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        BY-LAW NO. 1

        Be it enacted and it is hereby enacted as a by-law of the 

        Manitoba Orienteering Association, Inc. (hereinafter referred to 

        as the "Organization", as follows: 

1.00
MISSION STATEMENT (amendment #3)
        1.01 The organization exists to encourage and support the development and growth of the sport of Orienteering throughout the province of Manitoba.

2.00    REGISTERED OFFICE

        2.01    The registered  office of the Organization shall be at 

        such places in the Province of Manitoba as the Directors of the 

        Organization may decide. 

 3.00    MEMBERSHIP

        3.01    Any person who is interested  in the Organization may 

        apply for membership. 

        3.02    All  persons, firms,  corporations,  associations, 

        government departments, and agencies directly concerned or 

        interested in furthering the objectives of the Organization may 

        be granted associate membership by the Board of Directors. 

        3.03    The Board of Directors shall have discretion to accept or 

        reject any application for membership.  At the request of the 

        applicant, this rejection will be subject to the review by the 

        members at the general meeting of the Organization. 

        3.04    All members must pay the  membership dues for the current 

        year at the time of acceptance as a member.  Each member will 

        receive a membership card and is entitled to one vote on each 

        question arising at any general meeting. 

        3.05    A member  may  resign by submitting his resignation in 

        writing, which shall be effective upon acceptance thereof by the 

        Board of Directors of the Organization.  In the case of 

        resignation, the member shall remain liable for payment of any 

        assessment or other sum levied or which became payable by him to 

        the Organization prior to acceptance of the resignation.  There 

        shall be no refund of membership dues. 

        3.06    Any member may be expelled upon the following grounds:

                (a)  Contravention of the rules and by-laws of the 

                Organization as determined by the Directors;

                (b)  Conduct contrary to standards of behaviours and 

                ethics of Orienteering, as determined by the Board of 

                Directors.

        The Board of Directors may expel any member guilty of the 

        heretofore described offences by issuing to the member ten days 

        written notice of same.  Unless a satisfactory explanation to 

        justify the alleged breach of conduct is given to the Board of 

        Directors, the expulsion shall be effective forthwith.  At the 

        request of the member, the expulsion may be reviewed at the next 

        general meeting. 

        4.00    GENERAL MEETING

        4.01    The annual general meeting of the Organization shall be 

        held in the month of January at such time and place in Manitoba 

        as determined by the Board of Directors.  Twenty-one days notice 

        of such meeting shall be given to the membership.  Non-receipt of 

        notice by a member shall not invalidate any meeting. 

        4.02    The President or  5 members  of the Organization may 

        requisition a special general meeting for any purpose stated in 

        the requisition.  It shall be the responsibility of the Board of 

        Directors to ensure that 21 days notice of such meeting be given 

        to the membership of the Organization.  Non-receipt of notice by 

        a member shall not invalidate any meeting. 

        4.03    Every notice of a general meeting shall state the nature 

        and the business of the meeting. 

        4.04    Questions  arising at any  general meeting of the 

        Organization shall be decided by a majority of votes.  In case of  
        an equality of votes, the resolution shall be defeated. 

        4.05    The  quorum  for transaction of business at any general 

        meeting of the Organization shall be 10% of the membership. 

        4.06    At  general meetings, unless a ballot is demanded, every 

        resolution shall be decided by a show of hands.  A declaration of 

        the chairperson that the resolution has been carried or lost as 

        the case may be, and an entry to that effect in the minute book 

        of the Organization, shall be conclusive evidence of the fact 

        without proof of the number of votes recorded in favour of or 

        against such resolution. 

        4.07    If at any general  meeting a ballot is demanded by 2 

        members present and entitled to vote, a ballot shall be taken at 

        such time and in such manner as the chairperson may direct and in 

        such case every member present at the taking of the poll shall 

        have one vote. 

 5.00      CONFLICT OF INTEREST (amendment #4)
5.01 All board members and employees of the MOA must accept and adhere to the organization’s Conflict of Interest Policy.

 6.00    BOARD OF DIRECTORS

        6.01    The affairs of the Organization shall be  managed by a 

        Board of Directors, each having one vote, and of whom a majority 

        shall constitute a quorum. 

