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By-law No. 1 

Mount Royal Outremont Soccer Club

General

By-laws

By-law No. 1 (General By-laws)
Section 1 – General provisions 

1. Name

The name of the Corporation shall be the “Mount Royal Outremont Soccer Club.”  

1. Interpretation

This by-law should be interpreted liberally to allow for the sound and effective administration of the Corporation. 

1. Definitions

· Directors

Designates the members of the Board of Directors of the Corporation 

· AGM
Designates the Annual General Meeting of the Corporation 

· BOD
Designates the Board of Directors of the Corporation 

· EC
Designates the Executive Committee of the Corporation 

· Corporation
Designates the Mount Royal Outremont Soccer Club

· Officers
Designates the members of the Executive Committee of the Corporation

· MRO
Designates the Mount Royal Outremont Soccer Club

Section 2 - Constitution and organization of the Corporation 

2.1 Legal form of the Corporation

The Mount Royal Outremont Soccer Club is a corporation that was incorporated on January 28, 2008 under Part III of the Companies Act (Quebec).

2.2 Goals and objectives of the Corporation

2.2.1. To organize, administer and develop the sport of soccer while complying, insofar as possible, with established rules and standards, solely for social purposes and without any intention of monetary gain for its members.

2.2.2. To promote the sport of soccer among the residents of Town of Mount Royal and the Outremont borough.

2.2.3. To cooperate with municipal, provincial or federal authorities to obtain from them the rights, franchises and privileges that the Corporation deems necessary or useful to the attainment of its objectives.

2.2.4. To receive donations, bequests and similar contributions in the form of money, securities or fixed assets, administer such donations, bequests and contributions, and organize fund-raising campaigns to collect funds for charitable purposes.

2.3 Main office

The main office shall be located in the Outremont borough in the province of Quebec, or at any other address established by resolution of the Corporation’s BOD.

2.4 By-laws

2.4.1 The Corporation’s BOD may amend this by-law or adopt new ones.

2.4.2 The amendments or new by-laws shall only remain in effect until the next AGM, unless they are approved at such meeting.

Section 3 - Members 

1. Classes of members
There shall be two classes of membership in the Corporation: 

· Active Members

· Honorary Members

1. Active members
1. Active members shall be the players, referees, coaches, managers, officers and Directors of the Corporation. Active members shall have the right to vote.

1. If a player is not yet 18 years old, a parent or another person with parental authority shall be considered as an active member.

1. From time to time, the BOD shall establish, by resolution, the amount of fees, annual or otherwise, that must be paid to the MRO Soccer Club by active members, as well as the payments dates, terms and conditions.

1. Honorary members
1. The BOD may, by resolution, appoint any person as an honorary member of the Corporation in recognition of his or her contribution to the sport of soccer.

1. Honorary members shall not be required to pay annual or other fees. They may attend general meetings or special member meetings, but shall not have the right to vote.

1. Resignation
Active or honorary members may resign by sending a written notice to the BOD to that effect. The resignation shall come into effect upon receipt of the notice. The resignation of an active member shall not release that member from paying any amount due to the Club at the date the resignation takes effect.

1. Annual General Meeting
The members’ Annual General Meeting (AGM) shall be open to all members in good standing.

1. Location
The AGM shall be held at the main office or any other location determined by the BOD. 

1. Date
The AGM shall be held 90 days at the latest after the end of the fiscal year, for the following purposes: 

(a) To receive the balance sheet, the general statement of revenues and expenditures and the auditor’s report for the last fiscal year, and any other report concerning the financial position of the Corporation;

(b) To elect the Directors nominated in accordance with the timelines and procedures provided for under Art. 3.7 (Notice of meeting);

(c) To appoint the auditor of the Corporation and set the amount of his or her professional fees for the new fiscal year;

(d) To address any other business of interest to the Corporation. 

1. Special meetings
1. A special member meeting may be called at any time by the BOD by resolution or upon receipt of a written request addressed to the President of the BOD and signed by at least one-tenth of active members in good standing.

1. To be considered valid, such a resolution or request must specify the purpose of the meeting. Only the topics mentioned in the notice of meeting may be addressed during the meeting.

1. As soon as such resolution is passed or such request is received, the Secretary shall call the meeting without delay, failing which any member of the Corporation may call the meeting within 21 days of the receipt of the written request.

1. Special meetings shall be held at the main office of the Corporation or at any other location specified by a BOD resolution.

