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Special Resolution of Members 

Continuing the Corporation under the provisions of the Canada Not-for-profit Corporations Act and 

authorizing the directors to apply for a Certificate of Continuance. 

WHEREAS the Corporation was incorporated under Part II of the Canada Corporations Act by Letters 

Patent dated the 20th of September, 1976; and 

WHEREAS it is considered to be in the best interests of the Corporation that it be continued under the 

Canada Not-for-profit Corporations Act (NFP Act) pursuant to section 297 of the NFP Act; 

BE IT RESOLVED AS A SPECIAL RESOLUTION THAT: 

The directors of the Corporation are authorized and directed to make an application under section 297 

of the NFP Act to the Director appointed under the NFP Act for a Certificate of Continuance of the 

Corporation; 

The Articles of Continuance (transition) of the Corporation, which have been submitted to this meeting 

and are annexed to these minutes as Schedule A, are approved; 

The general operating by-law of the Corporation (as amended) is repealed effective on the date that the 

corporation continues under the NFP Act and the new general operating by-law No.1 which has been 

submitted to this meeting and is annexed to these minutes as Schedule B is approved and will be 

effective on the same date. 

Any one of the officers and directors of the Corporation is authorized to take all such actions and 

execute and deliver all such documentation, including the annexed Articles of Continuance (transition), 

the notice of registered office and of directors in the forms fixed by the Director, which are necessary or 

desirable for the implementation of this resolution. 

The undersigned, being the duly appointed (Secretary) of the Corporation, certifies that the above is a 

true and correct copy of a special resolution of space to insert day day of space to insert month, by a 

majority of not less than two-thirds of the votes cast by the members of the Corporation who voted in 

respect of the resolution, and the resolution is in full force and effect, unamended as of the date below. 

Dated April 12th, 2014 

 

Lyle Craver 

 

Secretary 

 

 

 



SCHEDULE A 

Canada Not-for-profit Corporations Act (NFP Act) 

Form 4031 - Articles of Continuance (transition) 

To be used only for a continuance from the Canada Corporations Act, Part II. 

1. Current name of the corporation 

THE CHESS FEDERATION OF CANADA  

LA FEDERATION CANADIENNE DES ECHECS 

2. If a change of name is requested, indicate proposed corporate name 

3. Corporation number 

0159794 

4. The province or territory in Canada where the registered office is situated 

ONTARIO 

5. Minimum and maximum number of directors (for a fixed number, indicate the same number in 

both boxes) 

Minimum number 3   Maximum number 10 

6. Statement of the purpose of the corporation 

The purpose(s) of the corporation is: 

To promote and encourage generally in Canada, the knowledge, study and playing of the game of chess, 

and to this end, and without restricting the generality of the foregoing. 

1. TO promote the formation and development of a Provincial Association, in each Province of Canada, 

where such Association does not presently exist, and to this end, to cooperate with existing clubs and 

leagues within such Province; 

2. TO cooperate with existing Provincial Associations, in all matters pertaining to the development of 

organized chess within their Province, and to this end to encourage matches, tournaments, 

competitions, correspondence or telegraphic or radio matches, at all levels in Canada, and 

simultaneous, blindfold or other displays by chess masters; 

3. TO maintain appropriate affiliation with the international chess organization, known as the Fédération 

International des Echecs, hereinafter referred to as FIDE; 

4. TO publish and maintain the Laws of Chess in Canada, consonant with any decisions in such matters 

published by FIDE, and the Rules and Regulations (excepting local Rules and Regulations not in conflict 

with them) governing chess competitions held under the auspices of the Federation, or any of its 

affiliates, or its authorized appointees; 



5. TO protect and foster the interests of Canadian Chess players, as far as possible, in the field of 

national and international chess competition; 

6. TO encourage with all means within its power, and at its discretion, the publication of a medium from 

which chess players may learn of the progress of chess in Canada, and which will be the official organ of 

the Federation for the publication of its decisions; 

7. TO raise funds in such a manner and to such an extent as it may deem necessary or desirable, to 

enable it to carry out its objectives; 

8. TO expend any funds in its possession or under its control, in any manner or degree, in its entire 

discretion, for the furtherance of the general objectives of the Federation; 

9. TO establish and maintain, in co-operation with its membership, a rating system, which shall 

constitute an official record from time to time, of relative chess ability throughout Canada. 

