SOCIETY ACT

CONSTITUTION

1. The name of the Society is CLAYOQUOT BIOSPHERE TRUST SOCIETY.

2. The purpose of the Society is to fund activities in the spirit and intent of the U.N.
Biosphere Reserve designation which are beneficial to the communities and the
ecosystems of the Clayoquot Biosphere Region and to local communities
including Ahousaht First Nation, Hesquiaht First Nation, Long Beach, Tla-o-qui-
aht First Nation, Tofino, Toquaht First Nation, Ucluelet and Ucluelet First Nation,
specifically by funding the following activities:

(a)

(b)

(c)

(d)

(e)

&)

(2

(h)

programs to promote and support research, education and training
opportunities for the development of healthy and sustainable communities
within the spirit and intent of the Biosphere Reserve nomination and for
the benefit of local communities, First Nations and organizations.

programs to enhance and support research, education and training to
promote increased understanding of natural processes in the marine and
terrestrial  ecosystems, conservation, and sustainable economic
development of the Clayoquot Biosphere Region.

initiatives to ensure that local communities and First Nations within the
Biosphere Region collectively build and benefit from research, education
and training opportunities in ways that promote the health of communities
and individuals.

the development of an overall framework for monitoring community
health and ecosystems within the Clayoquot Biosphere Region.

initiatives to support ongoing fund raising from any donor, grantor, or
contributor on terms which do not conflict with the Constitution and
Bylaws of the Society and the spirit of the UNESCO Biosphere
Designation.

the development of strategies to promote the well-being of local
communities and First Nations in the Clayoquot Biosphere Region, and to
enhance opportunities for coordination and efficiency in the activities of
relevant bodies including resource management and planning bodies.

initiatives and discussions that promote research, education and training
partnerships and collaborations among cultures, communities,
organizations and individuals in the Biosphere Region.

innovative local research, education and training organizations and
programs and mechanisms to provide support, coordination and
opportunities for dialogue.
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(1) the development of links and networks with external research
organizations, academic institutions, training bodies and communities.

() the development of measurable criteria and performance indicators to
gauge the success of the Society initiatives over time.

(k) initiatives that support the Society’s role as the Biosphere Region’s
institutional link with the world network of Biosphere Reserves, the
Canadian Biosphere Reserves Association and other relevant international
and national organizations.

3. The Society will fund these activities through:

(a) formal financial arrangements with project proponents operating
completely outside the Society, including donations to other registered
charities;

(b) formal contractual arrangements with parties who will conduct work on
behalf of the Society;

(©) work performed directly by the Society, its members or employees.

Where activities are to be carried out by the Society, its members or employees,
such activities will only be undertaken when adequate insurance is in place,
following consultation with a qualified risk management expert. This clause is
alterable.

4. The Society will not fund infrastructure capital projects in the Biosphere Region,
excepting facilities essential to the purpose and activities the Society. The
Society may own real property consistent with the purpose and activities of the
Society. This clause is alterable.

5. No part of the Society’s funds or assets shall inure to the benefit of any private
individual, and no part of the activities of the Society shall consist of participating
in, or intervening in (including the publication or distribution of statements), any
political campaign on behalf of the any candidate for public office. No part of the
Society’s income shall be made payable to, or otherwise made available for the
personal benefit of, any member of the Society. This provision is unalterable.

6. Upon the winding-up or dissolution of the Society no part of the funds or assets of
the Society shall be distributed to the members and all its funds and assets which
remain after the payment of:

(a) all costs, charges and expenses properly incurred in such winding-up or
dissolution; and

(b) all debts of the Society (which shall include all contributions of the
Government of Canada including income earned thereon less payments
made from the Canada Fund),
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shall, subject to clause 9 of this Constitution, be distributed to one or more non-
profit organizations, as defined in paragraph 149(1)(1) of the Income Tax Act, as
amended from time to time, for use in the Clayoquot Biosphere Region for
purposes as close as possible to those of this Society. The recipients shall be
chosen by resolution of the directors of the Society. This provision is unalterable.