1. Notice of meeting

1. All member meetings shall be called by way of a written notice specifying the date, time, place and purpose of the meeting. This notice shall be sent by mail or e-mail to all members, at their address as indicated in the books of the Corporation, at least 30 clear days prior to the date set for the meeting.

1. Failure to receive a notice of meeting shall not be sufficient to invalidate the measures taken at that meeting.

1. The notice of meeting for the AGM shall include the names of all the members nominated for a Director position. Any member wishing to fill a Director position at the AGM shall notify the Secretary or the President in writing at least 15 clear days following the deadline set out in article 3.7.1. for sending the notice of meeting. Such notice may be sent by mail or e-mail, and the 15 days shall be calculated based on the date of receipt.

1. Quorum

1. The members present in person shall constitute the quorum for any general or special member meeting.

1. Vote

1. All active members in good standing, present at voting period in person, shall be entitled to one vote during a vote by show of hands unless a secret ballot vote is requested by a simple majority of members in attendance. In the event of an equality of votes, the President shall have the deciding vote.

1. All decisions shall be made by simple majority of votes (50% plus 1), except for matters that must be approved by at least two thirds of members in attendance in accordance with the law, including any amendments to the objectives of the Corporation, the by-laws, the number of Directors and the name of the Corporation.

Section 4 - Administration of the Corporation 

4.1 The Board of Directors

4.1.1. Composition
The affairs of the Corporation shall be managed and administered by a Board of Directors (BOD) made up of a minimum of seven and a maximum of 13 Directors who shall be elected each year at the AGM.

The BOD shall be composed of the following Directors: 

(a) A President

(b) A maximum of two Vice-Presidents

(c) A Treasurer

(d) A Secretary

(e) A Representative of the Outremont House League Committee

(f) A Representative of the MRO Competitive Committee 

(g) Two Citizen Representatives

(h) A Technical Representative

(i) A Representative of the Outremont borough

(j) A Representative of Town of Mount Royal 

Respective municipal authorities delegate the Representatives of the Outremont borough and Town of Mount Royal.

If no one runs for the position of Secretary, the responsibilities of this position shall be discharged by the other members in turn.

4.1.2. Term
BOD members shall be elected for a maximum term of two years.

· One of the Vice-Presidents and the Secretary shall be elected in odd years.

· The other Vice-President and the Treasurer shall be elected in even years.

Outgoing Directors shall be eligible.

4.1.3. Duties
The BOD shall administer the affairs of the Corporation and enter, in its name, into contracts authorized under the law. It shall take all necessary actions and carry out any transactions that contribute to attaining the Corporation’s objectives.

4.1.4. Compensation and expenses
Directors shall serve without compensation, except for the reimbursement of expenses incurred in discharging their duties.

4.1.5. Resignation
Directors may resign at any time by giving written notice to the BOD.

4.1.6. Removal of Directors
Directors may remove another Director upon the affirmative vote of 75% of BOD members present at a meeting. The Director shall have an opportunity to be heard in person at such meeting. 

4.1.7. Vacancies 

A position shall become vacant when a Director resigns or is removed. The BOD may act despite a vacancy in the board provided that the quorum is always present. The BOD may fill a vacancy by electing another Director who will remain in office until the next AGM.

4.1.8. Meetings
The BOD shall meet at least four times a year. The BOD, through its President, may call any other meeting it deems necessary based on the needs of the Corporation.

However, Directors may hold a meeting anywhere and at any time, without prior notice, if they are all-present and agree to the holding of such meeting.

All BOD meetings shall be held at the main office unless the BOD decides otherwise.

4.1.9. Notice of meeting
Meetings shall be called by way of a notice of meeting specifying the date, time, place and purpose of the meeting. The notice shall be communicated to all BOD members by phone or by e-mail.

A minimum of three days’ notice is required to hold a meeting. In other cases, a renunciation of the notice of meeting is required.

Failure of any member to receive notice of a meeting shall not invalidate any action taken by the members at such meeting if a simple majority of BOD members approves such action at a subsequent BOD meeting.

4.1.10. Agenda

Draft agendas for BOD meetings shall be prepared by the President or the Secretary.

4.1.11. Quorum
The quorum required for any BOD meeting shall consist of a simple majority of Directors (50% plus 1).

4.1.12. Vote
Each member shall be entitled to one vote at BOD meetings. Unless otherwise required by legislative provision, votes shall be decided by simple majority of those in attendance (50% plus 1), and each Director shall be entitled to one vote. The President of the Corporation shall vote only in the event of a tie. Votes shall be cast by show of hands unless a simple majority of Directors present decides on a vote by secret ballot.