 

7. Restrictions on the activities that the corporation may carry on, if any 

None 

 8. The classes, or regional or other groups, of members that the corporation is authorized to establish 

The corporation is authorized to establish Class A members and Class B members as follows: 

The Class A members shall be entitled to receive notice of and to attend all meetings of the members of 

the Corporation and each Class A member shall have one (1) vote at each such meeting, except for 

meetings at which only members of another class are entitled to vote separately as a class. 

Except as otherwise provided by the Canada Not-for-profit Corporations Act, S.C. 2009, c.23 the Class B 

members shall not be entitled to receive notice of, attend or vote at meetings of the members of the 

Corporation. 

9. Statement regarding the distribution of property remaining on liquidation 

Any property remaining on liquidation of the Corporation, after discharge of liabilities, shall be 

distributed to one or more qualified donees within the meaning of subsection 248(1) of the Income Tax 

Act. 

10. Additional provisions, if any 

See schedule 1 

 

11. Declaration 

I hereby certify that I am a director or an authorized officer of the corporation continuing into the NFP 

Act. 

 



Schedule 1 

Additional provisions 

The members of the Corporation are not entitled to vote separately as a class upon a proposal to amend 

the articles to: 

effect an exchange, reclassification or cancellation of all or part of the memberships of the class; or 

create a new class of members having rights equal or superior to those of the class. 

The directors may appoint one or more additional directors who shall hold office for a term expiring not 

later than the close of the next annual meeting of members, but the total number of directors so 

appointed shall not exceed one-third (1/3) of the number of directors elected at the previous annual 

meeting of members. 

SCHEDULE B 

A by-law relating generally to the conduct of the affairs of 

Chess Federation of Canada 

(the "Corporation") 

BE IT ENACTED as a by-law of the Corporation as follows: 

Definition 

In this by-law and all other by-laws of the Corporation, unless the context otherwise requires: 

"Act" means the Canada Not-For-Profit Corporations Act S.C. 2009, c. 23 including the Regulations made 

pursuant to the Act, and any statute or regulations that may be substituted, as amended from time to 

time; 

 "articles" means the original or restated articles of incorporation or articles of amendment, 

amalgamation, continuance, reorganization, arrangement or revival of the Corporation; 

"board" means the board of directors of the Corporation and "director" means a member of the board; 

"by-law" means this by-law and any other by-law of the Corporation as amended and which are, from 

time to time, in force and effect; 

"meeting of members" includes an annual meeting of members or a special meeting of members; 

"special meeting of members" includes a meeting of any class or classes of members and a special 

meeting of all members entitled to vote at an annual meeting of members; 

"ordinary resolution" means a resolution passed by a majority of not less than 50% plus 1 of the votes 

case on that resolution; 

"proposal" means a proposal submitted by a member of the Corporation that meets the requirements 

of section 163 (Shareholder Proposals) of the Act; 



"Regulations" means the regulations made under the Act, as amended, restated or in effect from time to 

time; and 

"special resolution" means a resolution passed by a majority of not less than two-thirds (2/3) of the 

votes cast on that resolution. 

Interpretation 

In the interpretation of this by-law, words in the singular include the plural and vice-versa, words in one 

gender include all genders, and "person" includes an individual, body corporate, partnership, trust and 

unincorporated organization. 

Other than as specified above, words and expressions defined in the Act have the same meanings when 

used in these by-laws. 

Corporate Seal 

The Corporation may have a corporate seal in the form approved from time to time by the board. If a 

corporate seal is approved by the board, the secretary of the Corporation shall be the custodian of the 

corporate seal. 

Execution of Documents 

Deeds, transfers, assignments, contracts, obligations and other instruments in writing requiring 

execution by the Corporation may be signed by any two (2) of its officers or directors. In addition, the 

board may from time to time direct the manner in which and the person or persons by whom a 

particular document or type of document shall be executed. Any person authorized to sign any 

document may affix the corporate seal (if any) to the document. Any signing officer may certify a copy of 

any instrument, resolution, by-law or other document of the Corporation to be a true copy thereof. 

