of directors, and such officers or agents may endorse noles and

drafts for collection on account of the Corporation through its
bankers, and endorse notes and cheques for deposit with the Corporation's
bankers for the credit of the Corporation, or the same may be endorsed
"for collection" or "for deposit" with the bankers of the Corporat-
ion by using the Corporation's rubber stamp for the purpose. Buch
officers or agents so appointed may arrange, settle, balance and
certify all books and accounts between the Corporation and the
Corporation's bankers and may receive all paid cheques and vouchers
and sign all the bank's forms or settlement of balances and

release or verification slips.

DEPOSIT OIF SECURITIES TOR SAFEKEEPING

28. The securities of the Corporation shall be deposited for
safekeeping wibh one or more bankers, trust companies or other
financial instituations Lo be selected by the board of directors.
Any and all securities so deposited may be withdrawn, from time to
time, only upon the written order of the Corporation, and in such
manner, as shall from time to time be determined by resolution of
the board of directors and such aubhority may be general or confined
to specific instances. The instituations which may be so selected
as custodians of the board of directors shall be fully protected in
acting in accordance with the directions of the board of directors
and shall be in no event liable for the due application of the
gecurities so withdrawn from deposit or the proceeds thereof.

.

NOTICE

29. Whenever under the provisions of the by-laws of the Corpor-
tion, notice is required to be given, such notice may be given
either personally or telegraphed or by depositing same in a post

office or a public letter-box in a prepaid, sealed wrapper addressed _
to the director, officer or member at his or their address as the
same appears on the books of the Corporation. A notice or other
document so sent by post shall be held to be sent at the time when
the same was deposited in a post office or public letter-box as
aforesaid, or if telegraphed shall be held to be sent when the same
was handed to the telegraph company or its messenger. For the
purpose of sending any notice the address of any member, director

or officer shall be his last addréess as recorded on the books of the

Corporation. : —_— it
. rd ./.~..

BORROWING (o

30. The directors may from time to time :
(a) borrow money on the credit of the Corportaion; or
Md issue, sell or pledge securities of the QoMbOHﬁmwod» or
c¢) charge, mortgage, hypothecate or pledge all or any:
of the real or personal property of the Oorporation,
including book debts, rights, powers, franchises and
undertakings,-to gecure any securities /or any money
borrowed, or otherl debt, or any other obligation or
liability of the Qonwowmwwos. ’

PASBED by the board of directord and sealed with the company senl this
day of April 6/1976.



