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Part I - Definitions and Interpretation  
 
Section 1 - Definitions  
 
In these by-laws and all other by-laws of the Corporation, unless the context otherwise 
requires: 
a) “Act” means the Canada Not-For-Profit Corporations Act S.C. 2009, c.23 including the 

Regulations made pursuant to the Act, and any statute or regulations that may be 
substituted, as amended from time to time;  

b) “Articles” means the original or restated articles of incorporation or articles of 
amendment, amalgamation, continuance, reorganization, arrangement or revival of the 
Corporation; 

c) "Board" means the board of directors of the Corporation; 
d) “By-laws” means these by-laws and any other by-laws of the Corporation as amended and 

which are, from time to time, in force and effect; 
e) "Director" means a member of the board; 
f) "Member Meeting" includes an annual meeting of members or a special meeting of 

members;  
g) "Ordinary Resolution" means a resolution passed by a majority of not less than 50% plus 1 

of the votes case on that resolution; 
h) "Person" means an individual, body corporate, partnership, trust and unincorporated 

organization. 
i) “Proportional Share” means the calculated number of cattle of one member compared to 

the calculated total cattle of all members. 
j) “Provincial Organization” means a provincial Cattle Feeders’ Association or provincially 

co-ordinated group of Cattle Feeder organizations within the province. 
k) "Special Meeting" includes a meeting of any class or classes of members and a special 

meeting of all members entitled to vote at an annual meeting of members; 
l) "Regulations" means the regulations made under the Act, as amended, restated or in effect 

from time to time; and 
m) "Special Resolution" means a resolution passed by a majority of not less than two-thirds 

(2/3) of the votes cast on that resolution. 
 
Section 2 - Interpretation  
 
In the interpretation of these bylaws, words in the singular include the plural and vice-versa, 
words in one gender include all genders, and other than as specified above, words and 
expressions defined in the Act have the same meanings when used in these by-laws.  
 
Part II – Execution of Documents 
 
Deeds, transfers, assignments, contracts, obligations and other instruments in writing 
requiring execution by the Corporation may be signed by any two (2) of its officers or 
directors. In addition, the board may from time to time direct the manner in which and the 
person or persons by whom a particular document or type of document shall be executed. Any 
signing officer may certify a copy of any instrument, resolution, by-law or other document of 
the Corporation to be a true copy thereof. 
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Part III – Membership  
 
Section 1 - Application for Membership  
 
The Board may establish rules and procedures for application for membership.  
 
Section 2 - Membership Conditions  
 
A Provincial Organization or group of such organizations shall be eligible to become a member 
when: 
a) It has made application to and been accepted by the Board of the Corporation; 
b) It has contributed, or has agreed to contribute, funds to the Corporation in accordance 

with its pro-rated assessment as hereinafter provided; and 
c) It has named its Board and Officers. 
 
Section 3 - Termination of Membership  
 
A membership in the Corporation is terminated when: 
a) the member dies, or, in the case of a member that is a corporation, the corporation is 

dissolved; 
b) a member fails to maintain any qualifications for membership described in the section on 

membership conditions of these by-laws; 
c) the member resigns by delivering a written resignation to the Chairman of the Corporation 

in which case such resignation shall be effective on the date specified in the resignation; 
d) the member is expelled by a Special Resolution of the members at a Member Meeting, or is 

otherwise terminated in accordance with the Articles or By-laws; 
e) the member's term of membership expires; or 
f) the Corporation is liquidated or dissolved under the Act. 
 
Section 4 – Effect of Termination of Membership  
 
Subject to the Articles, upon any termination of membership, the rights of the member, 
including any rights in the property of the Corporation, automatically cease to exist. 
 
Section 5 - Amount of Dues  
 
The annual dues payable by each member shall be their Proportional Share of the 
Corporation’s annual budget as approved by resolution of the Board. 
 
Part IV - Board of Directors  
 
Section 1 - Number of Directors 
 
Within the minimum and maximum number of Directors as specified in the Articles, the fixed 
number of elected Directors shall be nine. 
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Only cattle feeders may serve as elected directors.  Each member shall be entitled to elect a 
Proportionate Share of the directorate.  Notwithstanding this provision, each member shall be 
entitled to elect at least one director. Accordingly, the Board shall be comprised as follows: 
 
BC – 1 Director 
AB – 3 Directors 
SASK – 1 Director 
MAN – 1 Director 
ONT – 1 Director 
QUE – 1 Director 
MARITIMES - 1 Director 
 
In accordance with the Articles, the Board may also appoint additional Directors to serve until 
the next annual meeting of members.   
 