4.1.13. Order of business
The order in which business shall normally be conducted during each BOD meeting shall be as follows: 
1. Appointment of meeting chair and Secretary;

2. Roll call;

3. Minutes of previous meeting;

4. Unfinished business;

5. New business.

4.1.14. Signed resolution 
A resolution in writing, signed by all the Directors, shall be valid and have the same effect as if it had been passed at a duly called and held BOD meeting. Such a resolution must be included in the minute book of the Corporation, according to its date, in the same way as regular minutes.

4.1.15. Minutes
Members of the Corporation shall not be authorized to consult BOD minutes and resolutions, but these documents may be consulted by the Directors of the Corporation.

4.2 Officers
4.2.1 Appointment
The Officers of the Corporation shall be appointed by the Directors at the first BOD meeting following the AGM. The Officers shall be chosen from among the Directors, but this is not a requirement for the positions of Secretary and Treasurer.

4.2.2 Designation
The Officers of the Corporation shall be:
· The President;

· a maximum of two Vice-Presidents;

· the Treasurer;

· the Secretary.

If the position of Secretary is not filled, the responsibilities of this position shall be discharged by each Director in turn.

4.2.3 The President
The President shall be responsible for the overall management of the Corporation and for overseeing its affairs. The President shall ensure BOD decisions are implemented and shall perform the duties entrusted to him or her.
4.2.4 The Vice-Presidents
The Vice-President(s) shall assist the President in his or her functions. They shall be responsible for specific projects entrusted to them by the President and/or the BOD of the Corporation. The Vice-Presidents shall assume the duties of the President in the event of the President’s absence or disability.
4.2.5 The Secretary
The Secretary shall prepare the minutes of BOD meetings, maintain the minute book and all other records, and be responsible for the correspondence of the Corporation. The Secretary shall prepare and file all the notices required by this by-law and by legislation.

4.2.6 The Treasurer
The Treasurer shall be responsible for the books of account of the Corporation, bookkeeping, preparing budget forecasts, reporting regularly on the Corporation’s financial position, fundraising, cash inflows and outflows, dealing with financial institutions, making recommendations to the BOD concerning the financial status of the Corporation and for administering the physical assets of the Corporation. The Treasurer shall prepare the financial report and present it at the AGM.
4.2.7 Compensation 

Officers of the Corporation shall not be paid for their services.

4.2.8 Delegation of authority
In the event of the absence or disability of an Officer of the Corporation, or for any other reason deemed valid, the BOD may delegate such Officer’s responsibilities to another Officer or to a Director.

4.2.9 Vacancies
If a position becomes vacant among the Officers of the Corporation, for any reason whatsoever, the BOD may, by resolution, appoint a qualified person to fill that position for the remainder of the term of the Officer thus replaced.

Section 5 – Financial provisions

5.1. Fiscal year
The fiscal year of the Corporation shall extend from October 1 to September 30 of the following year. The BOD may set other dates by resolution at a meeting.

5.2. Public accountant

At each AGM, a public accountant shall be appointed to compile the financial statements of the Corporation for the following fiscal year.
The BOD may, by resolution, appoint an auditor to audit the records and financial statements of the Corporation if necessary. Such auditor may be a member, but not a Director or Officer of the Corporation.
5.3. Bookkeeping

The Committee shall have the Treasurer of the Corporation keep one or more accounting records in which are recorded all monies received or spent by the Corporation and all its debts and obligations, as well as all other financial transactions.
5.4. Contracts
Contracts and other documents that require the signature of the Corporation shall be approved beforehand by the BOD and then signed by the appropriate authorized persons.
5.5. Bank instruments

The BOD shall also determine by resolution by whom or how cheques and other negotiable bills shall be endorsed.
Section 6 - Committees

6.1 Executive Committee
6.1.1.
Composition
The Executive Committee (EC) shall be made up of a maximum of five members elected by the Directors, and must include the President, the Vice-Presidents, the Secretary and the Treasurer. Any other Director may become a member of the EC if it has less than five members.
6.1.2.
Functions and authority

The EC shall exercise the following functions and authority: 

(a) It shall implement the policies and decisions adopted by the BOD.

(b) It shall manage the daily affairs of the Corporation.

(c) In the event of an emergency, and for just cause, it shall make decisions on behalf of the BOD that cannot be postponed to a subsequent BOD meeting.

