BY- LAW No 1
A by-law relating generally to the affairs of

Kl TCHENER- WATERLOO AVATEUR RADI O CLUB, | NC.
BE I T ENACTED as a by-law of the

Kl TCHENER- WATERLOO AVATEUR RADI O CLUB, | NC.
As foll ows:

HEAD OFFI CE
The head office of the Corporation shall be in the Gty of Kitchener, in the Province of
Ontario, and at such place therein as the directors may fromtine to time determn ne

SEAL
The seal, an inpression whereof is stamped in the margin hereof, shall be the corporate sea
of the corporation.

BOARD OF DI RECTORS

The affairs of the corporation shall be managed by a board of a maxi mnum of seven (7) directors
and shall be conprised of a Past-President (non elected), President, Vice-President, Secretary
and Treasurer, each of whomat the time of his election or within 10 days thereafter and

t hroughout his termof office shall be a nenber of the corporation. Each director shall be
elected to hold office until the first annual neeting after he shall have been el ected or

until his successor shall have been duly elected and qualified. The whol e board shall be
retired at each annual neeting, but shall be eligible for re-election if otherwi se qualified
The el ection shall be by a show of hands unless a ballot be denanded by any nenber. The
nmenbers of the Corporation may, by resolution passed by at |east two-thirds of the votes cast
at a general neeting notice of which specifying the intention to pass such resol ution, has
been given, renove any director before the expiration of his termof office, and may by a
majority of votes cast at the neeting, elect any person in his stead for the renmainder of his
term

VACANCI ES, BOARD OF DI RECTORS

Vacanci es, on the board of directors, however caused, may so |long as a quorum of directors
remain in office, be filled by the directors fromanong the qualified nenbers of the
Corporation, if they shall see fit to do so, otherw se such vacancy shall be filled at the
next annual neeting of the nmenbers at which the directors for the ensuing year are el ected
but if there is not a quorumof directors, the remaining directors shall forthwith call a
neeting of the menbers to fill the vacancy. If the nunber of directors is increased between
the terms, a vacancy or vacancies, to the nunber of the authorized increase shall thereby be
deenmed to have occurred, which may be filled in the manner above provi ded

QUORUM AND MEETI NGS, BOARD OF DI RECTORS

A majority of the board of directors shall forma quorumfor the transaction of business
Except as otherwi se required by law, the board of directors may hold its nmeetings at such

pl ace or places as it may fromtine to tine determine. No formal notice of any such neeting
shall be necessary if all the directors are present or if those absent have signified their
consent to the neeting being held in their absence. Directors' neetings may be fornmally called
by the President or Vice-President or by the Secretary on the direction of the President or
Vi ce-President or by the Secretary on direction in witing of two directors. Notice of such
neetings shall be before the neeting is to take place or shall be mailed to each director not
Il ess than two days before the neeting is to take place. The statutory declaration of the
Secretary that notice has been given pursuant to this by-law shall be sufficient and
concl usi ve evidence of the giving of such notice. The board may appoint a day or days in any
month or nmonths for regul ar neetings at an hour to be named and such regul ar nmeetings no
notice need be sent. A directors neeting may al so be held, without notice, inmediately
followi ng the annual neeting of the Corporation. The directors may consider or transact any
busi ness either special or general at any neeting of the board
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ERRORS | N NOTI CE, BQARD OF DI RECTORS

No error or omission in giving such notice for a neeting of directors shall invalidate such
neeting or make void any proceedings taken or had at such neeting and any director may at any
time waive notice of any such neeting and may ratify and approve of any or all proceedi ngs
taken or had thereat.

VOTI NG BOARD OF DI RECTORS

Questions arising at any nmeeting of directors shall be decided by a majority of votes. In case
of an equality of votes, the chairman, in addition of his original vote, shall have a second
casting vote. All votes at any such neeting shall be taken by ballot if so demanded by any
director present, but if no demand be nade, the vote shall be taken in the usual way by assent
or dissent. A declaration by the chairman that a resolution has been carried and an entry to
that effect in the mnutes shall be adm ssible in evidence as prima facie proof of the fact

wi t hout proof of the number or proportion of the votes recorded in favour of or against such
resolution. In the absence of the President his duties may be performed by the Vice-President
or other such director as the board may fromtinme to time appoint for the purpose

POVNERS

The directors of the Corporation shall administer the affairs of the Corporation in all things
and rmake or cause to be nade for the Corporation, in its nane, any kind of contract which the

Corporation may lawfully enter into, and save as hereinafter proved, generally, shall exercise
all such other powers and do all such other acts and things as the Corporation by its charter

or otherw se authorized to exercise and do

The directors of the Corporation shall appoint and review annually such committees as may be
deenmed necessary, all conmttee recommendati ons shall be presented to the board for approval
and all committees shall be fully accountable thereto.

