NCBAC CONSTITUTION & BYLAWS

APPLICATION FOR INCORPORATION OF A CORPORATION WITHOUT SHARE CAPITAL UNDER PART 11 OF THE CANADA CORPORATIONS ACT

TO:
The Minister of Consumer and Corporate Affairs of Canada

I

The undersigned hereby apply to the Minister of Consumer and Corporate Affairs for the grant of a Charter by letters patent under the provisions of Part 11 of the Canada Corporations Act constituting the undersigned and such others as may become members of the Corporation thereby created, a body politic under the name 

THE NATIONAL COUNCIL OF BARBADIAN 

ASSOCIATIONS IN CANADA INC.

The undersigned have satisfied themselves and are assured that the proposed name under which incorporation is sought is not the same under which any other company, society, association, or firm in existence is carrying on business in Canada or is incorporated under the laws of Canada or any province thereof or so nearly resembles the same as to be calculated to deceive and that it is not a name which is otherwise on public grounds objectionable.

II

The applicants are individuals of the full age of twenty-one years with the power under law to contract.  The name, place of residence and the calling of each of the applicants are as follows:

HORACE GODDARD


2689 Place Vermanetene







St. Laurent, Quebec H4R 2H8







School teacher

VICTOR ALLMAN



Unit 65, 120 Sullivan Avenue







Nepean, Ontario K2G 1V2







Senior Economist

SIMEON COX



4418 Royal Avenue







Pierre Fonds, Quebec H9H 2H5 







Production Foreman

The said HORACE GODDARD, VICTOR ALLMAN and SIMEON COX will be the first directors of the Corporation.

III

The objects of the Corporation are:

1.
To assist in the orientation and adaptation of Canadian residents of origins in Barbados to the Canadian milieu and to foster a better understanding of Canada and other Canadians;

2,
To encourage Canadians of origins in Barbados to participate in Canadian Society;

3
To provide a forum for communicating among different Barbadian and Caribbean communities residing in Canada;

4.
To provide a national voice for Canadians of origins in Barbados;

5.
To co-operate with other organizations whose educational, cultural, social and recreational activities render a contribution to the development of Canadian national life;

6.
To assure and protect the rights of Canadians of origins in Barbados;

7.
To preserve and promote Barbadian cultural heritage;

8.
To assure due recognition of the contributions of Canadians of origins in Barbados to Canada;

9.
To use, apply, devote, or distribute from time to time all or part of the fund or funds of the corporation and the income therefrom for the charitable or educational purposes of Canadians of origins in Barbados by such means as may seem expedient to its directors, including research, publication, educational activities, agencies, or institutions, which will best promote the objects of the corporation; and

10.
To accept donations, gifts, legacies and bequests for use in promoting the objects and carrying on the work of the corporation.

IV

The operations of the corporation may be carried on throughout Canada and elsewhere.

V

The place within Canada where the head office of the corporation is to be situated is in the Regional Municipality of Ottawa-Carleton in the Province of Ontario.

VI

It is specifically provided that in the event of dissolution or winding up of the corporation and after payment of all debts and liabilities, the remaining property shall be disposed to one or more recognized charitable organizations in Canada.

VII

In accordance with Section 65 of the Canada Corporations Act, it is provided that when authorized by by-law, duly passed by the directors and sanctioned by at least two-thirds of the votes cast at a special general meeting of the members duly called for considering the bylaw, the directors of the Corporation may from time to time

a)  borrow money upon the credit of the corporation;

b)  limit or increase the amount to be borrowed;

c)  issue debentures or other securities of the Corporation;

d)  pledge or sell such debentures or other securities for such and at such prices as may be deemed expedient; and 

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

Any such by-law may provide for the delegation of such powers by the directors to such officers or directors of the Corporation to such extent and in such manner as may be set out in the by-law.

Nothing herein limits or restricts the borrowing of money by the Corporation on bills of exchange or promissory notes made, drawn, accepted or endorsed by or on behalf of the Corporation.

VIII

The By-laws of the Corporation shall be those filed with the application for letters patent until repealed, amended, altered, or added thereto.

IX

The Corporation is to carry on its operations without pecuniary gain to its members and any profits or other accretions to the Corporation are to be used in promoting its objects.

XI

DATED at the City of Toronto, in the Province of Ontario this 8th day of November 1986

The original document has the signatures of 

Horace I. Goddard








Victor C. Allman









Simeon S. Cox.

