
1.01 Definitions 

“Act” means the Not-for-Profit Corporations Act, 2010 (Ontario) and, where the context 
requires, includes the regulations made under it, as amended or re-enacted from time to time;  
“Board” means the board of directors of the Corporation;  
“By-laws” means this by-law (including the schedules to this by-law) and all other by-laws of the 
Corporation as amended and which are, from time to time, in force;  
“Chair” means the chair of the Board;  
“Chapter” means a local branch of the corporation 
“Chapter chair” means the elected chair of the local branch 
“Chapter vice-chair” means the elected vice chair of the local branch 

“Corporation” means the corporation that has passed these by-laws under the Act or that is 
deemed to have passed these by-laws under the Act;  
“Director” means an individual occupying the position of director of the Corporation by 
whatever name he or she is called;  
“Member” means a member of the Corporation, all paid members of individual chapters are 
considered members of the corporation;  
“Members” means the collective membership of the Corporation; and  
 
“Officer” means an Officer of the Corporation.  
 
“Vice Chair” means the vice-chair of the Board 
 

1.02 Interpretation 

Other than as specified in Section 1.01, all terms contained in this By-law that are defined in the Act 
shall have the meanings given to such terms in the Act. Words importing the singular include the 
plural and vice versa, and words importing one gender include all genders. 
 
1.03 Severability and Precedence 
The invalidity or unenforceability of any provision of this By-law shall not affect the validity or 
enforceability of the remaining provisions of this By-law. If any of the provisions contained in the by-
laws are inconsistent with those contained in the Articles or the Act, the provisions contained in the 
Articles or the Act, as the case may be, shall prevail. 
1.04Seal 
The corporation will not have or maintain a corporate seal 
1.05 Execution of Contracts 
Deeds, transfers, assignments, contracts, obligations and other instruments in writing requiring 
execution by the Corporation may be signed by any two of its Officers or Directors. In addition, the 
Board may from time to time direct the manner in which and the person by whom a particular 
document or type of document shall be executed. 
 
Section 2 – Directors 
2.01 Election and Term 
The Directors shall be elected by the Members of the chapter they represent at each annual 
meeting held in June in the case of chapters meeting monthly, or the meeting closest there-to 



for chapters meeting quarterly. The term of office of the Directors (subject to the provisions, if any, 
of the articles) shall be from the date of the meeting at which they are elected or appointed until the 
next annual meeting or until their successors are elected or appointed. To be eligible for nomination 
and election persons must either be present at the meeting and indicate their willingness to run 
when nominated or have indicated in writing to a member of the chapter executive their willingness 
to run if nominated. 
 
2.02 Vacancies 
The office of a Director shall be vacated immediately:  

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

b. if the Director dies or becomes bankrupt;  
c. if the Director is found to be incapable by a court or incapable of managing property under 

Ontario law; or  
d. if, at a meeting of the Members, the Members by a majority vote of at least 70% removes the 

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

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

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

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

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

 
2.04 Committees 
Corporate 
Committees may be established by the Board as follows:  

a. The Board may appoint from their number a managing Director or a committee of Directors 
and may delegate to the managing Director or committee any of the powers of the Directors 
excepting those powers set out in the Act that are not permitted to be delegated; and  

b. Subject to the limitations on delegation set out in the Act, the Board may establish any 
committee it determines necessary for the execution of the Board’s responsibilities. The 
Board shall determine the composition and terms of reference for any such committee. The 
Board may dissolve any committee by resolution at any time. 

Chapter 
Committees may be established by the Chapter as follows:  



a. The Chapter Chair may appoint from their members a managing Director or a committee of 
Directors and may delegate to the managing Director or committee any of the powers of the 
Directors excepting those powers set out in the Act that are not permitted to be delegated; 
and  

b. Subject to the limitations on delegation set out in the Act, the Chapter may establish any 
committee it determines necessary for the execution of the Chapter’s responsibilities. The 
Chapter shall determine the composition and terms of reference for any such committee. 
The Chapter may dissolve any committee by resolution at any time. 

c. Standing Committees shall be composed of a Chairperson and at least two (2) or more 
members chosen by the Chapter Chair or Chair of the Committee from the Chapter 
membership. 
 

2.05 Remuneration of Directors 
The Directors shall serve as such without remuneration and no Director shall directly or indirectly 
receive any profit from occupying the position of Director; provided that:  

a. Directors may be reimbursed for reasonable expenses they incur in the performance of their 
Directors’ duties; and 

b. Directors may be paid remuneration and reimbursed for expenses incurred in connection 
with services they provide to the Corporation in their capacity other than as Directors, 
provided that the amount of any such remuneration or reimbursement is: (i) considered 
reasonable by the Board; (ii) approved by the Board for payment by resolution passed before 
such payment is made; and (iii) in compliance with the conflict of interest provisions of the 
Act.  

 
2.06 Qualifications 
Each Director shall: 

(a) be a Member of the Corporation; 
(b) be at least eighteen (18) years of age; 
(c) not have been found under the Substitute Decisions Act, 1992 (Ontario) or under the Mental 

Health Act (Ontario) to be incapable of managing property; 
(d) not have been found to be incapable by any court in Canada or elsewhere;  
(e) not have the status of bankrupt; and 
(f) have been an active member in good standing for a minimum of one year. 