W thout derogating fromthe foregoing, the directors are expressly enpowered, fromtine to
time, to purchase, |ease or otherwi se acquire, alienate, sell, exchange or otherw se di spose
of shares, stocks, rights, warrants, options, and other securities, |ands, buildings, and

ot her property, novable or inmovable, real or personal, or and right or interest therein owned
by the Corporation, for such consideration and upon such terns and conditions as they may deem
advi sabl e.

REMUNERATI ON OF DI RECTORS
The directors shall receive no renuneration for acting as such.

OFFI CERS OF THE CORPORATI ON

There shall be a President, a Vice-President, a Secretary and a Treasurer or in lieu of a
Secretary and a Treasurer, a Secretary-Treasurer and such officers as the board of directors
may determine by by-law fromtime to tine. One person may hold nore than one of fice except the
offices of President and Vice-President. The President and Vice-President shall be el ected
fromanong their nunber at the first nmeeting of the board after the annual election of such
board of directors, provided that in default of such election the then incunbents, being
nmenbers of the board, shall hold office until their successors are el ected. The President
shall have been a director for one previous term The other officers of the Corporation need
not be nenbers of the board and in the absence of witten agreenent to the contrary, the

enmpl oynent of all officers shall be settled fromtinme to time by the board. In the event that
the new President does not qualify for the one previous year directorship condition, the new
board is permitted to el ect one of their nunmber as president.

DUTI ES OF PRESI DENT, PAST PRESI DENT AND VI CE- PRESI DENT

The President shall, when present, preside at all neetings of the Corporation and of the board
of directors. The President shall also be charged with the general nanagement and supervision
of the affairs or operations of the Corporation. The President with the Secretary or other

of ficer appointed by the board for the purpose shall sign all by-laws and nenbership
certificates. During the absence or inability of the President, his duties and powers nmay be
exercised by the Vice-President, and if the Vice-President, or such other director as the
board may fromtine to tinme may appoint for the purpose, exercises and such power, the absence
or inability of the President shall be presumed with reference thereto.
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If the Past-President is unable to fill the position then a previously el ected President nay
be appointed to this position by the board. The Past-President shall also be a chairman of two
(2) conmittees nanely, the Nominating Conmittee and the Awards Committee..

The Vice-President in addition to the itens described in paragraph 2 shall also act a the
chai rperson of the Menbership Committee and shall be responsible for such committees as may be
del egated by the President.

DUTI ES OF THE SECRETARY

The Secretary shall be ex officio clerk of the board of directors. He shall attend al
neetings of the board of directors and record all facts and minutes of all proceedings in the
books kept for that purpose. He shall give all notices required to be given to nmenbers and to
directors. He shall be custodian of the seal of the Corporation and of all books, papers,
records, correspondence, contracts and other docunents bel onging to the Corporation which he
shal |l deliver up only when authorized by a resolution of the board of directors to do so and
to such person or persons as may be named in the resolution, and he shall perform such other
duties as may fromtime to tinme be determ ned by the board of directors.

DUTI ES OF THE TREASURER

The Treasurer, or person perform ng the usual duties of a Treasurer, shall keep full and
accurate accounts of all receipts and di sbursenments of the Corporation in proper books of
account and shall deposit all nonies or other valuable effects in the nane and to the credit
of the Corporation in such bank or banks as may fromtime to tine nay be designated by the
board of directors. He shall disbhurse the funds of the Corporation under the direction of the
board of directors, taking proper vouchers therefore and shall render to the board of
directors at the regular neetings thereof or whenever required of him an account of all his
transactions as Treasurer, and of the financial position of the Corporation. He shall perform
ot her such duties as may fromtine to tinme be determned by the board of directors.

DUTI ES OF OTHER OFFI CERS
The duties of all other officers of the Corporation shall be such as the terns of their
engagenent call for or the board of directors requires of them

EXECUTI ON OF DOCUMENTS

Deeds, transfers, |licenses, contracts and engagenents on behalf of the Corporation shall be
signed by either the President or Vice-President and by the Secretary, and the Secretary shal
affix the seal of the Corporation to such instrunents as required by the sane.

Contracts in the ordinary course of the Corporation operations may be entered into on behal f
of the Corporation by the President, Vice-President, and by the Treasurer or by any person
aut hori zed by the board.

The President, Vice-President, the directors, Secretary or Treasurer or any two of them or
any person or persons fromtine to tinme designated by the board of directors may transfer any
and all shares, bonds or other securities fromtine to time standing in the nane of the
Corporation its individual or any other capacity or as trustee or otherw se and may accept
bonds or other securities fromtime to tine transferred to the Corporation, and may affix the
corporate seal to any such transfers or acceptances of transfers, and may nake, execute and
deliver under the corporate seal any and all instruments in witing necessary or proper for
such purposes, including the appointnment of an attorney or attorneys to nake or accept
transfers of shares, bonds, or other securities on the books of any conpany or corporation.