7. The Society shall be operated exclusively as a non-profit organization without
financial gain to its members and any profits or other accretions to the Society
shall be used as and when determined by the directors of the Society in promoting
and furthering the purposes of the Society. This clause is alterable.

8. The Society shall hold an annual public meeting at which the directors report to
the Clayoquot Biosphere Region’s residents and the public on the operation of the
Society and the Canada Fund (as defined in clause 9 of this Constitution) and
other funds and seek input from the public on Society operations and answer
questions concerning the operation of the Society and the Canada Fund and other
funds and the Society’s accountability to the residents of the Biosphere Region.
This provision is unalterable.

0. The Society:

(a) shall hold all funds donated, granted or contributed at any time to the
Society by the Government of Canada as the capital of a perpetual fund
(the “Canada Fund”) and invest the capital of the Canada Fund so as to
earn income to be used, firstly, as an addition to the capital of the funds to
the extent necessary to maintain the value of the original capital of the
Canada Fund so that it will maintain over time a value at least equal to the
original sum of all funds donated, granted or contributed to the Society by
the Government of Canada before that time plus the amount of inflation if
it is reasonable in all the circumstances including long-term financial
projections of the Financial Manager, and secondly, to fund the activities
of the Society in accordance with the disbursement requirements of the
Income Tax Act, as amended from time to time, and in a manner that
covers reasonable administrative and annual program expenses of the
Society;

(b) provided that the terms of a donor’s gift permit it, may make advances
from the capital of funds other than the Canada Fund to finance activities
of the Society; and further provided that no advancement of capital from
any such fund will be made unless it is approved by a resolution of 75% of
the directors of the Society (a “Capital Advancement Resolution”); and

the Canada Fund shall be administered through arrangements with one or more
trust companies or major financial institutions or discretionary investment
managers or major foundations that are incorporated under the laws of Canada or
of a province and investments by the trustees of the capital of the Canada Fund
shall be limited to those investments within guidelines agreed to by the
Department of Finance and the Society from time to time. This provision is
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BYLAWS

Part 1 — Interpretation

1.1 In these bylaws, unless the context otherwise requires,

(a)

(b)

(c)

(d)
(e)

()

(2

“alternate” means a person appointed in writing by a Participating
Community to attend meetings of Directors and to participate and to vote
in place of the Director.

“Clayoquot Biosphere Region” means that area coincident with the
traditional territories of the Ahousaht First Nations, Hesquiaht First
Nations, Tla-o-qui-aht First Nations, Toquaht First Nations and Ucluelet
First Nations and the District of Tofino, the District of Ucluelet and Long
Beach (Electoral Area C of the Alberni Clayoquot Regional District),
within the traditional territories of the above First Nations;

“Director At Large” means one of the two Directors of the Society to be
chosen by the Society Directors representing the Districts of Tofino and
Ucluelet and Alberni-Clayoquot Regional District;

“directors” means the directors of the Society for the time being;

“Ex-Officio Board Members” means those non-voting members, a
minimum of five (5) and a maximum of nine (9), of those Board of
Directors of the Society chosen by Canada, British Columbia and the
Directors of the Society;

“First Members” means the members of the Clayoquot Sound Biosphere
Transition Committee, with representatives from Canada, British
Columbia, the Central Region First Nations, the District of Tofino, the
District of Ucluelet and Long Beach (Electoral Area C of the Alberni-
Clayoquot Regional District);

“members” means the Directors appointed from time to time according to
the Bylaws of the Society;
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1.3
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(h) “Participating Communities” means:

Ahousaht First Nations;

Hesquiaht First Nations;
Tla-o-qui-aht First Nations;

Toquaht First Nations;

Ucluelet First Nations;

District of Tofino

District of Ucluelet;

Alberni Clayoquot Regional District;

PN R DD =

(1) “registered address” of a member means his address as recorded in the
register of members;

() “Society Act” means the Society Act of the Province of British Columbia
from time to time in force and all amendments to it.