2.07 Chapter Executives 
The Executive of each Chapter may consist of: 

(a) Chapter Chair (Voting Director) 
(b) Chapter Vice Chair (Non-voting Director) 
(c) Past Chair 
(d) Chapter Administrator 
(e) Chapter Recording Secretary 
(f) Chapter Treasurer 



(g) Chapter Membership Chair 
(h) Chapter Events Chair 
(i) Chapter Publicity Person 
(j) Other positions as determined by the Chapter’s Policies and Procedures. 

 
2.08 Duties 
Chapter Executive 
Executive shall be responsible for the duties assigned to them and they may delegate to others the 
performance of any or all of such duties. 
2.09  Duties of the Chair 
Chapter 
The Chapter Chair shall represent the chapter as a voting member on the corporate board of 
directors. The Chapter Chair shall also perform the duties described in sections 9.05 and Appendix 
A, and such other duties as may be required by law or as the Board may determine from time to 
time, and shall be, ex-officio, a member of all chapter committees. 
2.10 Duties of the Vice Chair 
Chapter 
The Chapter Vice Chair shall represent the chapter as a non-voting member on the corporate board 
of directors. The Chapter Vice Chair shall perform the duties described in Appendix B of the Chair in 
the event of their absence or disability or of a vacancy in the Office of Chair.  
 
2.12  Duties of the Treasurer 
Chapter 
The treasurer shall perform the duties described in Appendix C and such other duties as may be 
required by law or as the Board may determine from time to time. 
2.13 Duties of the Secretary 
Chapter 
The secretary shall perform the duties described in Appendix D and such other duties as may be 
required by law or as the Board may determine from time to time. 
 
SECTION 3 – BOARD MEETINGS 
 
3.01 Calling of Meetings 
 
Meetings of the Directors may be called by any two Directors at any time and any place on notice 
set out as required by this Bylaw, provided that for the first organizational meeting following 
incorporation, an incorporator or a Director may call the first meeting of the Directors by giving not 
less than five (5) days’ notice to each Director, stating the time and place of the meeting. 
 
 3.01.1 Location of Meetings 
 

Meetings of the Directors will be held virtually, with one meeting per year being held in 
person at a location determined by the Corporate Officers and communicated no less then 
4 weeks prior to the meeting.  



 
3.02        Regular Meetings 
 
The Board may fix the place and time of regular Board meetings and send a copy of the resolution 
fixing the place and time of such meetings to each Director, and no other notice shall be required 
for any such meetings.  
 
3.03        Notice 
 
Notice of the time and place for the holding of a meeting of the Board shall be given in the manner 
provided in Section 10 of this by-law to every Director of the Corporation not less than four weeks 
before the date that the meeting is to be held. Notice of a meeting is not necessary if all of the 
Directors are present, and none objects to the holding of the meeting, or if those absent have 
waived notice or have otherwise signified their consent to the holding of such meeting. If a quorum 
of Directors is present, each newly elected or appointed Board may, without notice, hold its first 
meeting immediately following the annual meeting of the Corporation. 
 
3.04        Chair 
 
The Chair shall preside at Board meetings. In the absence of a Chair, the Vice-Chair shall act as 
Chair. In the absence of both, the meeting shall be postponed.  
 
3.05        Voting and Quorum 
 
Each Chapter shall have one vote exercised by the Chapter Chairperson, or their proxy. Questions 
or motions arising at any Board meeting shall be decided by a majority of votes. In case of an 
equality of votes, the Chair shall have a second or casting vote. 
 
A quorum for the transaction of business at meetings of the Board shall be achieved by a simple 
majority of the chapters. 
 
 
3.06        Participation by Telephone or Other Communication Facilities 
 
If all of the Directors of a Corporation consent, a Director may participate in a meeting of the Board 
or of a committee of Directors by telephonic or electronic means that permit all participants to 
communicate adequately with each other during the meeting. A Director participating by such 
means is deemed to be present at the meeting. 
 
Section 4 – Financial  
 
4.01        Banking 
 



The Board shall by resolution from time to time designate the bank in which the money, bonds, or 
other securities of the Corporation shall be placed for safekeeping.  
 
 4.01.1   Bank Accounts 
 
 The bank account or accounts of the Corporation shall be kept in such bank or banks as the  
 Board may from time to time determine. Any Officer shall have the authority and power to: 
   

a) Operate the Corporation’s accounts with such bank(s). 
b) Make, sign, draw, accept, endorse, negotiate, lodge, deposit, or transfer any of 

the cheques, promissory notes, drafts, acceptances, bills of exchange and 
orders for the payment of money. 

 
4.01.2 Chapter Bank Accounts 
 

a) All bank accounts created by and associated with the chapters are considered the 
property of the Fleet Safety Council Conference Corporation. Nevertheless, the chapter 
membership has the freedom to use the funds within these accounts as they see fit, 
provided they align with the guidelines and purposes established by the board of 
directors. The corporate officers and the board of directors retains the right to oversee 
and audit the accounts to ensure that the funds are used properly and in alignment with 
the corporation's overall goals and financial policies.  

b) To maintain compliance with all banking regulations the corporate officers will be listed 
on each chapter bank account 

c) Each chapter shall appoint or elect those with signing authority for the bank accounts. 
The appointed/elected individuals with signing authority have the power to: 
 

i. Operate the Chapter’s accounts with such bank(s). 
ii. Make, sign, draw, accept, endorse, negotiate, lodge, deposit, or transfer 

any of the cheques, promissory notes, drafts, acceptances, bills of 
exchange and orders for the payment of money. 
 