Financial Year 

The financial year end of the Corporation shall be April 30 in each year. 

Banking Arrangements 

The banking business of the Corporation shall be transacted at such bank, trust company or other firm 

or corporation carrying on a banking business in Canada or elsewhere as the board of directors may 

designate, appoint or authorize from time to time by resolution. The banking business or any part of it 

shall be transacted by an officer or officers of the Corporation and/or other persons as the board of 

directors may by resolution from time to time designate, direct or authorize. 

Borrowing Powers 

The directors of the Corporation may, without authorization of the members, borrow money on the 

credit of the corporation; issue, reissue, sell, pledge or hypothecate debt obligations of the corporation; 

give a guarantee on behalf and mortgage, hypothecate, pledge or otherwise create a security interest in 

all or any property of the corporation, owned or subsequently acquired, to secure any debt obligation of 

the corporation. 

 

 



Annual Financial Statements 

The Corporation may, instead of sending copies of the annual financial statements and other documents 

referred to in subsection 172(1) (Annual Financial Statements) of the Act to the members, publish a 

notice to its members stating that the annual financial statements and documents provided in 

subsection 172(1) are available at the registered office of the Corporation and any member may, on 

request, obtain a copy free of charge at the registered office or by prepaid mail. 

Membership Conditions  

Subject to the articles, there shall be two classes of members in the Corporation, namely, Class A 

members and Class B members. The board of directors of the Corporation may, by resolution, approve 

the admission of the members of the Corporation. Members may also be admitted in such other manner 

as may be prescribed by the board by resolution. The following conditions of membership shall apply: 

Class A Members 

Class A voting membership shall be available only to individuals who have applied and have been 

accepted for Class A voting membership in the Corporation. 

The term of membership of a Class A voting member shall be annual, subject to renewal in accordance 

with the policies of the Corporation. 

As set out in the articles, each Class A voting member is entitled to receive notice of, attend and vote at 

all meetings of members and each such Class A voting member shall be entitled to one (1) vote at such 

meetings. 

Class B Members 

Class B non-voting membership shall be available only to individuals who have applied and have been 

accepted for Class B non-voting membership in the Corporation. Any person, ordinarily resident in 

Canada, may become an class B non-voting member of the Federation, for a term of one calendar year, 

or for longer periods upon payment of the appropriate Membership or per Capita Fees, directly to the 

Federation, or upon receipt of such payment through affiliated organizations or individuals in 

accordance with the policies of the Corporation.  

Subject to the Act and the articles, a Class B non-voting member shall not be entitled to receive notice 

of, attend or vote at meetings of the members of the Corporation. 

Pursuant to subsection 197(1) (Fundamental Change) of the Act, a special resolution of the members is 

required to make any amendments to this section of the by-laws if those amendments affect 

membership rights and/or conditions described in paragraphs 197(1)(e), (h), (l) or (m). 

Membership Transferability 

A membership may only be transferred to the Corporation. Pursuant to Section 197(1) (Fundamental 

Change) of the Act, a special resolution of the members is required to make any amendment to add, 

change or delete this section of the by-laws. 

 



 Notice of Members Meeting 

Notice of the time and place of a meeting of members shall be given to each member entitled to vote at 

the meeting by telephonic, electronic or other communication facility to each member entitled to vote 

at the meeting, during a period of 21 to 35 days before the day on which the meeting is to be held. If a 

member requests that the notice be given by non-electronic means, the notice will be sent by mail, 

courier or personal delivery. 

Pursuant to subsection 197(1) (Fundamental Change) of the Act, a special resolution of the members is 

required to make any amendment to the by-laws of the Corporation to change the manner of giving 

notice to members entitled to vote at a meeting of members. 

Members Calling a Members' Meeting 

The board of directors shall call a special meeting of members in accordance with Section 167 of the Act, 

on written requisition of members carrying not less than 5% of the voting rights. If the directors do not 

call a meeting within twenty-one (21) days of receiving the requisition, any member who signed the 

requisition may call the meeting. 