        6.02    The elected Board of Directors shall  consist of the 

        following: 

                President

                Vice President

                Secretary

                Treasurer

                Not less than 2 and not more than 3 members at large

        As well, the immediate Past President, while remaining a member 

        of the Organization, will hold a position on the Board of 

        Directors for a period not exceeding one year. (Amendment #1) 

        6.03    The elected  officers of the  Organization for the forth-

        coming year shall be elected by the members at the annual general 

        meeting from amongst the membership.  The elected officers which 

        form the Board of Directors shall hold office for no longer than 

        the following terms unless re-elected: 

                (a)  President and Vice President - two years commencing 

                in odd-numbered years;

                (b)  Treasurer - two years commencing in even-numbered 

                years;

                (c)  All other elected officers - one year.

       6.04     The office of a Director shall be automatically vacated:

                (a)  if by notice in writing to the Organization he 

                resigns;

                (b)  if at any general meeting of the Organization a 

                majority of the members present so decide that he be 

                removed from office.

        If any vacancy shall occur for any reason prior to an annual 

        meeting, the Directors may by resolution fill the vacancy with 

        any person who could qualify as a Director at any annual meeting.  

        The person so chosen shall hold office for the balance of the 

        unexpired term of the vacating Director. 

        6.05    The Directors  of the Organization  shall be responsible 

        for coordination of the work of the Organization and for carrying 

        out the policies and directives of the Organization as determined 

        by the Organization's general meeting(s). 

        6.06    The Board of Directors shall take such steps as they deem 

        requisite to enable the Organization to receive donations and 

        benefits for the purpose of furthering the objects of the 

        Organization. 

        6.07    The Board of Directors shall meet if the President or any 

        two Directors call a meeting. 

        6.08    Questions arising at a meeting of  Directors shall be 

        decided by a majority of votes of those present.  Upon demand 

        voting shall be by ballot.  In the event of an equality of votes, 

        the resolution is defeated. 

        6.09    Notice of meeting of the  Board of Directors shall be 

        given by the President, or, in default thereof, by such persons 

        as are entitled to demand such meetings.  Notice shall be given 

        to each Director not less than 10 days preceding the date of such 

        meeting. 

        6.10    The  Board of Directors  may from time to time create at 

        its own discretion committees or equivalent bodies to exercise 

        such authority or discharge such duties as the Board of Directors 

        shall from time to time assign. 

        7.00    OFFICERS

        7.01    The President shall be the chief executive officer of the 

        Organization.  He shall preside at all meeting of the Organization 

        and the Board of Directors.  He shall have the general and active 

        managements of the business of the Organization. He shall see 

        that all orders and resolutions of the Board are carried into 

        effect.  He shall be a non-voting member of all committees.  He 

        will prepare and submit to the members at the annual meeting a 

        statement and report of the preceding year for its approval. 

        7.02    The Vice President shall act in the absence or disability 

        of the President and shall 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.   Should both the President and 

        the Vice President be absent or disabled, the performance of 

        their powers and duties shall be delegated to a chairperson 

        appointed by the Board. 

        7.03    The Secretary shall attend all sessions of the Board and 

        all meeting of the members and act as clerk thereof and record 

        all votes and minutes of all proceedings in the books to be kept 

        for that purpose.  He shall give or cause to be given notice of 

        all meetings of the members and of the Board of Directors.  He 

        shall perform such other duties as may be prescribed by the 

        Board of Directors of President under whose supervision he shall 

        be.  He shall be custodian of the seal of the Organization. 

        7.04    The Treasurer shall have custody of the corporate funds 

        and securities and shall keep full and accurate accounts of 

        receipts and disbursements in books belonging to the Organization 

        and shall deposit all monies and other valuables in the name of 

        and to the credit of the Organization and at such depositories as 

        may be designated by the Board of Directors.  The accounts 

        maintained in such depository shall be in the name of Manitoba 

        Orienteering Association, Inc.  He shall disburse the funds of 

        the Organization as may be ordered by the Board taking proper 

        vouchers for such disbursements, and shall render to the 

        President and Directors at the regular meetings of the Board, or 

        whenever they may require it, an account of all transactions as 

        Treasurer and of the financial position of the Organization. He 

        shall be designated as one of the signing officers of the 

        Organization in any financial transaction.  He shall also perform 

        such other duties as may be determined by the Board. 

        7.05    In all cases of death, resignation, retirement or removal 

        from office of an officer, all books, papers, vouchers, money and 

        other property of whatever kind in his possession or under his 

        control belonging to the Organization shall be delivered to the 

        Board of Directors. 