 
 

4.02        Financial Year 
 
The financial year of the Corporation ends on December 31 in each year or on such other date as 
the Board may from time to time by resolution determine. 
 
 
4.03        Books and Records 
 



The Board shall see that all necessary books and records of the Corporation required by any Bylaw 
of the Corporation or by any applicable statute are regularly and properly kept. 
 
Section 5 – Officers 
 
5.01 – Officers 
 
Corporate Officers 
The Board shall appoint from among the Directors a Chair and may appoint any other person to 
be president, vice-president, treasurer and secretary at its first meeting following the annual 
meeting of the Corporation. The office of treasurer and secretary may be held by the same person 
and may be known as the secretary-treasurer. The office of Chair and president may also be held by 
the same person. The Board may appoint such other Officers and agents as it deems necessary, 
and who shall have such authority and shall perform such duties as the Board may prescribe from 
time to time. 
 
5.02 – Office Held at Board’s Discretion  
Corporate Officers 
Any Officer shall cease to hold office upon resolution of the Board. Unless so removed, an Officer 
shall hold office until the earlier of: 

• the Officer’s successor being appointed, 
• the Officer’s resignation, or 
• such Officer’s bankruptcy or death. 
• at a meeting of the Board of Directors, a resolution is passed by at least a majority of 70% 

the votes cast by the Board removing the Officer before the expiration of the Officers’s term 
of office.  

 
5.03 - Duties 
Officers shall be responsible for the duties assigned to them and they may delegate to others the 
performance of any or all of such duties. 
5.04 – Duties of the Chair 
The Chair shall perform the duties described in section 3.04 and such other duties as may be 
required by law or as the Board may determine from time to time, and shall be, ex-officio, a member 
of all committees. 
5.04.01 – Duties of the Vice-Chair 
The Vice Chair shall perform the duties of the Chair in the event of their absence or disability or of a 
vacancy in the Office of Chair.  
5.05 Duties of the President 
The president shall perform the duties described in Appendix E and such other duties as may be 
required by law or as the Board may determine from time to time. 
 
5.06 Duties of the Vice-President 



The vice-president shall perform the duties described in Appendix F and such other duties as may 
be required by law or as the Board may determine from time to time. 
5.07 Duties of the Treasurer 
The treasurer shall perform the duties described in Appendix G and such other duties as may be 
required by law or as the Board may determine from time to time. 
5.08 Duties of the Secretary 
The secretary shall perform the duties described in Appendix H and such other duties as may be 
required by law or as the Board may determine from time to time. 
 
Section 6 – Protection of Directors and Others 
 
6.01 Protection of Corporate Officers, Directors and Board Members   
Every Corporate Officer, Director and Board Member 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 corporation, from and against: 

a) All costs, charges, and expenses whatsoever which the Corporate Officer, Director or Board 
member sustains or incurs in or about any action, suit or proceeding which is brought, 
commenced, or prosecuted against them for or in respect of any act, deed, matter, or thing 
whatsoever made, done or permitted by them or in or about the execution of the duties of 
their office; and 

b) All other costs, charges, and expenses which they sustain or incurs in or about or in relation 
to the affairs thereof; except such costs, charges, or expenses as are occasioned by their 
wilful neglect or default.  

 
6.02 Limitation of Liability of Directors and Board Members 
No Director or Board Member shall be liable for the acts, receipts, neglects or defaults of any other 
Director or Board Member or employee or volunteer or for joining in any receipt or act for conformity 
or for any loss, damage or expense happening to the corporation through the insufficiency or 
deficiency of title to any property acquired by the Corporation or for or on behalf of the Corporation 
or for the insufficiency of any security in or upon which any money of or belonging to the Corporation 
shall be placed out or invested or for any loss or damage arising from bankruptcy, insolvency or 
tortious act of any person, firm or corporation with whom or which moneys, securities or effects shall 
be lodged or deposited or for any loss occasioned by an error of judgement or oversight on their part, 
or for any other loss, damage or misfortune whatever which may happen in the execution of the 
duties of their respective office or in relation thereto unless the same shall happen by or through their 
own wrongful and willful act or through their own wrongful, willful neglect or default; provided that 
nothing herein shall relieve any Director or Board member from the duty to act in accordance with 
the Act. 
 
6.03 Insurance  
The Corporation may purchase and maintain such insurance for the benefit of its Directors and Board 
Members as the Board may from time to time determine.  
 



Section 7 – Conflict of Interest  
 
7.01 Conflict of Interest 
A Director who is a party to a material contract or transaction or proposed material contract or 
transaction with the Corporation or is a director or officer of, or has a material interest in, any 
person who is a party to a material contract or transaction or proposed material contract or 
transaction with the Corporation shall make the disclosure required by the Act. Except as provided 
by the Act, no such Director shall attend any part of a meeting of Directors during which the 
contract or transaction is discussed or vote on any resolution to approve any such contract 
or transaction. 
 