The definitions in the Society Act on the date these bylaws become effective
apply to these bylaws.

Words importing the singular include the plural and vice versa; and words
importing a male person include a female person and a corporation.

Part 2 — Membership

2.1

2.2

23

24

2.5

The First Members are the applicants for incorporation of the Society, and the
members are those person who subsequently become members in accordance with
the bylaws, and who in either case have not ceased to be members. The First
Members will resign upon appointment of the First Board of Directors.

Any person appointed as a director pursuant to 5.1 will at the same time he or she
becomes a director become a member in good standing of the Society.

Every member shall uphold the constitution and comply with these bylaws.
There shall be no membership dues.

A person shall cease to be a member and cease to be in good standing with the
Society:

(a) by delivering his resignation in writing to the secretary of the Society or
by mailing or delivering it to the address of the Society;

(b) on his death or in the case of a corporation on dissolution;

() on being expelled by a Special Resolution of the Members;
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(a) A member may be expelled by special resolution of the members passed at
a general meeting;

(b) The notice of a special resolution for expulsion shall be accompanied by a
brief statement of the reason or reasons for the proposed expulsion.

() The person who is the subject of the proposed resolution for expulsion
shall be given an opportunity to be heard at the general meeting before the
special resolution is put to a vote.

(d) within 30 days of the expulsion or resignation of any member of the
Society, the directors shall appoint as a director another person as a
director who has been nominated by the Participating Community which
the expelled or resigned director represented.

Part 3 — Meetings of Members

3.1

3.2

33

34

General meetings of the Society shall be held at such time and place, in
accordance with the Society Act, as the directors decide, but not less often than
once every six months.

Notice of a general meeting shall specify the place, day and hour of meeting and,
in the case of special business, the general nature of that business, and shall be
given to all members at least 14 days prior to the date of the meeting.

The annual general meeting of the Society shall be held at lease once in every
calendar year, and not more than 15 months after the holding of the preceding
annual general meeting.

The general public of the Participating Communities shall be given notice of
every general meeting of the Society and shall be permitted to attend meetings
and may be recognized at the discretion of the Chairman acting reasonably, but
not to vote. The Board may go in camera, at the discretion of the Chair, for
matters such as personnel, legal issues and review of applications.

Part 4 — Proceedings at General Meetings

4.1

All meetings of the Directors except the Annual General Meeting shall be General
meetings of the Society, and accordingly the rules for Proceedings of Directors in
part 5 shall apply.
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4.3

44
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At the Annual General Meeting there shall be presented for consideration and
adoption by the Directors:

(a) Minutes of the Previous Meeting;

(b) The Report of the Executive Director which shall include a program
performance review;

() The Report of the Financial Manager;

(d) The Report of the Auditor on the Finances;

(e) The Appointment of the Auditor;

6] Appointment of Legal Counsel;

(2) The Annual Plan for the next year;

(h) The Report of the Program Auditor, once every three (3) years.

The general public shall have the right to attend the Annual General Meeting, to
review copies of the above reports, and to give input pursuant to rules to be
established by the Directors from time to time, but not to vote.

A member in good standing, present at a meeting of members, is entitled to one
vote.

Part 5 — Directors and Officers

5.1

5.2

53

The First Members of the Society shall appoint the directors as follows:

As soon as is practical and not later than six (6) months after incorporation of the
Society, the First Members shall solicit the Participating Communities in order to
obtain one nominee for director and alternate from each. Upon obtaining a list of
all nominees, the First Members shall appoint the nominees as directors and
thereupon the First Members shall resign.

If a community fails to appoint a nominee within the said six (6) months, this will
not prevent the formation of the first Board of Directors.

Nominations from the Participating Communities will be accepted based on the
following procedures:

Each Participating Community shall establish a public procedure for selecting
persons for nomination as director and alternate based on an objective assessment
of skills, knowledge or expertise that the director or alternate could bring to the
Society. Interested members of the Participating Communities should be given an
opportunity to express interest in serving as a director or alternate. After that
procedure has been completed for all of the Participating Communities, the First
Members shall appoint the nominees as directors.