Section 2 - Term of Office  
 
Subject to the Articles, the Directors shall be elected to hold office for a term expiring not later 
than the close of the next annual meeting of members following the election. 
 
Section 3 - Board Vacancies  
 
Any vacancy on the Board of Directors may be filled by a nominee from the applicable 
member organization who is appointed the Board, and the person so appointed will hold 
office for the remainder of the unexpired term.  
 
Section 4 – Meetings and Notice  
 
Meetings of the Board may be called by the Chairman, the Vice Chairman or any two (2) 
directors at any time. If the Corporation has only one director, that director may call and 
constitute a meeting. 
 
Notice of the time and place for the holding of a meeting of the Board shall be given in the 
manner provided in the Method of Giving Any Notice part of this By-law to every Director of 
the Corporation not less than thirty (30) days before the time when the meeting is to be held. 
Notice of a meeting shall not be necessary if all of the Directors are present, and none objects 
to the holding of the meeting, or if those absent have waived notice of or have otherwise 
signified their consent to the holding of such meeting. Notice of an adjourned meeting is not 
required if the time and place of the adjourned meeting is announced at the original meeting. 
Unless the by-law otherwise provides, no notice of meeting need specify the purpose or the 
business to be transacted at the meeting except that a notice of meeting of directors shall 
specify any matter referred to in subsection 138(2) (Limits on Authority) of the Act that is to 
be dealt with at the meeting. 
 
Section 6 - Votes to Govern at Meetings of the Board of Directors 
 
At all meetings of the Board, every question shall be decided by a majority of the votes cast on 
the question. In case of an equality of votes, the motion shall be defeated. 
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Section 7 - Remuneration  
 
No Officer or Director shall receive remuneration in money or in kind as salary or wages for 
services performed for the Corporation, except that, at the discretion of the Board, Officers 
and Directors and Committee may be paid an honorarium in an amount to be decided by the 
Board. Officers and Directors will be eligible to receive remuneration for expenses incurred by 
them on behalf of the Corporation. 
 
Section 8 - Committees of the Board of Directors 
 
The Board may from time to time appoint any committee or other advisory body, as it deems 
necessary or appropriate for such purposes and, subject to the Act, with such powers as the 
Board shall see fit. Any such committee may formulate its own rules of procedure, subject to 
such regulations or directions as the Board may from time to time make. Any committee 
member may be removed by resolution of the Board. 
 
Section 9 – Indemnification and Insurance  
 
The Corporation shall indemnify its present and former Directors and officers to the full 
extent permitted by the Act. 
 
The Corporation may purchase and maintain insurance for the benefit of any present or past 
Director or officer or any other person acting on the Corporation’s behalf against any liability 
incurred by such person. 
 
Section 10 – Nominations and Elections 
 
Each member shall nominate Director or Directors in accordance with Part IV of these by-
laws.     These nominated Directors shall be elected by the members at the annual general 
meeting by ordinary resolution. 
 
Part V - Officers  
 
Section 1 - Appointment of Officers  
 
The Board may designate the offices of the Corporation, elect officers on an annual or more 
frequent basis, specify their duties and, subject to the Act, delegate to such officers the power 
to manage the affairs of the Corporation. A Director may be appointed to any office of the 
Corporation.  
 
The elected Officers of the Corporation shall be a Chairman, Vice Chairman, and an Officer-at-
Large elected annually from the Board using the following procedures: 
a) Written nominations shall be received from the Directors; 
b) The Officers shall then be elected from among those nominated through a secret and 

progressive ballot among Directors. 
 
The General Manager shall be an Officer. 
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Section 2 - Duties of Officers  
 
Unless otherwise specified by the Board (which may, subject to the Act modify, restrict or 
supplement such duties and powers), the offices of the Corporation, if designated and if 
officers are appointed, shall have the following duties and powers associated with their 
positions: 
a) Chairman – The Chairman shall be the Chief Executive Officer of the Corporation, preside 

at all Member Meetings and meetings of the Board, have general management of the affairs 
of the Corporation and supervision of the staff, and represent the Corporation or cause it 
to be represented at appropriate times and places. 

b) Vice Chairman – If the President is absent or is unable or refuses to act, the Vice Chairman, 
if any, shall, when present, preside at all Member Meetings and meetings of the Board. The 
Vice Chair shall in the absence of the Chairman be vested with all of the Chairman’s 
powers and perform all of his/her duties.  The Vice Chairman shall have such other duties 
and powers as the board may specify. 

c) General Manager – The duties of the General Manager shall include those included in 
employment conditions, as well as those as defined from time to time by the Board. 

d) The powers and duties of all other Officers of the Corporation shall be such as the terms of 
their engagement call for or the Board or Chairman requires of them. The Board may from 
time to time and subject to the Act, vary, add to or limit the powers and duties of any 
Officer. 