SECTION 8.0 - MEMBERS 
 
8.01 Members 
 
Membership in the Corporation shall consist of two classes of Members, namely, Voting Members 
and Non-Voting Members. The Board may, by resolution, approve the admission of the Members of 
the Corporation. Members may also be admitted in such other manner as may be prescribed by the 
board by resolution. The following conditions of Membership shall apply: 
 

8.01.1 Voting Member –  
Voting Members shall be individuals who have applied and been accepted 
for Voting Membership in the Corporation. The term of Membership of a 
Voting Member shall be one year, subject to renewal in accordance with the 
policies of the Corporation. As set out in the articles, each Voting Member is 
entitled to receive notice of, attend, and vote at all meetings of Members, 
and each Voting Member shall be entitled to one (1) vote at such meetings. 

   
  8.01.2 Nonvoting Member –  

Nonvoting Members shall be individuals who have applied and been 
accepted for Nonvoting Membership in the Corporation. The term of 
membership of a Nonvoting Member shall be one year, subject to renewal in 
accordance with the policies of the Corporation. Subject to the Act and the 
articles, a Nonvoting Member shall be entitled to receive notice of, and 
attend meetings, Nonvoting Members shall not be entitled to vote at 
meetings of the Members of the Corporation. 

   
8.02 Membership Application 
An application for membership shall be completed and submitted in accordance with any 
membership application policies adopted by the corporation.  
 
8.03 Membership 
A membership in the Corporation is not transferable and automatically terminates if the Member 
resigns or such membership is otherwise terminated in accordance with the Act. 



 
8.03 Membership Fees 
The Board may from time to time fix the annual payable by Members. The Chairs of each individual 
chapter or their designate shall notify the Members of the fees at any time payable by them, if any 
fees are not paid within the time limited in such notice, the Member in default shall thereupon 
automatically cease to be a Member, but such Member may on payment of all unpaid fees be 
reinstated by the Board. 
 
8.03.1  Session Fees 
Chapters or committees appointed by the board retain the right to set the fees payable for 
individual sessions, conferences, or meetings that they oversee.  
  
8.03.2     Determination of Fees 
 
The membership fees shall be an amount determined by a majority vote at a Board meeting.  
 
8.03.3     Notification of Fee Changes 
 
In the event that an increase is required, and a motion has been accepted and passed by a majority 
vote at a Board meeting, the Chapter Members will be notified in writing or by electronic means not 
less than 90 days before the increase is to be in effect.  
 
8.03.4        Use of Membership Fees 
 
Membership fees shall be used towards the cost of Chapter and Corporation operating expenses. 
 
8.4 Disciplinary Act of Termination of Membership for Cause 
 

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

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

 
 
8.05 Liability of Members 
 
Members shall not, as such, be held answerable or responsible for any act, default, obligation, or 
liability of the Corporation or for any engagement, claim, payment, loss, injury, transaction, matter 
or thing relating to or connected with the Corporation.  



 
8.06 Resignation or Termination of Membership 
 
Any Member may resign his or her Membership in the Corporation upon written notice to the 
Chapter Executive. Membership fees will not be reimbursed if a membership is terminated or 
resigned.  
 
Section 9 – Members’ Meetings 
 
9.01 Annual Meetings:  
The annual meeting shall be held on a day and at a place within Ontario fixed by the Board. Any 
Member, upon request, shall be provided, not less than 5 days or other number of days that may be 
further prescribed in regulations before the annual meeting, with a copy of the approved financial 
report, and other financial information required by the By-laws or articles.  
The business transacted at the annual meeting shall include:  

a) Approval of the agenda.  
b) Approval of the minutes of the previous annual and subsequent special meetings.  
c) Consideration of the financial statements.  
d) Report of the auditor, or person who has been appointed to conduct a review engagement, if 

a review engagement was required by a vote of the members at the last annual meeting.  
e) Vote to waive the audit / review engagement (provided annual revenues less than $500,000 

and the vote is greater than 80% in favour);  
i. Should an audit or review engagement be required by majority vote, 

reappointment or new appointment of the auditor or a person to conduct a 
review engagement for the coming year  

f) Such other or special business as may be set out in the notice of meeting. No other item of 
business shall be included on the agenda for annual meeting unless a Member’s proposal 
has been given to the secretary prior to the giving of notice of the annual meeting in 
accordance with the Act, so that such item of new business can be included in the notice of 
annual meeting. 

9.02 Special Meetings –  
The Directors may call a special meeting of the Members. The Board shall call a special meeting on 
written requisition of the Members who hold at least 10 per cent of votes that may be cast at the 
meeting sought to be held within 21 days after receiving the requisition unless the Act provides 
otherwise. 
 
9.03  Notice of Meetings –  
Subject to the Act, not less than 7 and not more than 50 days written notice of any annual or special 
Members’ meeting shall be given in the manner specified in the Act to each Member, each Director 
and to the auditor or person appointed to conduct a review engagement. Notice of any meeting where 
special business will be transacted must contain sufficient information to permit the Members to 
form a reasoned judgment on the decision to be taken and state the text of any special resolution to 
be submitted to the meeting. 



 
 
9.04 Quorum  
 
9.04.01 Chapter Meetings 
A quorum for the transaction of business at a members’ meeting is 25% of Voting Members present 
in person or by proxy.  If a quorum is present at the opening of a Chapter meeting, the Voting Members 
present may proceed with the business of the meeting, even if a quorum is not present throughout 
the meeting. 
 