BY LAWS:  CORPORATE SEAL

1.
The seal of the Corporation shall be in such form as prescribed by the provisional directors of the Corporation and shall have the words” THE NATIONAL COUNCIL OF BARBADIAN ASSOCIATIONS IN CANADA, INC.”

CONDITIONS OF MEMBERSHIP

2.
Membership in the Corporation shall be open to all Canadian residents who are members of Barbadian Associations who subscribe and promote the objects of the Corporation.  Membership may be achieved in any of the following categories;
a)  General Membership:
Any Barbadian-Canadian Association or group which is interested in furthering the objects of the Corporation and which has paid annual dues as specified by the Board of Directors of the Corporation, may be a General Member.

b)  Associate Membership:
Any Barbadian Association or group which subscribes to the objects of the Corporation but has not attained the full status of General Member, may at the discretion of the Board of Directors of the Corporation, become an Associate Member.

c)  The National Executive Committee shall establish a Membership Committee to process applications for membership and to determine whether Associations and groups meet the criteria.  The Membership Committee shall submit its recommendations to the National Executive.

d)  An Association or group that has not been approved for membership shall have the right to appeal to the Board of Presidents.
e)  Where an Association or Group has not paid membership dues or applied for membership, representatives of that Association or Group may attend the Board of Presidents’ meetings but shall not be allowed to vote on any matters.

f)  Any Member may withdraw from the Corporation by delivering to the Corporation a written resignation and lodging a copy of the same with the Secretary of the Corporation.

g)  Any member may be required to resign by a vote of two-thirds of members at an annual general meeting.

ADMINISTRATION

3.1  There shall be a Board of Presidents consisting of the Presidents of each member association or a person designated by the President of the association.

3.2  The Board of Presidents shall review the work of the National Executive Committee and should normally meet every six (6) months but must meet at least once yearly.

3.3  The Chairperson for the meetings of the Board of Presidents shall be decided on a rotation basis.

3.4  There shall be three regions of the National Council of Barbadian Associations in Canada, Inc., namely:

i)
Western - Winnipeg, Manitoba, Alberta, British Columbia, North West Territories, Yukon and all Provinces west of Manitoba;

ii)
Central - Toronto, Ontario and environs; excepting Ottawa and 

iii)  Eastern - Ottawa, Ontario, Montreal, Quebec, Nova Scotia, P.E.I, New Brunswick, Newfoundland. and Provinces east of Quebec.

3.5  A Regional Council shall consist of a Regional Chairperson, elected at the Regional level from among the presidents of associations in that region for the same duration (2 years) as other elected officers.  Elections, shall take place in odd numbered years.  Upon election the Regional Chairperson automatically becomes a member of the National Executive Committee.  A Treasurer and a Secretary may be elected to the Regional Council.  The regions shall take direction from the National Executive on matters of a national scope. Local initiatives, issues and programmes relevant to the regions shall be the responsibility of the regional chairperson in consultation with the local organizations.

BOARD OF DIRECTORS

4.1
The property and business of the Corporation shall be managed by a board of nine directors of whom five shall constitute a quorum. The board of directors may on literature of the Corporation be designated as a board of governors. 

4.2
The applicants for incorporation shall become the first directors of the Corporation whose term of office shall be for one year.

4.3  Successors to the first directors shall be elected for a term of two years by the members at an annual general meeting of the Corporation.

4.4  The office of director shall be automatically vacated 

i)  if a director shall resign his office by delivering a written resignation to the secretary of the Corporation;

ii)  if he is found to be lunatic or become of unsound mind.
iii)  if he becomes bankrupt or suspends payment or compounds with his creditors;


iv)   if at a special general meeting of members a resolution is passed by a majority of the members present at the meeting that he be removed from office;  

v)  on death;

provided that if any vacancy shall occur for any reason in this paragraph contained, the board of directors by majority vote, may, by appointment, fill the vacancy with a member of the Corporation.

4.5  Meetings of the board of directors may be held at any time and place to be determined by the directors provided that seven (7) clear days notice of such meeting shall be sent in writing to each director, provided there shall be at least one meeting per year of the board of directors.  No error or omission in giving notice of any meeting of the board of directors or any adjourned meeting of the board of directors of the Corporation shall invalidate such meeting or make void any proceedings taken thereat and any director may at any time waive notice of such meeting and may ratify, approve and confirm any or all proceedings taken or thereat.