        8.00    SIGNATURE AND CERTIFICATION OF DOCUMENTS

        8.01    Contracts, documents, or  other instruments  in writing 

        requiring a signature of the Organization shall be signed by any 

        two of the President, Vice President, Secretary of Treasurer, and 

        all contracts, documents and instruments in writing so signed 

        shall be binding upon the Organization without any further 

        authorization or formality.  The Board of Directors shall have 

        the power to appoint an officer of officers on behalf of the 

        Organization to sign contracts, documents and instruments in 

        writing.  The seal of the Organization when required may be 

        affixed to contracts, documents, instruments in writing signed as 

        aforesaid or by any officer or officers appoints by a resolution 

        of the Board of Directors.  The terms "contract, document, or any 

        other instruments in writing" as used herein shall include deeds, 

        mortgages, hypothecs, charges, conveyances, transfers and 

        assignments of property, real or personal, immovable or movable, 

        agreements, releases, receipts and discharges for the payment of 

        money or other obligations, conveyances, transfers and 

        assignments of shares, stocks, bonds, debentures, or other securities 

        and all paper writings. 

        9.00    RESOLUTIONS AND AMENDMENTS

        9.01    The by-laws  of the Organization  may be amended at any 

        general meeting of the Organization by an ordinary resolution 

        adopted by a majority vote of the members of the Organization 

        present and voting at any general meeting. 

        9.02    By-laws may be amended or introduced at a general meeting 

        of the membership, provided notice of the same has been given to 

        the membership along with a copy of the agenda.  The requirement 

        for notice may be waived by a two-thirds majority of the members 

        present at the meeting. 

        9.03    Any resolution other than a special resolution shall be 

        deemed passed if a majority of the members present vote in favour 

        of such resolution. 

9.04 For all purposes of the  Organization, "special  resolution" 
shall mean a resolution passed by no less than two-

        thirds majority of such members entitled to vote as are present 

        in person at a general meeting, of which notice specifying the 

        intention to propose a resolution as a special resolution has been 

        duly given.  A special resolution is required for changing the 

        number of Directors, changing the name of the Organization, or 

        other matters as required by statute. 

        10.00    PROTECTION OF DIRECTORS AND OTHERS

        10.01    Limitation of Liability  -  No Director of Officer of the 

        Organization shall be liable for the acts, receipts, neglects or 

        defaults of any other Director or Officer or employee, or for 

        joining in any receipt of other act for conformity, or for any 

        loss, damage or expense happening to the Organization through 

        insufficiency of deficiency of title to any property acquired by 

        order of the Board for or on behalf of the Organization, or for 

        the insufficiency of deficiency of any security in or upon which 

        any of the monies of the Organization shall be invested, or for 

        any loss or damage arising from the bankruptcy, insolvency or 

        tortious acts of any person with whom any of the monies, 

        securities or effects of the Organization shall be deposited, or 

        for any loss occasioned by any error of judgement or oversight on 

        his part, or for any other loss, damage or misfortune whatever 

        which shall happen in the execution of the duties of his office 

        or in relation thereto, unless the same are occasioned by his own 

        wilful neglect or default, provided that nothing herein shall 

        relieve any Director or Officer of any liability imposed upon him 

        by the Act. 

        10.02    Every  Director or Officer  of the Organization or other 

        person who has undertaken or is about to undertake any liability 

        on behalf of the Organization and their heirs, executors, 

        administrators and estate, respectively, shall at all times be 

        indemnified and saved harmless, out of the funds of the 

        Organization from and against: 

                (a)  all costs, charges, and expenses whatsoever which  
                such Director, Officer, or other person sustains or

                incurs in or about any action, suit or proceedings which

                is brought or prosecuted against him for, 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 except such costs, charges or 

                expenses as are occasioned by his own wilful neglect.

                (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 wilful neglect.

        11.00    INTERPRETATION

        11.01    In all  by-laws and  special  resolutions of the 

        Organization the singular shall include the plural, the plural, 

        the singular; the word "person" shall include firms and 

        corporations, the masculine shall include the feminine.  Whenever 

        references are made in any by-law or any special resolution of 

        the Organization or to any statue or section thereof, such 

        references shall be deemed to extend and apply to any amendment or 

        re-enactment of such by-law, statute or section thereof as the 

        case may be. 

        12.00   BOOKS AND RECORDS

        12.01   The books and records  of the Organization  shall be open 

        to the inspection by members at all reasonable times, upon 

        reasonable notice at the office of the Organization. 