9.04.02 Annual General Meeting 
A quorum for the transaction of business at an Annual General Meeting is 20% of Voting Members 
present in person or by proxy.  If a quorum is present at the opening of an Annual General Meeting, 
the Voting Members present may proceed with the business of the meeting, even if a quorum is not 
present throughout the meeting. 
 
 
9.05 Chair of the Meeting  
 
9.05.1 Chapter Meetings  
The Chapter Chair shall be the chair of the Members’ meeting; in the Chapter Chair’s absence the 
Chapter Vice Chair shall chair the meeting. In the absence of both the Chapter Chair and Vice Chair, 
the Chapter Past Chair shall chair the meeting. In the absence of all three, the Members present at 
any Members’ meeting shall choose another Chapter Executive or Administrator as chair and if no 
Chapter Executive or Administrator is present or if all the Chapter Executive or Administrator present 
decline to act as chair, the Members present shall choose one of their number to chair the meeting. 
 
9.05.02 Annual General Meeting 
The Chair of the Board shall be the chair of the Annual General Meeting; in the Chair’s absence the 
Vice Chair shall chair the meeting. In the absence of both the Chair and Chair, the Board of Directors 
shall appoint a Director, Officer, or the Past Chair to chair the meeting. 
 
9.06 Voting of Members  -  
Business arising at any Members’ meeting shall be decided by a majority of votes unless otherwise 
required by the Act or the By-law provided that:  

a) Each Voting Member shall be entitled to one vote at any meeting;  
b) Members are entitled to vote via proxy in their absence, the proxy shall be a member of the 

corporation, but does not have to be a Voting Member; 
c) Votes shall be taken by a show of hands among all Voting Members or their Proxy’s present 

and the chair of the meeting, if a Voting Member, shall have a vote;  
d) An abstention shall not be considered a vote cast;  
e) Before or after a show of hands has been taken on any question, the chair of the meeting may 

require, or any Member may demand, a written ballot. A written ballot so required or 
demanded shall be taken in such manner as the chair of the meeting shall direct;  



f) if there is a tie vote, the chair of the meeting shall require a written ballot and shall not have a 
second or casting vote. If there is a tie vote upon written ballot, the motion is lost; and  

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

9.07 Persons Entitled to be Present –  

The only persons entitled to attend a members’ meeting are the Members, the Directors, or the 
person who has been appointed to conduct a review engagement (if any), and others who are entitled 
or required under any provision of the Act or the articles to be present at the meeting. Any other 
person may be admitted only if invited by the Chair of the meeting or with the majority consent of the 
Members present at the meeting.  

 
Section 10 Notices 
 
10.1 Notices –  
Any notice required to be sent to any Member or Director or to the person who has been appointed 
to conduct a review engagement of the Corporation shall be delivered personally, or sent by prepaid 
mail, facsimile, email or other electronic means to any such Member at the Member’s latest address 
as shown in the records of the Corporation; and to such Director at his or her latest address as shown 
in the records of the Corporation or in the most recent notice or return filed under the Corporations 
Information Act, whichever is the more current; and to the person who has been appointed to 
conduct a review engagement at its business address; provided always that notice may be waived or 
the time for giving the notice may be abridged at any time with the consent in writing of the person 
entitled thereto. 
 
10.2 Error or Omission in Giving Notice -  
The accidental omission to give any notice to any Board Member, Director, Officer, member of a 
committee of the Board or person conducting a review engagement, if any, 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 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. 
 
Section 11 Amendments 
 
11.01 Amendments to By-laws -  
The Members may from time to time amend this By-law if at least 70% of the Members in 
attendance at a special or annual meeting that has quorum approve the amendment. The Board 
may not amend these By-laws. 



Chapter Chair 
Reports To: Chair of the Board 
Term: Two-year term (elected by chapter members) 
Volunteer Position 
 
Position Summary: 
The Chapter Chair is the primary leader of an FSC chapter and represents the chapter at the 
corporate level as a voting member of the Board of Directors. The Chair facilitates local 
meetings, promotes chapter engagement, and ensures alignment with the Council’s values and 
policies. 
 
Key Responsibilities: 

• Chair all local chapter meetings, ensuring effective planning and engagement. 
• Serve as the chapter’s voting representative on the Board of Directors (Bylaws Section 

2.09). 
• Act as an ex-officio member of all chapter committees and working groups. 
• Ensure chapter adherence to FSC policies, bylaws, and procedures. 
• Encourage participation in local and provincial FSC events, initiatives, and campaigns. 
• Support chapter executive development and succession planning. 

 
Qualifications: 

• Chapter member in good standing for minimum of one year 
• Strong leadership and facilitation skills. 
• Demonstrated involvement in chapter activities. 
• Understanding of FSC’s structure, mission, and goals. 
• Ability to engage diverse members and stakeholders. 

 
Bylaw References: 

• Chapter Chair Duties: Section 2.09 
• Chapter Executive Composition: Section 2.07 
• Board Voting Role: Section 3.05 
• Meeting Chair Role: Section 9.05.1 

 



Chapter Vice Chair 
Reports To: Chapter Chair 
Term: Two-year term (elected by chapter members) 
Volunteer Position 
 
Position Summary: 
The Chapter Vice Chair acts as the second-in-command at the chapter level and supports the 
Chair in running meetings, planning chapter events, and facilitating chapter operations. They 
represent the chapter on the Board of Directors in a non-voting capacity and assume the Chair’s 
duties in their absence. The position has a natural succession to chair, as voted by the members.  
 