4.6  Directors and executive committee members, as such, shall not receive any stated remuneration for their services, but by resolution of the board of directors, expenses of their attendance may be allowed for their attendance at each regular or special meeting of the board of directors.  Nothing herein contained shall be construed to preclude any director from serving the Corporation as an officer in any other capacity and receiving compensation therefor.  The directors shall serve as such without remuneration and no director shall directly or indirectly receive any profit from the position as such; provided that a director may be paid reasonable expenses incurred by him in the performance of his duties; and provided further that any director who is engaged in or is a member of a firm engaged in any business or profession may act in and be paid the usual professional costs and charges for any professional business required to be done in connection with the administration of the affairs of the Corporation.

4.7  A retiring director shall remain in office until the dissolution or adjournment of the meeting at which his retirement is accepted and his successor is elected.  A director shall hold office until the next annual meeting of members following his election or appointment.

4.8  At the first meeting of members, the board of directors then elected shall replace the provisional directors named in the Letters Patent of the Corporation as provided for in paragraph 4.2 hereof. 

4.9  The board of directors may appoint such agents and engage such employees as it shall deem necessary from time to time and such persons shall have the authority and shall perform such duties as shall be prescribed by the board of directors at the time of such appointment.

4.10  The remuneration of all officers, agents and employees and committee members shall be fixed by the board of directors by resolution.  Such resolution shall have force and effect only until the next meeting of members when such resolution shall be confirmed by resolution of the members, or in the absence of such confirmation by the members, then the remuneration to such officers, agents, or employees shall cease to be payable from the date of such meeting of the members.

IDEMNITIES TO DIRECTORS AND OTHERS

5.1  Every director or officer of the Corporation or other person who has undertaken or is about to undertake any liability on behalf of the Corporation or any company controlled by it and their heirs, executors and administrators, and estate, and effects, respectively, shall from time to time and at all times, be indemnified and saved harmless out of the funds of the Corporation, from and against;

a)  all costs, charges and expenses whatsoever with such director, officer or other person sustains or incurs in or about any action, suit or proceedings which is brought, commenced or prosecuted against him or in respect of any act, deed, matter or thing whatsoever, made, done or permitted by him, in or about the execution of the duties of his office or in respect of any such liability;

b)  all other costs, charges and expenses which he sustains or incurs in or about or in relation to the affairs thereof, except such costs, charges or expenses as are occasioned by his own willful neglect or default.

5.2  The Board of Directors shall provide for the creation of a National Executive Committee comprising of the President, Secretary, Treasurer and Immediate Past President of the Corporation, which committee shall exercise such powers.as are authorized by the Board of Directors.  Any National Executive Committee member may be removed by a majority vote of the Board of Directors.

5.3  The National Executive Committee shall be responsible for:


i.   the interpretation and the implementation of the policies and programs of the Board of Directors; 


ii   the management of the affairs of the Corporation;

iii   all matters having national implications and transcending local and provincial jurisdiction;


iv   the establishment of national media for communication.

5.4  The National Executive Committee may be called into session at any time and place by the president on his/her own initiative or at the request of at least five (5) members of the committee, provided that forty eight hours notice of such meeting shall be sent to each member of the committee. 
Five members of the committee shall constitute a quorum.  No error or omission in giving notice of any meeting of the National Executive Committee or of any adjourned meeting of the National Executive of the Corporation shall invalidate such meeting or make void any proceeding taken thereat and any member of such Committee may at any time waive notice of any such meeting and may ratify, approve and confirm any or all proceedings taken or had thereat.

5.5 An executive member may, if all the executive members of Corporation consent, participate in a meeting of the national executive committee by means of such telephone or other communications facilities as permit all persons participating in the meeting to hear each other, and an executive member participating in such a meeting by such means is deemed to be present at the meeting.. 



A resolution in writing, signed by all the by all the directors entitled to vote on that resolution at a meeting of directors or the national executive committee, is as valid as if it had been passed at a meeting of directors or the National Executive committee.
OFFICERS

6.1  The Officers of the Corporation shall be a President, Vice-President, Secretary, and Treasurer, and such other officers as the Board of Directors may by by-law determine.  No two offices shall be held concurrently by the same person.

6.2  The Officers shall be elected for a term of two years by the members at the Annual General Meeting of the Corporation. 

6.3  The Officers shall hold office until their successors are elected or appointed in their stead.

6.4  The President shall be the chief executive officer of the Corporation.  The President shall preside at all meetings of the Corporation, the Board of Presidents, and the National Executive Committee.  The President shall have the general and active management of the affairs of the Corporation.  The President shall see that all orders and resolutions of the Board of Directors are carried into effect.
6.5  The Vice-President  shall, in the absence or disability of the President, perform the duties and exercise the powers of the President and shall perform such other duties as shall from time to time be imposed upon him by the Board of Directors.  