The directors shall appoint up to three (3) Ex-Officio Board Members nominated
by Canada as represented by relevant departments and one (1) Ex-Officio Board
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5.5

5.6

5.7

5.8

59

-9.-

Member nominated by British Columbia to represent British Columbia and
expenses for such members shall be borne by the governments they represent.
The terms of Ex-Officio Board Members will be decided by the Board at the time
of appointment.

The directors shall also appoint a minimum of three (3) other and a maximum of
five (5) other Ex-Officio Board Members based on an objective assessment of
skills, knowledge or expertise that these directors could bring to the Society. The
terms of Ex-Officio Board Members will be decided by the Board at the time of
appointment.

As soon as practicable following their appointments, the first directors nominated
by the District of Tofino, the District of Ucluelet and the Alberni Clayoquot
Regional District will establish a public procedure for selecting two (2) Directors
At Large and an alternate director based on an objective assessment of skills,
knowledge or expertise that the director or alternate could bring to the Society.
Interested members of the Participating Communities should be given an
opportunity to express interest in serving as a director. Selection of Directors At
Large will be made by directors of the Society from the District of Tofino, the
District of Ucluelet and the Alberni Clayoquot Regional District by consensus.
Directors At Large appointment terms will be staggered.

The directors will serve four (4) year terms but may establish procedures in the
future in order to achieve a staggered expiry of terms.

The term of each director’s office will commence at the end of the Annual
General Meeting at which he or she is appointed and will expire at the close of the
Annual General Meeting held in the year in which such director’s term is to
expire or pursuant to Section 5.4.

Each Participating Community will appoint in writing an alternate to attend
meetings of the directors in his or her absence and to act at such meetings as if he
or she were a duly appointed director.

The directors will notify in writing the Participating Community that nominated a
director who is absent without reasonable excuse from three (3) successive
meetings of the directors, or whom the directors, other than the director subject to
such notice, unanimously find to:

(a) have acted in a manner not fitting for a director; or
(b) be of unsound mind;

that such director has been thus absent or has been thus found. No such finding
will be made without such directors having an opportunity to be heard. Any such
notice will be accompanied by a request that such Participating Community
nominate another person to act as director in the place of such director.
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5.11

5.12

5.13

5.14

5.15

-10 -

Any Participating Community may, upon receipt of a notice described in
subsection 5.9, nominate an individual to replace the director who is subject to
such a notice.

Any director who is the subject of a notice as described in subsection 5.9 shall
automatically cease to be a director upon the Participating Community that
nominated him or her nominating another person to act as a director in his or her
place.

The directors shall, as soon as practicable, appoint an individual as a director to
fill a vacancy in the directors who is nominated for appointment by the
Participating Community that nominated the director whose ceasing to be a
director has caused such vacancy.

No act or proceeding of the directors is invalid only by reason of there being
fewer than the prescribed number of directors in office.

Except as otherwise provided in the Constitution of the Society no part of the
income of the Society shall be payable or otherwise available for personal benefit
of any member, director or officer.

No director or officer shall be remunerated for being or acting as a director or
officer, but a director or officer may be reimbursed for all expenses necessarily
and reasonably incurred by him or her while engaged in the affairs of the Society.

Part 6 — Proceedings of Directors

6.1

(a) Subject to the provisions of subsection (d) the Chair will preside at all
meetings of directors.

(b) The directors may meet together at such places as they think fit, adjourn
and otherwise regulate their proceedings, as they see fit.

(©) The quorum necessary for the transaction of business at a meeting of
directors shall be six (6) directors or their alternates.

(d) The Chair shall chair all meetings of the directors, but if at any meeting
the Chairperson is not present within 30 minutes after the time appointed
for holding the meeting, the Vice-Chairperson shall chair such meeting,
but if neither is present the directors present may choose one of their
number to chair that meeting.
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6.3

6.4

6.5

6.6

(a)

(b)

(c)

-11 -

The directors may delegate any, but not all, their powers to committees
consisting of such director or directors as they think fit and the directors
may appoint or delegate to any such committee the power to appoint
individuals who are not directors but who has consented to act in assisting
such committee by attending meetings of such committee and providing
advice to such committee without, however, forming part of the quorum of
such committee or voting on any motion moved before such committee.