Key Responsibilities: 

• Perform all Chapter Chair duties in their absence or in the case of a vacancy (Bylaws 
Section 2.10). 

• Attend Board of Directors meetings as a non-voting observer. 
• Assist in preparing chapter meeting agendas and managing chapter communications. 
• Support member recruitment, engagement, and event planning efforts. 
• Help ensure continuity and smooth transitions within chapter leadership. 

 
Qualifications: 

• Chapter Member in good standing for a minimum of one year 
• Committed and active chapter participant. 
• Collaborative, supportive leadership style. 
• Willingness to step into leadership when required. 
• Good communication and organizational skills. 

 
Bylaw References: 

• Chapter Vice Chair Duties: Section 2.10 
• Chapter Executive Composition: Section 2.07 
• Meeting Chair (Alternate Role): Section 9.05.1 
• Board Meeting Participation (Non-voting): Section 3.05 

 



Chapter Treasurer 
Reports To: Chapter Chair 
Term: Two-year renewable term (voluntary / appointed) 
Volunteer Position 

 
Position Summary: 
The Chapter Treasurer is responsible for overseeing the financial health and accountability of a 
local chapter of the Fleet Safety Council. This role ensures that all chapter funds are managed in 
alignment with FSC’s Financial Policies and that financial decisions support the strategic and 
operational needs of the chapter. The Treasurer collaborates closely with the Chapter Chair and 
Chapter Secretary to create annual budgets, manage expenditures, and report financial updates 
at both the chapter and corporate levels. 

 
Key Responsibilities: 
Financial Planning and Budgeting 

• Collaborate with the Chapter Chair and Chapter Secretary to develop an annual chapter 
budget based on submissions from the chapter executive. 

• Ensure that all budgets comply with FSC Financial Policies and are aligned with the 
chapter’s strategic objectives and planned activities. 

• Prepare separate, detailed budgets for large-scale events hosted by the chapter. 
Banking and Transactions Management 

• Maintain accurate and up-to-date records of all financial transactions related to the 
chapter. 

• Oversee chapter banking operations, including deposits, disbursements, and 
reconciliations, in compliance with corporate financial policies (Bylaws Section 4.01.2). 

• Serve as a signatory on chapter bank accounts, ensuring dual-signature protocols are 
followed. 

Expense Monitoring and Oversight 
• Ensure that all expenses for speakers, executive meetings, chapter meetings, and events 

remain within the approved budget. 
• Review and approve expenditures in accordance with FSC guidelines before processing 

payments. 
Financial Reporting and Compliance 

• Submit an annual financial report in the prescribed format to the Corporate Treasurer, as 
required under the FSC Financial Policy. 

• Maintain records in a manner that meets the audit and oversight standards of the 
Corporation and Board of Directors. 

• Support corporate officers in financial audits or reviews, if requested. 
Member and Meeting Communication 

• Provide clear and concise financial updates at each chapter meeting, highlighting current 
balances, event income/expenses, and budget status. 

• Work with event committees to manage the collection and distribution of designated 
funds for chapter-hosted events. 

 



Qualifications: 
• Experience with budgeting, bookkeeping, or financial administration preferred. 
• Strong organizational skills and attention to detail. 
• Familiarity with FSC’s mission, policies, and financial governance standards. 
• Integrity and accountability in managing member and sponsor funds. 
• Comfort with spreadsheets and basic accounting/reporting tools. 

 
Bylaw References: 

• Financial Management and Banking: Sections 4.01–4.03 
• Chapter Bank Account Oversight: Section 4.01.2 
• Chapter Executive Composition: Section 2.07 
• Treasurer Duties: Section 2.12 
• Submission to Corporate Treasurer: Section 5.07 (via policy alignment) 

 



Chapter Secretary 
Reports To: Chapter Chair 
Term: Two-year term (voluntary / appointed) 
Volunteer Position 

 
Position Summary: 
The Chapter Secretary is a key administrative officer within the chapter executive team, 
responsible for maintaining accurate records, coordinating communications, and ensuring that 
chapter operations align with the governance standards of the Fleet Safety Council (FSC). This 
role supports the Chapter Chair and Treasurer in planning, recordkeeping, and organizational 
reporting to both members and the Corporate Board of Directors. 

 
Key Responsibilities: 
Meeting Preparation and Documentation 

• Record and distribute accurate minutes for all chapter meetings, including executive and 
general membership sessions. 

• Prepare and circulate meeting agendas in collaboration with the Chapter Chair and 
Chapter Vice Chair. 

• Maintain a record of decisions, motions, and action items, and ensure appropriate 
follow-up occurs. 

Member Communication and Records 
• Maintain an up-to-date list of chapter members, including contact information and 

attendance records. 
• Distribute communications related to meetings, events, elections, and other chapter 

activities in a timely manner. 
• Coordinate the distribution of required notices (e.g., meeting dates, fee changes, 

nominations) in accordance with FSC bylaws and procedures. 
Administrative Support and Compliance 

• Assist the Chapter Treasurer and Chair in preparing the annual chapter budget by 
coordinating input from all executive members. 