6.1.3.
Amending or cancelling decisions
At each BOD meeting, the EC shall inform the Directors about its activities and decisions. Subject to the rights of third parties, the BOD may amend or overturn decisions made by the EC.

6.1.4.
Meetings
The EC, through its President, may hold the number of meetings it deems necessary, based on the needs of the Corporation.

Date, time and place
The President of the Corporation shall set the date, time and place of EC meetings, which may be held in person or by conference call.

Notice of meeting
Meetings shall be called by way of a notice of meeting specifying the date, time and place of the meeting. The notice shall be communicated to all EC members by phone or by e-mail. A minimum of three days’ notice shall be required to hold a meeting. In other cases, a waiver of notice shall be required.

Agenda
Draft agendas for EC meetings shall be prepared by the President or the Secretary.

Quorum
The members present in person shall constitute a quorum. No EC member may be represented by proxy at EC meetings.

Voting
Each member shall be entitled to one vote at EC meetings, except the President of the Corporation, who shall vote only in the event of a tie. Votes shall be cast by show of hands unless a simple majority of members present requests a vote by secret ballot.

Resolution in writing
A resolution in writing signed by all EC members shall have the same value as a resolution passed during an EC meeting.

6.2 Technical Committee
6.2.1.
Composition
The Technical Committee shall be made up of the Technical Representative of the Corporation and of another person with experience in the field of soccer and a vision of the technical development of the sport.
6.2.2.
Mandate
The mandate of the Technical Committee shall be to: 

(a) establish the objectives and priorities of the Corporation as regards technical development and submit these to the BOD of the Corporation for approval;
(b) work on the directions and issues relating to the technical aspects of the game that concern the players, coaches and referees;
(c) recommend to the BOD of the Corporation any measures conducive to ensuring the technical development of the players, coaches and referees;
(d) submit, through the Technical Director, its final report to the BOD at the end of the fiscal year of the Corporation.
6.3 MRO Competitive Committee
6.3.1. Composition
The MRO Competitive Committee shall be made up, at a minimum, of a BOD Representative and another person appointed by the BOD.
6.3.2.
Mandate
The mandate of the MRO Competitive Committee shall be to: 

(a) provide administrative support to the coaches, managers and teams at the competitive level, including managing equipment, communications and finances within the budget established by the BOD; 

(b) manage the fields;
(c) manage the refereeing process;
(d) seek and manage sponsorships;
(e) organize parties and other special events;
(f) carry out any other task at the competitive level entrusted to it by the BOD.
6.4 House League Committee (Outremont)

6.4.1. Composition
The House League Committee (Outremont) shall be made up, at a minimum, of a Vice-President of the BOD and of another person designated by the BOD.

6.4.2.
Mandate
The mandate of the House League Committee (Outremont) shall be to:
(a) provide administrative support to the managers and instructors, including managing communications and finances within the budget established by the BOD;
(b) manage the fields;
(c) manage the refereeing process;
(d) seek and manage sponsorships; 

(e) organize parties and other special events; 
(f) carry out any other task at the recreational level entrusted to it by the BOD.
6.5
Special committees

The BOD may, by resolution, create one or more other special committees as required, including a subcommittee on discipline and a complaints committee.
Section 7 – Final provisions

7.1 Amendments

In accordance with the provisions of the Companies Act, amendments to the by-laws of the Corporation shall be adopted by the BOD and subsequently ratified by the members during the AGM or a special meeting.

The BOD may, subject to the limits under the law, amend or repeal the by-laws of the Corporation or adopt new ones, and these amendments, abrogation or new by-laws shall come into force as soon as they are adopted by the BOD and shall remain in force until the next AGM of the Corporation where they must be approved by the members to remain in force, unless they were approved beforehand during a special meeting called for that purpose.

7.2 Conflicts of interest

A Director involved, either personally or as member of a company or other organization, in a contract with the Corporation, shall not be required to resign. However, such Director shall inform the BOD of the conflict of interest when the BOD is discussing the contract, have it documented in the minutes, and refrain from deliberating and voting on the matter in question. At the request of the President or a Director, the Director shall leave the meeting while the BOD is deliberating and voting on the contract in question.

7.3 By-law

This by-law constitutes a contract between the Corporation and its members and between the members themselves, and each party is expected to be familiar with its content.

Adopted and ratified on this tenth day of December 2008

……………………………………………………………..
…..….……………………………………………………………..

(President)




(Secretary or other designated BOD member)