        13.00   AUDIT OF ACCOUNT

        13.01   At the  annual general meeting,  an auditor may be 

        appointed for the insuring year.  The auditor of the Organization 

        shall have access at all reasonable times to the books of 

        account, vouchers, minute books and documents of the Organization 

        and shall conduct an audit of the affairs of the Organization at 

        least once yearly.  Thereafter he shall prepare a report to which 

        shall be attached the balance sheet, income and expense 

        statement, and an auditor's certificate.  This report shall be 

        submitted to the annual meeting.  The auditor shall make 

        enquiries, investigations, and perform such other duties as shall 

        from time to time be required by the Board of Directors. 

        14.00   ANNUAL DUES

        14.01   The amount  of the annual dues payable by a member of the 

        Organization shall be fixed from time to time by the membership 

        at the annual general meeting. 

        15.00   CLUBS

        15.01   All orienteering clubs wishing to take part in activities 

        under the jurisdiction of the Organization or its sponsorship 

        must be registered as a member club. 

        15.02   In order  to become registered, an orienteering club must 

        pay an annual affiliate fee as determined by the Board of 

        Directors.  All member clubs must have an official representative 

        or spokesman to represent the club in communication with the 

        Organization.  Clubs shall abide by the rules and regulation as 

        laid down by the Organization. 

        15.03   Orienteering meets  organized  by clubs and meeting the 

        criteria of good orienteering as set by the Board of Directors 

        may be approved by the Board of Directors of the Organization.  A 

        summative report of each such meet as required by the Board of 

        Directors must be forwarded to the Secretary of the Organization 

        of his designate. 

        15.04   The Board of Directors  has the power to levy a meet fee, 

        and any further fees from the Clubs as required. 

        16.00   FISCAL YEAR

        16.01   The fiscal period  of the Organization shall terminate on 

        the 31st day of December in each year or on such other date as 

        the Directors may by resolution determine. 

        17.00   WINDING UP

        17.01   It is the  unalterable  provision of the by-law that 

        members of this Organization shall have no interest in the 

        property and assets of the Organization; and that upon 

        dissolution or winding up of the Organization any funds and 

        assets of the Organization remaining after satisfaction of its 

        debts and liabilities shall be distributed to a recognized 

        Charitable Organization whose objects most closely accord with 

        those of this Organization as determined by its members at 

        dissolution. 

        18.00   PROCEDURE

        18.01   Where contended, the meeting procedure generally employed 

        at meetings of the Organization shall be the Canadian 

        Parliamentary Procedure as given by William G. Craig's "Law and 

        Procedure of Meetings in Canada".  Notwithstanding the above, any 

        Board of Directors of committee of the Organization may through 

        mutual consent modify or otherwise establish the procedure being 

        used in that limited context. 

                                        PER:____________________________

                                        PER:____________________________

                                        PER:____________________________

        BY-LAW #2

        BORROWING

        MANITOBA ORIENTEERING ASSOCIATION INC. authorizes as follows:

        1.      That the Directors may:

                (a)  Borrow money upon the credit of the Organization.

        2.      The Directors  may authorize  any Director or Directors, 

        member or members, employee or employees of the Organization to 

        make arrangements with reference to money to be borrowed as 

        aforesaid.  Whereas to the terms and conditions of the loan 

        thereof and as to the security to ge given, therefore with power 

        to vary or modify such arrangements, terms, and conditions and to 

        give such additional securities for any monies borrowed or 

        remaining due by the Organization as the Directors of the 

        Organization may authorize and generally to manage, transact and 

        settle the borrowing of money by the Organization. 

        3.      The Directors  may  authorize a Director or Directors, 

        officer or officers, employee or employees of the Organization or 

        other person or persons whether connected with the Organization 

        or not, to sign, execute, and give on behalf of the Organization, 

        all documents, agreements, and promises necessary or desireable 

        for the purpose aforesaid and to draw, make and accept, endorse, 

        execute and issue cheques, promissory notes, bills of exchange, 

        bills of lading and other negotiable or transferable instruments 

        in the name and all renewals thereof, or substitutions therefore, 

        if so signed shall be binding upon the Organization. 

        4.      The powers  hereby  conferred shall be deemed to be in 

        supplement of, not substitution for, any power to borrow money 

        for the purposes of the Organization, possessed by its Directors 

        or Officers independently of this by-law. 

        DATED this              day of                          ,19     .

                                        PER:_____________________________

                                        PER:_____________________________

                                        PER:_____________________________