• Ensure chapter documents and records are stored in a manner that is consistent with 
FSC recordkeeping practices. 

• Submit copies of minutes, reports, and chapter attendance logs to the FSC Corporate 
Secretary if required. 

Chapter Governance and Elections 
• Support the nomination and election process for chapter executive positions, ensuring 

eligibility requirements are communicated and met (Bylaws Section 2.01). 
• Maintain confidentiality and professionalism when handling executive discussions, 

member concerns, or sensitive chapter matters. 
 

Qualifications: 
• Organized, detail-oriented, and skilled in recordkeeping. 
• Strong written communication skills. 



• Ability to use standard office tools such as email, word processing, and cloud document 
storage. 

• Familiarity with FSC’s mission, structure, and governance is an asset. 
 

Bylaw References: 
• Chapter Secretary Duties: Section 2.13 
• Chapter Executive Composition: Section 2.07 
• Recordkeeping Standards: Section 4.03 
• Notice Requirements: Sections 3.03 and 10.1 
• Member Lists and Documentation: Sections 8.01, 8.03 

 



Job Title: President 
Organization: Fleet Safety Council (FSC) 
Location: Ontario, Canada 
Reports To: Board of Directors 
Term: Four-year term, renewable 
Volunteer Position 

 
Position Summary: 
The President is the chief volunteer officer and senior leader of the Fleet Safety Council. This 
role is accountable for providing strategic direction, fostering organizational integrity, and 
ensuring the effective operation of the Council in alignment with its mission—to promote 
transportation safety through education, collaboration, and advocacy. The President serves as a 
key ambassador and spokesperson for the FSC in the broader transportation industry. 

 
Key Responsibilities: 

Organizational Leadership and Operations 

• Act as the public representative and operational leader of the FSC, serving as the 
primary point of contact for external stakeholders, government agencies, industry 
partners, and media. 

• Lead the planning, coordination, and execution of Council-wide initiatives, campaigns, 
and events. 

• Ensure policies, projects, and decisions of the Board are executed effectively through 
coordination with chapters, committees, and administrators. 

• Represent the FSC at industry conferences, meetings, and in communications with 
regulatory bodies. 

Chapter and Membership Support 

• Liaise with chapter Chairs and Co-Chairs to support consistent implementation of FSC 
goals and procedures. 

• Oversee membership engagement and development, fostering participation across all 
chapters. 

• Guide the development and implementation of standardized practices across chapters, 
ensuring alignment with the FSC’s values and bylaws. 

Strategic and Policy Leadership 

• Partner with the Chair and Officers in supporting the execution of the Council’s strategic 
plan. 

• Provide insight and recommendations to the Board regarding policy updates, industry 
developments, and emerging trends. 



• Contribute to long-range planning and act as a conduit between board vision and 
operational delivery. 

•  
Representation and Advocacy 

• Represent the FSC to external audiences, including media, government bodies, 
regulatory agencies, and industry forums. 

• Promote the organization’s mission and amplify its voice in shaping transportation safety 
standards and best practices across Ontario and Canada. 

Event and Program Leadership 
• Provide leadership and support for the planning and delivery of the Annual FSC 

Conference, special events, and chapter activities. 
• Collaborate with committees and chapters to ensure consistency in messaging, branding, 

and content across all FSC programming. 
 

Qualifications: 
• Active FSC member in good standing with a minimum of one year of service. 
• Demonstrated leadership experience within a volunteer organization, board, or 

association environment. 
• Deep understanding of transportation risk, compliance, and safety operations in Canada. 
• Proven skills in strategic thinking, organizational leadership, and public communication. 
• Commitment to FSC’s values of safety, integrity, professionalism, and collaboration. 

 
Time Commitment: 
Estimated 25–30 hours per month, including regular board meetings, correspondence, event 
participation, and representation duties. Some travel may be required for in-person meetings 
and conferences. 

 
References to Bylaws: 

• Duties of President: Section 5.05 
• Duties of Chair (President): Sections 3.04, 5.04, and 9.05.02 
• Governance, Meetings, and Oversight: Sections 2.01–3.06 
• Member Representation and Voting: Sections 8.01–9.06 
• Strategic and Operational Authority: Section 5.03 

 
 



Job Title: Vice President 
Organization: Fleet Safety Council (FSC) 
Location: Ontario, Canada 
Reports To: President, Fleet Safety Council 
Term: Four-year term, with potential for succession to President (Bylaws Section 5.06) 
Volunteer Position 

 
Position Summary: 
The Vice President is a key member of the Fleet Safety Council's Board of Directors and plays a central 
role in supporting the governance, strategic planning, and operational oversight of the organization. This 
individual acts on behalf of the President when required and contributes to strengthening the FSC's 
mission to promote safety and compliance in the transportation industry across Ontario. 

 
Primary Responsibilities: 
Leadership and Governance 

• Act on behalf of the President during periods of absence, disability, or vacancy. 
• Contribute to the development, approval, and implementation of policies, programs, and 

initiatives in line with the organization's mission and goals. 
• Maintain awareness of the organization's bylaws and ensure compliance in all actions and 

initiatives. 
Chapter Support and Development 

• Assist in supporting individual chapters by providing leadership guidance and encouraging 
consistency in the execution of FSC activities across Ontario. 