Membership Dues 

Members may by checking the Chess Federation of Canada website know when their membership 

expires and will also be able to check the dues payable which are a combination of provincial association 

dues and Chess Federation of Canada dues and, if any are not paid within one (1) calendar month of the 

membership renewal date the members in default shall automatically cease to be members of the 

Corporation. 

Termination of Membership 

A membership in the Corporation is terminated when: 

the member dies or resigns; 

the member is expelled or their membership is otherwise terminated in accordance with the articles or 

by-laws; 

the member's term of membership expires; or 

the Corporation is liquidated and dissolved under the Act. 

Effect of Termination of Membership 

Subject to the articles, upon any termination of membership, the rights of the member, including any 

rights in the property of the Corporation, automatically cease to exist. 

Proposals Nominating Directors at Annual Members' Meetings 

Subject to the Regulations under the Act, any proposal may include nominations for the election of 

directors if the proposal is signed by not less than 1% of members entitled to vote at the meeting at 

which the proposal is to be presented. 

 



 Cost of Publishing Proposals for Annual Members' Meetings 

The member who submitted the proposal shall pay the cost of including the proposal and any statement 

in the notice of meeting at which the proposal is to be presented unless otherwise provided by ordinary 

resolution of the members present at the meeting. 

Place of Members' Meeting 

Subject to compliance with section 159 (Place of Members' Meetings) of the Act, meetings of the 

members may be held at any place within Canada determined by the board or, if all of the members 

entitled to vote at such meeting so agree, outside Canada. 

Persons Entitled to be Present at Members' Meetings 

Members, non-members, directors and the public accountant of the Corporation are entitled to be 

present at a meeting of members. However, only those members entitled to vote at the members' 

meeting according to the provisions of the Act, articles and by-laws are entitled to cast a vote at the 

meeting. 

Chair of Members' Meetings 

In the event that the chair of the board and the vice-chair of the board are absent, the members who 

are present and entitled to vote at the meeting shall choose one of their number to chair the meeting. 

Quorum at Members' Meetings 

A quorum at any meeting of the members (unless a greater number of members are required to be 

present by the Act) shall be 25 percent of the members entitled to vote at the meeting. If a quorum is 

present at the opening of a meeting of members, the members present may proceed with the business 

of the meeting even if a quorum is not present throughout the meeting. 

Votes to Govern at Members' Meetings 

At any meeting of members every question shall, unless otherwise provided by the articles or by-laws or 

by the Act, be determined by a majority of the votes cast on the questions. In case of an equality of 

votes either on a show of hands or on a ballot or on the results of electronic voting, the chair of the 

meeting in addition to an original vote shall have a second or casting vote. 

Participation by Electronic Means at Members' Meetings 

If the Corporation chooses to make available a telephonic, electronic or other communication facility 

that permits all participants to communicate adequately with each other during a meeting of members, 

any person entitled to attend such meeting may participate in the meeting by means of such telephonic, 

electronic or other communication facility in the manner provided by the Act. A person participating in a 

meeting by such means is deemed to be present at the meeting. Notwithstanding any other provision of 

this by-law, any person participating in a meeting of members pursuant to this section who is entitled to 

vote at that meeting may vote, in accordance with the Act, by means of any telephonic, electronic or 

other communication facility that the Corporation has made available for that purpose. 

 



 Members' Meeting Held Entirely by Electronic Means 

If the directors or members of the Corporation call a meeting of members pursuant to the Act, those 

directors or members, as the case may be, may determine that the meeting shall be held, in accordance 

with the Act and the Regulations, entirely by means of a telephonic, electronic or other communication 

facility that permits all participants to communicate adequately with each other during the meeting. 

Number of Directors 

The board shall consist of the number of directors specified in the articles. If the articles provide for a 

minimum and maximum number of directors, the board shall be comprised of the fixed number of 

directors as determined from time to time by the members by ordinary resolution or, if the ordinary 

resolution empowers the directors to determine the number, by resolution of the board. In the case of a 

soliciting corporation the minimum number of directors may not be fewer than three (3), at least two of 

whom are not officers or employees of the Corporation or its affiliates. 

Term of Office of Directors 

The directors shall be elected to hold office for a term expiring not later than the close of the next 

annual meeting of members following the election. 