6.6  The Treasurer shall have the custody of the funds and securities of the Corporation and shall keep full and accurate accounts of all assets, liabilities, receipts and disbursements of the Corporation in the books belonging to the Corporation and shall deposit all monies, securities and other valuable assets in the name of and to the credit of the Corporation in such a chartered bank or trust company, or, in case of securities, in registered dealer in securities as may be designated by the Board of Directors from time to time.  The Treasurer shall disburse the funds of the Corporation as may be directed by the proper authority taking proper vouchers for such disbursements, and shall render to the President and Directors at the regular meeting of the Board of Directors, or whenever they may require it, an accounting of all transactions and a statement of the financial position of the Corporation.  The Treasurer shall also perform such other duties as may from time to time be directed by the Board of Directors

6.7  The Secretary may be empowered by the Board of Directors, upon resolution by the Board of Directors, to carry out the affairs of the Corporation generally under the supervision of the Officers thereof and shall attend all meetings and act as clerk thereof and record all votes and minutes of all proceeding in the books to be kept for that purpose.   The Secretary shall give or cause to be given notice of all meetings of the members and of the Board of Directors, and shall perform such other duties as may be prescribed by the Board of Directors or President, under whose supervision he shall be.  The Secretary shall be custodian of the seal of the Corporation, which he shall deliver only when authorized by a resolution of the Board of Directors to do so and to such persons or persons as may be named in the resolution.

6.8 Secretariat:  The Board of Directors shall establish a secretariat to implement the policies and programs as developed by the Board and ratified by the annual general meeting.

6.9
The duties of all other officers, and the Executive Director of the Corporation shall be such as the terms of their engagement call for or the Board of Directors require of them.

EXECUTION OF DOCUMENTS

7.1  Contracts, documents or any instruments in writing requiring the signature of the Corporation, shall be signed by the President and one other officer, and    all contracts, documents and instruments in writing so signed shall be binding upon the Corporation without further authorization or formality. The Directors shall have power from time to time by resolution to appoint an officer or officers on behalf of the Corporation to sign specific contracts, documents and instruments in writing.  The Directors may give the Corporation power of attorney to any registered dealer in securities for the purposes of the transferring of and dealing with any stocks, bonds and other securities of the Corporation.  The seal of the Corporation when required may be affixed to contracts, documents and instruments in writing signed as aforesaid or by any officer or officers appointed by resolution of the Board of Directors.
MEETINGS

8.1  The annual general meeting of the members shall be held in May or June each year at a time and place to be determined by the Board of Directors or as decided in the previous annual general meeting of the members.  The place of the meeting shall be announced at least one year in advance of the meeting.

8.2  In addition to any other business that may be transacted, the agenda for the annual general meeting shall include:

i)  reports of activities from Regional Councils and organizations recognized as member associations;
ii)  reports of National Committees;

iii)  a detailed audited financial report indicating the status of the Corporation;

iv)  the report of the Nominations and Elections Committee; 

v)  the ratification of the annual dues structure;

8.3  Special general meetings may be called at any time if it is considered expedient by the President in consultation with the National Executive Committee, or, at the written request of ten members specifying the need for the special general meeting.

8.4  Thirty (30) days written notice shall be given to each member association or group prior to any annual or general meeting of the members.  Seven 7 members qualified to vote present in person shall constitute a quorum.  Members of associations present at a meeting may be accorded the privilege to speak but will not be permitted to vote.  Only delegates from member associations which are in good standing will have the right to move resolutions and to vote.  Each member association or group has the right to appoint one delegate who will exercise one vote. 

8.5  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 or make void any proceedings taken thereat and any member may at any time waive notice of any such meeting and may ratify, approve and confirm any or all proceedings taken or had thereat  For purpose of sending notice to any member, or officer for any meeting or otherwise, the address of the member, or officer shall be the last address recorded on the books of the Corporation.

MINUTES OF BOARD OF DIRECTORS AND EXECUTIVE COMMITTEES

9.1  The minutes of the Board of Directors or the minutes of the National Executive Committee shall not be available to the general membership of the of the Corporation, but shall be available to the Board of Directors, each of whom shall receive copy of such minutes.

VOTING OF MEMBERS
10.1
At all meetings of members of the Corporation every question shall be determine by a majority of votes of those members qualified to vote, present, and voting, unless otherwise specifically provided by statute or by these by-laws.