Not wi t hst andi ng any provisions to the contrary contained in the by-laws of the Corporation,
the board of directors nay at any time by resolution direct the manner in which, and the
person or persons by whom any particular instrunent, contract or obligations of the
Corporation may or shall be executed.

BOOKS AND RECORDS

The directors shall see that all necessary books and records of the Corporation required by
the by-1aws of the Corporation or by any applicable statute or |law are regularly and properly
kept .
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The menbership shall consist of the applicants for the incorporation of the Corporation and
such other individuals and such Corporations, partnerships and other legal entities as are
adm tted as nmenbers by the board of directors.

Menmbers may resign by resignation in witing which shall be effective upon acceptance by the
board of directors. In case of resignation a nenber shall renain liable for paynent of any
assessnent or other sumlevied or which becane payable by himto the corporation prior to
acceptance of his resignation. Each nmenber in good standing shall be entitled to vote on each
question arising at any special or general neeting of the nenbers. Corporations, partnerships
and other legal entities may vote to all duly authorized proxy. Each menber shall be pronptly
informed by the Secretary of his admission as a nenber.

DUES

There shall be no dues or fees payable by menbers except such, if any, as shall fromtine to
time be fixed by unani nous vote of the board of directors, which vote shall becone effective
only when confirned by a vote of the menmbers at an annual or other general neeting. The
Secretary shall notify nenbers of the dues or fees at any tine payable by themand, if any are
not aid within 30 days of the date of such notice the menbers default shall thereupon
automatically cease to be nmenbers of the Corporation, but any such nenber nay on paynent of

all unpaid dues or fees be reinstated by unani nous vote of the board of directors.

ANNUAL AND OTHER MEETI NGS OF MEMBERS

The annual or any other general neeting of menmbers shall be held at the head office of the
Corporation or el sewhere in Ontario as the board of directors may determ ne and on such day as
the said directors shall appoint. At every annual meeting, in addition to any other business
that nay be transacted, the report of the directors, the financial statenent and the report of
the auditors shall be presented and a board of directors elected and auditors appointed for
the ensuing year and the renuneration of the auditors shall be fixed. The nmenbers nmmy consider
and transact any business either special or general w thout any notice thereof at any neeting
of the menbers. The board of directors or the President or Vice-President shall have power to
call at any time a general neeting of the nenbers of the Corporation. No public notice nor
advertisenent of nenbers' neetings annual or general, shall be required, but notice of the
time and place of every such neeting shall be given to each nmenber by sending the notice by
prepaid mail or tel egraph, ten days before the tine fixed for the hol dings of such neetings;
provi ded that any neetings of menmbers nay be held at anytinme and place wi thout such notice if
all nmenbers of the Corporation are present thereat or represented by proxy duly appointed, and
at such neeting any business may be transacted which the Corporation at annual or genera
neetings may transact.

ERRORS OR OM SSI ON | N NOTI CE

No error or omission in giving notice of any annual or general neeting or any adjourned
neeting, whether annual, or general, of the menbers of the Corporation shall invalidate such
neeting or nmake void any proceedings taken thereat and any nenber nay at any tine waive notice
of such nmeeting and may ratify and confirmany or all proceedings taken or had thereat. For

t he purpose of sending notice to any nenber, director or officer for any neeting or otherw se,
t he address of any nenber, director or officer shall be his |ast address recorded on the books
of the Corporation.

ADJOURNMENTS

Any neetings of the Corporation or of the directors may be adjourned to any time and fromtime
to tine and such business may be transacted at such adjourned neeting as m ght have been
transacted at the original neeting fromwhich adjournment took place. No notice shall be
required of any such adjournment. Such adjournment may be made notwithstandi ng that no quorum
is present.

QUORUM OF MEMBERS

A quorum for the transaction of business at any neeting of menbers shall consist of not |ess
then three nmenbers present in person or represented by proxy; provided that in no case can any
neeting be held unless there are two nmenbers present in person.