A committee so formed in the exercise of the powers so delegated shall
conform to any rules imposed on it by the directors, and shall report every
act or thing done in exercise of those powers to the earliest meeting of the
directors to be held next after it has been done.

Unless the directors provide otherwise, the committee shall determine its
own procedure.

For a first meeting of directors held immediately following the appointment or
election of a director or directors at an annual or other general meeting of
members, or for a meeting of directors at which a director is appointed to fill a
vacancy in the directors, it is not necessary to give notice of the meeting to the
newly elected or appointed director or directors for the meeting to be constituted,
if a quorum of the directors is present.

(a)

(b)

Questions arising at any meeting of the directors or of a committee of
directors shall, except as otherwise provided in these bylaws, be decided
by the consensus of the unanimous agreement of the directors present
unless such consensus cannot be reached, in which case, the directors shall
establish by majority vote a procedure to decide questions. In case the
directors have not established the said procedure, all disputes will be
decided by majority vote.

All proceedings of the Directors shall be by motion or resolution. All
decisions of the Directors whether by consensus or otherwise shall be
recorded in the minutes of the Directors.

No resolution proposed at a meeting of directors or committee of directors need
be seconded and the Chair of a meeting may move or propose a resolution.

A resolution in writing, signed by all the directors and placed with the minutes of
the directors is as valid and effective as if regularly passed at a meeting of
directors.
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(a)

(b)

(c)

(d)

(e)
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A director who is directly or indirectly interested in a proposed contract or
transaction with the Society shall disclose fully and promptly the nature
and extent of his or her interest to each other director and shall otherwise
comply with any policy relating to conflicts of interest from time to time
made by the directors and in effect.

A director who has declared an interest under subsection 6.7(a) shall not
take part in any discussions relating to the proposed contract or transaction
unless invited to provide information to the other directors by the
Chairperson or, if the Chairperson, by the other directors, and shall not in
any circumstances vote on any motion moved in respect of such contract
or transaction, however, he or she shall continue to be counted in the
quorum of the meeting.

If a director does not take part in the discussions or vote on an issue
because he has declared an interest under subsection 6.7(a), his alternate
shall, subject to the provisions of this Section 6.7, take part in the meeting
with full rights and fulfilling all duties of the director.

The Society shall, with the approval of the Supreme Court of British
Columbia, indemnify a director or former director of the Society or a
director or former director of a subsidiary of the Society, and his or her
heirs and personal representatives, against all costs, charges and expenses,
including an amount paid to settle an action or satisfy a judgment, actually
and reasonably incurred by him or her, in a civil, criminal or
administrative action or proceeding to which he or she is made a party by
reason of being or having been a director, including an action brought by
the Society or subsidiary, if:

(1) he acted honestly and in good faith with a view to the best interests
of the Society or subsidiary of which he or she is or was a director; and

(i1) in the case of a criminal or administrative action or proceeding he
or she had reasonable grounds for believing his or her conduct was lawful.

No Member of Parliament or Member of the Legislative Assembly or
employee of the Federal or Provincial governments will be permitted to
benefit directly or indirectly from the funding of any project.

6.8  Expenditures from the Canada Fund will be based on a fair and transparent
process.
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Part 7 — Duties of Officers

7.1

(a)

(b)

(c)

(d)

(e)

Upon appointment of the First Directors and after the Annual General
Meeting every year the Directors shall select a Chair for a one year term
through a consensus process. If a consensus cannot be achieved at the
first meeting of the Directors, the Chair shall be elected by majority vote.

The Chair will appoint the Vice-Chairperson in consultation with the other
directors.

The Chair shall preside at all meetings of the Society and of the directors
unless the members or the directors decide otherwise.

The Chair is the chief executive officer of the Society and shall supervise
the other officers in the execution of their duties.