10.2  There shall be no voting by proxy.

10.3  (The right to vote in matters binding upon the NCBAC is only possessed by members/representatives of member associations whose dues are fully paid up for the current year, and there are no arrears.

 FISCAL MATTERS

11.1  The fiscal year of the Corporation shall the twelve-month period beginning on the first day of April of each year
11.2
i)    All funds of the Corporation shall be deposited forthwith in a chartered bank or a trust company approved by the National Executive.

ii)  The Corporation may maintain separate accounts with one or more chartered banks or trust companies

iii)  All monetary transactions shall be made in the name of the Corporation and all cheques or withdrawals pertaining to outgoing funds shall be signed jointly by the Treasurer and the President or Vice-President or Secretary.

iv)  All accounts of the Corporation shall be audited.

v)  All fiscal decisions shall require the approval of the National Executive Committee. 

vi)  All national fundraising campaigns shall be the responsibility of the National Head Office.

AMENDMENT OF BY-LAWS

12.1  The by-laws of the corporation may be repealed or amended by submitting in writing, to the Secretary, by Member Associations or Organizations recognized by the Corporation as such, and shall be duly proposed and approved by two-thirds (2/3) majority delegates at the Annual General Meeting, provided that enactment, repeal or amendment of such By-law shall not be enforced or acted upon until the approval of the Minister of Consumer and Corporate Affairs has been obtained.  All members shall be notified of the proposed changes in by-law by the Secretary at least thirty (30) days prior to the annual general meeting.

AUDITORS

13.1  The members shall at each Annual General Meeting appoint an auditor to audit the accounts of the Corporation, and to hold office until the next Annual General Meeting provided that the Directors may fill any casual vacancy in the office of Auditor.  The remuneration of the auditor shall be fixed by the Board of Directors.
BOOKS AND RECORDS
14.1  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.

RULES AND REGULATIONS

15.1  The Board of Directors may prescribe such rules and regulations not inconsistent with these by-laws relating to the management and operation of the Corporation as they deem expedient, provided that such rules and regulations shall have force and effect only until the next general meeting of the members of the Corporation when they shall be confirmed, and from that time cease to have any force and effect. 

INTERPRETATION

16.1
In these by-laws and in all other by-laws hereafter passed unless the context otherwise requires, words importing the singular number or the masculine gender shall include the plural number or the feminine gender, as the case may be, and vice versa, and references to persons shall include firms and corporations.

IN WITNESS WHEREOF we have hereunto set our hands at the City of Toronto, this 8th of November, 1986.  








Horace I Goddard








Victor C. Allman








Simeon S. Cox

Revised and Amended September 21st, 1997.


Ratified May 22nd, 2001

Jonathan Sealy, President NCBAC

Reginald Taylor, Vice-President, NCBAC

Ministerial approval June 07 2001.

.

N.C.B.A.C. EXECUTIVE COMMITTEE 2000 – 2002

Mr Jonathan Sealy

Past President 306 931 1834 (B) 306 382 5641 (H)  307 Avenue H North, Saskatoon  SK.  S7L 2B9

Teacher

Mr Reginald Taylor

President
905 826 6806

2744 Duncairn Drive, Mississauga,  ON  L5M 5C7

Teacher

Mrs Sandra Asgill

Vice President
613 823 1840

169 Markland Crescent, Nipean Ottawa, ON  K2G 5Z7
Accountant

Mrs Eleanor Ashby

Secretary

403 293 7131


108 California Place   N.E.   Calgary  AB 
Data Processing Consultant 

Mrs. Myrle Mayers

Seniors Rep.

613 731 4308


1859 Kilborn Avenue, Ottawa   ON  K1H 6N3

Mr. Christopher Bellamy
Treasurer
204 663 1858 (H) 204 946 5500 (B)

371 Rougeau Avenue, Winnipeg, MB R2C 4A1
Owner Manager
Ms Toni Mc Intosh

Youth Rep.

905 427 1747


25 Hayward Lane, Ajax,  ON   L1S  4A1 

Student
Mrs. Marilyn Moseley

Womens’ Rep.      604 533 4622 (H) 604 533 9864

19984 – 76th Avenue, Langley  B.C  V2Y 1S1
Self Employed 

NATIONAL COUNCIL of BARBADIAN ASSOCIATIONS in CANADA INC.

Incorporation Date:

January 05th,1987

Incorporation Number:
214220 – 1 – M

Official Head Office:

P. O. Box  6206  Station “J” Ottawa ON
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