VOTI NG OF MEMBERS

Subject to the provisions, if any, contained in the Letters Patent of the Corporation, each
nmenber of the Corporation shall at all neetings of menbers be entitled to one vote and he may
vote by proxy. Such proxy need not hinself be a menber but before voting shall produce and
deposit with the Secretary sufficient appointnent in witing fromhis constituent or
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constituents. No nember shall be entitled either in person by proxy to vote at meetings of the
Corporation unless he has paid all dues or fees, if any, then payable by him

At all neetings of menbers every question shall be decided by a majority of the votes of the
nmenbers present or represented by proxy unless otherw se required by the by-laws of the
Corporation., or by law. Every question shall be decided in the first instance by a show of
hand unl ess a poll be demanded by any menber. Upon a show of hand, every nenber having voting
rights shall have one vote, and unless a poll be demanded a declaration the Chairnan that a
resol ution has been carried or not carried and an entry to that effect in the mnutes of the
Corporation shall be admissible in evidence a prina facie proof of the fact w thout proof of

t he nunber or proportion of the votes accorded in favour of or against such resolution. The
demand for a poll may be withdrawn, but if a poll be demanded and not wi thdrawn the question
shall be decided by a majority of the votes given by the nenbers present in person or by
proxy, and such poll shall be taken in such manner as the Chairnman shall direct and the result
of such poll shall be deenmed the decision of the Corporation in general neeting upon the
matter in question. In the case of an equality of votes at any general neeting, whether upon a
show of hand or at a poll, the Chairman shall be entitled to a second or casting vote.

FI NANCI AL  YEAR
Unl ess otherw se ordered by the board of directors, the fiscal year of the Corporation shal
term nate on the 31st day of August in each year.

CHEQUES, ETC.

Al'l cheques, or bills of exchange or other orders for the paynent of nobney, notes or other

evi dences of indebtedness issued in the nane of the Corporation, shall be signed by such

of ficer or officers, Agent or agents of the Corporation and in such manner as shall fromtine
to tine be deternmined by resolution of the board of directors and any one of such officers or
agents may al one endorse notes and drafts for collection on account of the Corporation through
its bankers, and endorse notes and cheques for deposit with the Corporation's bankers for the
credit of the Corporation, or the sane may be endorsed "for collection" or "for deposit" wth
t he bankers of the Corporation by using the Corporation's rubber stanmp for the purpose. Anyone
of the such officers or agents so appointed may arrange, settle, balance and certify all books
and accounts between the Corporation the Corporation's bankers and nay receive all paid
cheques and vouchers and sign all the banks forns or settlenent of balances and rel ease or
verification of slips.

DEPCSI T OF SECURI TI ES FOR SAFEKEEPI NG

The securities of the Corporation shall be deposited for safekeeping with one or nore bankers,
trust conpanies or other financial institutions to be selected by the board of directors. Any
and all securities so deposited may be withdrawn, fromtinme to time, only upon the witten
order of the Corporation signed by such officer or officers, agent or agents of the
Corporation, and in such manner, as shall fromtine to time be determ ned by resolution of the
board of directors and such authority may be general or confined to specific instances. The
directors shall be fully protected in acting in accordance with the directions of the board of
directors and shall in no event be liable for the due application of the securities so

wi t hdrawn from deposit or the proceeds thereof.

NOTI CE

Whenever under the provisions of the by-laws of the corporation notice is required to be

gi ven, such notice, nay be personally or tel egraphed or by depositing same in a post office or
public letter-box, in a prepaid, sealed wapper addressed to the director, officer, or nmenber
at his or their address as the same appears on the books of the Corporation. A notice or other
docunment so sent by post shall be held to be sent at the tine when the same was deposited in a
post office or public letter-box as aforesaid, or if tel egraphed shall be held to be sent when
t he same was handed to the tel egraph conpany or its nessenger. For the purpose of sending any
notice the address of any nenber, director or officer shall be his |ast address as recorded on
t he books of the Corporation.

BORROW NG
The directors may fromtine to tine:

1. borrow noney on the credit of the Corporation; or

2. issue, sell, or pledge securities of the Corporation; or

3. charge, nortgage, hypothecate or pledge all or any of the real or personal property of
the Corporation, including book debts, rights, powers, franchi ses and undertakings, to
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secure any securities or any noney borrowed, or other debt, or any other obligations or
liability of the Corporation

Fromtine to time the directors nay authorize any director, officer, or enployee of the
Corporation or any other person to make arrangenments with reference to the nonies borrowed or
to be borrowed as aforesaid and as to the terms and conditions of the |oan thereof, and as to
the securities to be given therefore, with power to vary or nodify such arrangenent, terns and
conditions and to give such additional securities for any noneys borrowed or remaining due by
the Corporation as the directors may authorize, and generally to manage, transact and settle

t he borrowi ng of nmoney by the Corporation.

| NTERPRETATI ON

In these by-laws and in all other by-laws hereafter passed unless the context otherw se
requires words inporting the singular nunber of the masculine gender shall include the plural
number of the fem nine gender, as the case nay be, and vice versa, and references to persons
shall include firms and corporation.

Re Printed froman enmail received from KWARC treasurer on Decenber 12th 1996
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