 
Section 3 - Term of Office 
 
In the absence of a written agreement to the contrary, the board may remove, whether for 
cause or without cause, any officer of the Corporation. Unless so removed, an officer shall hold 
office until the earlier of: 
a) the officer's successor being appointed, 
b) the officer's resignation, 
c) such officer ceasing to be a Director (if a necessary qualification of appointment), or 
d) such officer's death. 
 
Section 4 - Vacancies  
 
If the office of any officer of the Corporation shall be or become vacant, the Directors may 
elect another Director to fill such vacancy for the remainder of the term. 
 
Part VI - Member Meetings  
 
Section 1 - Place of Members’ Meetings 
 
Subject to compliance with section 159 (Place of Members' Meetings) of the Act, Member 
Meetings shall be held at the head office of the Corporation or at any place in Canada as the 
Board may determine and on such day as the said directors shall appoint.  The members may 
resolve that a particular Member Meeting be held outside of Canada. 
 
 



National Cattle Feeders’ Association - By-Laws  Approved February 19, 2014 

 
Section 2 - Chair of Members’ Meetings 
 
In the event that the Chairman and Vice Chairman are absent, the members who are present 
and entitled to vote at the meeting shall choose one of their number to chair the meeting. 
 
Section 3 – Special Meetings 
 
Special Meetings may be held upon the call of the Board at such times and places as it may 
designate.  
 
The Board shall call a special meeting of members in accordance with Section 167 of the Act, 
on written requisition of two members. If the directors do not call a meeting within twenty-
one (21) days of receiving the requisition, any member who signed the requisition may call 
the meeting. 
 
Section 4 - Notice of a Member Meeting 
 
Notice of the time and place of a Member Meeting shall be given to each member entitled to 
vote at the meeting by the following means: 
a) by mail, courier or personal delivery to each member entitled to vote at the meeting, 

during a period of 21 to 60 days before the day on which the meeting is to be held; or 
b) by telephonic, electronic or other communication facility to each member entitled to vote 

at the meeting, during a period of 21 to 35 days before the day on which the meeting is to 
be held. 

Pursuant to subsection 197(1) (Fundamental Change) of the Act, a Special Resolution of the 
members is required to make any amendment to the by-laws of the Corporation to change the 
manner of giving notice to members entitled to vote at a Member Meeting. 
 
Section 5 - Persons Entitled to be Present at Members' Meetings  
 
The only persons entitled to be present at a Member Meeting shall be those entitled to vote at 
the meeting, the Directors and the public accountant of the Corporation and such other 
persons who are entitled or required under any provision of the Act, Articles or By-laws of the 
Corporation to be present at the meeting. Any other person may be admitted only on the 
invitation of the chair of the meeting or by resolution of the members. 
 
Section 6 - Quorum  
 
At any Member Meeting, four (4) members entitled to vote at the meeting, whether present in 
person or by proxy, shall constitute a quorum. If a quorum is present at the opening of a 
Member Meeting, the members present may proceed with the business of the meeting even if 
a quorum is not present throughout the meeting. 
 
Section 7 - Proxies  
 
Pursuant to Section 171(1) of the Act, a member entitled to vote at a Member Meeting may 
vote by proxy by appointing in writing a proxyholder, who must be a member, to attend and 
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act at the meeting in the manner and to the extent authorized by the proxy, subject to the 
following conditions: 
 
a) The proxy shall be in writing on the form provided by the Corporation, or a facsimile 

thereof.  
b) Members eligible to vote shall be provided with the proxy form 21 days before the 

Member Meeting.  
c) A proxy must be signed by the member and shall be valid only for the meeting for which it 

was specifically given or for any adjournment thereof. 
d) Proxies must be filed with the Corporation at least seven days before the meeting takes 

place.  
Pursuant to Section 197(1) of the Act, a Special Resolution of the members (and if Section 199 
applies, a Special Resolution of each class of members) is required to make any amendment to 
the articles or by-laws of the Corporation to change this method of voting by members not in 
attendance at a Member Meeting. 
 
Section 8 – Voting  
 
At any Member Meeting every question shall, unless otherwise provided by the Articles or By-
laws or by the Act, be determined by a majority of the votes cast on the questions. In case of an 
equality of votes either on a show of hands or on a ballot or on the results of electronic voting, 
the motion is defeated. 
 