The Vice-Chair shall carry out the duties of the president during his
absence.

7.2 The Secretary shall:

(a)
(b)
(c)
(d)

(e)
®

conduct the correspondence of the Society;

issue notices of meetings of the Society and directors;

keep minutes of all meetings of the Society and directors;

have custody of all records and documents of the Society except those
required to be kept by the treasurer;

have custody of the common seal of the Society; and

maintain the register of members.

7.3 The Treasurer shall:

(a)

(b)

(c)

(d)

keep such financial records, including books of account, as are necessary
to comply with the Society Act;

render quarterly financial statements to the directors, members,
Participating Communities and others when required;

ensure that all money donated by the Government of Canada to the
Society be held as the capital of a perpetual fund (the “Canada Fund”);

ensure that the capital of the Canada Fund be segregated from any income
thereof at all times; and
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(e) ensure that separate accounts be maintained at one or more Canadian
financial institutions for the purpose of segregating the capital of the
Canada Fund from any income thereof and from other funds of the Society
and that all of the accounts are managed by reputable financial advisors
(the “Financial Manager”) experienced in managing public endowment
funds and who has met the requirements set out by the Investment Dealers
Association to qualify as a discretionary funds manager.

The directors may appoint other such officers, consultants, committees, agents or
persons as they think fit, and define the duties, responsibilities, remuneration and
authority of such persons.

Part 8 — Signatures and Seal

8.1

8.2

8.3

Contracts, documents or other instruments in writing requiring the signature of
the Society shall be signed by any two of the directors.

The directors may provide a common seal for the Society and they shall have
power from time to time to destroy it and substitute a new seal in place of the seal
destroyed.

The common seal shall be affixed only when authorized by a resolution of the
directors and then only in the presence of the person prescribed in the resolution
or if not person are prescribed, in the presence of the Chairperson and any other
director, the Vice-Chairperson and any other director, or the secretary and any
other director.

Part 9 — Finances and Business Plan

9.1

9.2

9.3

In order to carry out the purposes of the Society, and in accordance with the
Society Act, the directors may on behalf and in the name of the Society raise or
secure the payment or repayment of money, provided always that they may not do
so by providing the lender with security charging any part of the original capital
donated to the Society or by granting security which would breach the terms of
any gift to the Society as those terms relate to that gift. The directors may
however grant security charging the income from capital funds.

The directors shall at all times have a business plan covering the current and the
next two years for the guidance of the directors in their management of the affairs
of the Society and the Auditor shall be directed to provide comments on such plan
each year in his Auditor’s Report.

The Directors shall develop and implement a plan to obtain public and donors
input into the business plan.
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The Directors shall, in the preparation of the business plan, make every effort to
keep the administrative and support expenses of the Society to the minimum
necessary to support the annual purposes of the Society.

Prior to choosing the financial manager or renewing the contract for a financial
manager, the Directors shall define a limited tendering procedure which shall
include at least three qualified firms.

The Society shall not enter into joint ventures or partnerships and shall not form
subsidiaries or invest in the shares of companies.

For projects funded through the Canada Fund, the original financial contribution
of Canada will be recognized in the literature announcing and describing the
project and as a note in the Financial Statements.

Part 10 — Auditors

10.1

10.2

10.3

10.4

10.5

10.6

The members, by ordinary resolution, shall appoint a Chartered Accountant as an
auditor annually at the Annual General Meeting, and shall fill any vacancy in the
office of the auditor. The Auditor shall perform a detailed financial audit
annually based on the criteria of the Institute of Chartered Accountants.

An auditor may be removed at any time by an ordinary resolution of the members.
An auditor shall be informed forthwith in writing of appointment or removal.

The auditor may attend and speak at general meetings and is entitled to receive
every notice and other communication relating to a meeting that a member is
entitled to receive in like manner as a member.

Generally Accepted Accounting Principles (GAAP) shall be used in the
preparation of the audit.

The Government of Canada reserves the right to audit the Canada Fund at its own
expense.
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