• Promote collaboration between chapters and the BOD to ensure alignment with FSC's core 
values and goals. 

• Act as a resource for chapter vice-chairs, administrators, and other chapter executive roles in 
understanding their duties. 

Strategic Planning and Implementation 
• In collaboration with the President and the BOD, contribute to the formulation of the FSC’s long-

term vision and strategic objectives, including the promotion of safety culture, member 
engagement, and industry leadership. 

• Support the development and execution of operational plans that align with the FSC's bylaws, 
mission, and financial capabilities. 

• Lead or participate in special projects or working groups to evaluate and improve FSC programs, 
operations, and governance models. 

• Track and report progress against strategic goals, supporting transparency and accountability to 
the membership and BOD. 

• Assist in organizing strategic retreats, annual planning meetings, and feedback forums for 
continuous improvement. 

Event and Program Oversight 
• Provide support for the Annual Fleet Safety Council Conference and other FSC events by offering 

strategic insight and helping to ensure alignment with the Council’s objectives. 
• Represent the FSC in official capacities at meetings, industry events, and partner organization 

engagements as requested. 
Succession Planning and Development 

• Prepare to assume the President’s role at the end of the current term by building a thorough 
understanding of FSC operations, strategic priorities, and relationships. 



• Support leadership development within chapters by identifying and mentoring emerging leaders 
and ensuring continuity of FSC’s volunteer-led culture. 

 
Qualifications: 

• Minimum of one year as an active member in good standing within the FSC. 
• Strong background in transportation safety, compliance, or risk management within the 

Canadian industry. 
• Prior leadership or governance experience within a nonprofit, volunteer, or association-based 

organization is highly desirable. 
• Demonstrated ability to think strategically, lead collaboratively, and manage competing 

priorities. 
• Strong communication and relationship-building skills. 

 
Time Commitment: 
Approximately 10–15 hours per month, including attendance at board meetings, participation in 
planning committees, and support for chapter activities. Occasional travel may be required for in-person 
meetings. 

 
References to Bylaws: 

• Officer Duties: Sections 5.01 – 5.06 
• Board Governance and Meetings: Sections 2.01 – 3.06 
• Strategic Oversight and Records: Section 4.03 
• Eligibility and Qualifications: Section 2.06 
• Amendments and Policy Enforcement: Section 11.01 

 
 
 



Corporate Treasurer 
Reports To: Chair of the Board 
Term: Four-year term 
Volunteer Position 
 
Position Summary: 
The Treasurer oversees the financial management of the Fleet Safety Council, ensuring fiscal 
responsibility, transparency, and compliance with nonprofit financial regulations. This role 
includes managing both corporate and chapter-level accounts, developing financial reports, and 
advising the Board on budgetary matters. 
 
Key Responsibilities: 

• Maintain and monitor all financial accounts in accordance with nonprofit financial 
standards. 

• Prepare and present regular financial statements to the Board of Directors. 
• Track income, expenses, and cash flow, ensuring prudent and responsible use of funds. 
• Assist with annual budgeting and strategic allocation of resources. 
• Ensure banking resolutions and signatories comply with bylaws. 
• Support chapter treasurers in understanding their financial responsibilities. 
• Coordinate with external auditors or financial reviewers if required. 

 
Qualifications: 

• Financial literacy with experience in bookkeeping or financial oversight. 
• Experience managing nonprofit or association accounts preferred. 
• Familiarity with financial reporting software and spreadsheets. 
• Ability to explain financial matters clearly to board members and stakeholders. 

 
Bylaw References: 

• Duties of Treasurer: Sections 5.07, 4.01–4.03 
• Chapter Banking Oversight: Section 4.01.2 
• Financial Year: Section 4.02 
• Audit and Financial Reporting at AGM: Section 9.01 

 



Corporate Secretary 
Reports To: Chair of the Board 
Term: Four-year term 
Volunteer Position 
 
Position Summary: 
The Secretary is the official record-keeper of the Fleet Safety Council and plays a critical role in 
maintaining transparency, documentation, and communication across the organization. The 
Secretary supports effective governance by ensuring timely documentation, compliance with 
administrative procedures, and archival of important records. 
 
Key Responsibilities: 

• Record and maintain accurate minutes for all Board and Annual General Meetings 
(AGMs). 

• Distribute meeting agendas, minutes, and materials in advance in accordance with bylaw 
notice requirements. 

• Maintain a current copy of the FSC Bylaws, Constitution, meeting schedules, and 
historical decisions. 

• Manage organizational correspondence and official notices, including those related to 
AGM, special resolutions, and elections. 

• Maintain the official list of members in cooperation with chapter administrators. 
• Coordinate meeting logistics in collaboration with the Chair and other officers. 
• Ensure documentation is stored in accordance with statutory and board requirements. 

 
Qualifications: 

• Detail-oriented and organized with excellent written communication skills. 
• Previous experience in minute-taking or administrative support preferred. 
• Working knowledge of non-profit governance and documentation standards. 
• Comfortable with cloud storage and collaborative document platforms. 

 
Bylaw References: 

• Duties of Secretary: Section 5.08 
• Recordkeeping: Section 4.03 
• Members’ Meeting Notices: Section 10.1 
• AGM Chair/Notice/Quorum: Sections 9.01–9.06 
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