Part VII - Method of Giving Any Notice 
 
Any notice (which term includes any communication or document), other than notice of a 
Member Meeting or a meeting of the board of directors, to be given (which term includes sent, 
delivered or served) pursuant to the Act, the Articles, the By-laws or otherwise to a member, 
Director, officer or member of a committee of the board or to the public accountant shall be 
sufficiently given: 
a) if delivered personally to the person to whom it is to be given or if delivered to such 

person's address as shown in the records of the Corporation or in the case of notice to a 
Director to the latest address as shown in the last notice that was sent by the Corporation 
in accordance with section 128 (Notice of directors) or 134 (Notice of change of directors); 

b) if mailed to such person at such person's recorded address by prepaid ordinary or air mail; 
c) if sent to such person by telephonic, electronic or other communication facility at such 

person's recorded address for that purpose; or 
d) if provided in the form of an electronic document in accordance with Part 17 of the Act. 
 
A notice so delivered shall be deemed to have been given when it is delivered personally or to 
the recorded address as aforesaid; a notice so mailed shall be deemed to have been given 
when deposited in a post office or public letter box; and a notice so sent by any means of 
transmitted or recorded communication shall be deemed to have been given when dispatched 
or delivered to the appropriate communication company or agency or its representative for 
dispatch. The General Manager may change or cause to be changed the recorded address of 
any member, Director, officer, public accountant or member of a committee of the board in 
accordance with any information believed by the General Manager to be reliable. The 
declaration by the General Manager that notice has been given pursuant to this by-law shall be 
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sufficient and conclusive evidence of the giving of such notice. The signature of any Director or 
officer of the Corporation to any notice or other document to be given by the Corporation may 
be written, stamped, type-written or printed or partly written, stamped, type-written or 
printed. 
 
Part VIII - Financial  
 
Section 1 – Financial Year End 
 
The financial year end of the Corporation shall be December 31st unless changed by a Special 
Resolution of the Board. 
 
Section 2 – Annual Financial Statements 
 
A copy of the annual financial statements and other documents referred to in 
subsection 172(1) (Annual Financial Statements) of the Act will be made available to 
members through electronic and/or print means. 
 
Section 3 – Banking Arrangements  
 
The banking business of the Corporation shall be transacted at such bank, trust company or 
other firm or corporation carrying on a banking business in Canada or elsewhere as the board 
of directors may designate, appoint or authorize from time to time by resolution. The banking 
business or any part of it shall be transacted by an officer or officers of the Corporation 
and/or other persons as the board of directors may by resolution from time to time designate, 
direct or authorize. 
 
Section 4 – Borrowing Powers  
 
The directors of the Corporation may, without authorization of the members, 
a) borrow money on the credit of the corporation; 
b) issue, reissue, sell, pledge or hypothecate debt obligations of the corporation; 
c) give a guarantee on behalf and 
d) mortgage, hypothecate, pledge or otherwise create a security interest in all or any 

property of the corporation, owned or subsequently acquired, to secure any debt 
obligation of the corporation. 

 
Part IX - Invalidity of any Provisions of These By-laws 
 
The invalidity or unenforceability of any provision of these By-laws shall not affect the validity 
or enforceability of the remaining provisions of these By-laws. 
 
Part X - Omissions and Errors  
 
The accidental omission to give any notice to any member, Director, officer, member of a 
committee of the Board, or public accountant, or the non-receipt of any notice by any such 
person where the Corporation has provided notice in accordance with the by-laws or any 
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error in any notice not affecting its substance shall not invalidate any action taken at any 
meeting to which the notice pertained or otherwise founded on such notice. 
 
Part XI - By-laws and Effective Date  
 
Subject to the Articles, the Board may, by resolution, make, amend or repeal any By-laws that 
regulate the activities or affairs of the Corporation. Any such By-law, amendment or repeal 
shall be effective from the date of the resolution of Directors until the next Member Meeting 
where it may be confirmed, rejected or amended by the members by Ordinary Resolution. If 
the By-law, amendment or repeal is confirmed or confirmed as amended by the members it 
remains effective in the form in which it was confirmed. The By-law, amendment or repeal 
ceases to have effect if it is not submitted to the members at the next Member Meeting or if it 
is rejected by the members at the meeting.   This section does not apply to a By-law that 
requires a Special Resolution of the members according to subsection 197(1) (fundamental 
change) of the Act because such By-law amendments or repeals are only effective when 
confirmed by members. 