Calling of Meetings of Board of Directors 

Meetings of the board may be called by the chair of the board, the vice-chair of the board or any two (2) 

directors at any time. If the Corporation has only one director, that director may call and constitute a 

meeting. 

Notice of Meeting of Board of Directors 

Notice of the time and place for the holding of a meeting of the board shall be given in the manner 

provided in the section on giving notice of meeting of directors of this by-law to every director of the 

Corporation not less than 1 days before the time when the meeting is to be held. Notice of a meeting 

shall not be necessary if all of the directors are present, and none objects to the holding of the meeting, 

or if those absent have waived notice of or have otherwise signified their consent to the holding of such 

meeting. Notice of an adjourned meeting is not required if the time and place of the adjourned meeting 

is announced at the original meeting. Unless the by-law otherwise provides, no notice of meeting need 

specify the purpose or the business to be transacted at the meeting except that a notice of meeting of 

directors shall specify any matter referred to in subsection 138(2) (Limits on Authority) of the Act that is 

to be dealt with at the meeting. 

Votes to Govern at Meetings of the Board of Directors 

At all meetings of the board, every question shall be decided by a majority of the votes cast on the 

question. In case of an equality of votes, the chair of the meeting in addition to an original vote shall 

have a second or casting vote. 

  

 

 



Committees of the Board of Directors 

The board may from time to time appoint any committee or other advisory body, as it deems necessary 

or appropriate for such purposes and, subject to the Act, with such powers as the board shall see fit. Any 

such committee may formulate its own rules of procedure, subject to such regulations or directions as 

the board may from time to time make. Any committee member may be removed by resolution of the 

board of directors. 

Appointment of Officers 

The board may designate the offices of the Corporation, appoint officers on an annual or more frequent 

basis, specify their duties and, subject to the Act, delegate to such officers the power to manage the 

affairs of the Corporation. A director may be appointed to any office of the Corporation. An officer may, 

but need not be, a director unless these by-laws otherwise provide. Two or more offices may be held by 

the same person. 

OFFICERS 

Description of Offices 

Unless otherwise specified by the board which may, subject to the Act modify, restrict or supplement 

such duties and powers, the offices of the Corporation, if designated and if officers are appointed, shall 

have the following duties and powers associated with their positions: 

President - The shall be the chief executive officer of the Corporation and shall be responsible for 

implementing the strategic plans and policies of the Corporation. The president shall, subject to the 

authority of the board, have general supervision of the affairs of the Corporation and will be chair of the 

board, and shall be a director. When present, preside at all meetings of the board of directors and of the 

members. The President shall have such other duties and powers as the board may specify. 

Vice-President - The vice-president of the board, if one is to be appointed, shall be a director. If the 

President is absent or is unable or refuses to act, the vice-president of the board, if any, shall, when 

present, preside at all meetings of the board of directors and of the members. The vice-chair shall have 

such other duties and powers as the board may specify or the president may delegate. 

FIDE Representative - The FIDE (Federation Internationale des Echecs) Representative shall be an officer 

of the corporation and a member of the Executive, and shall: 

i) be the official liason between the Chess Federation of Canada and FIDE; 

ii) be the FIDE Zone President for Canada; 

iii) deal with matters relating to the FIDE Americas Continent; 

iv) if funding is available, at minimum, attend the annual FIDE Congresses; 

v) work with the Public Relations Coordinator in dealing with mainstream media on chess promotion as 

it relates to FIDE issues. 

 



 Secretary – If appointed, the secretary shall attend and be the secretary of all meetings of the board, 

members and committees of the board. The secretary shall enter or cause to be entered in the 

Corporation's minute book, minutes of all proceedings at such meetings; the secretary shall give, or 

cause to be given, as and when instructed, notices to members, directors, the public accountant and 

members of committees; the secretary shall be the custodian of all books, papers, records, documents 

and other instruments belonging to the Corporation. 

Treasurer - If appointed, the treasurer shall have such powers and duties as the board may specify. 

Youth Coordinator - The Youth Coordinator will be responsible for coordinating our participation in the 

World Junior Championship, the World Girls Championship, the WYCC, the Pan-American Junior and 

Youth Championships, The North American Junior and Youth Championships, the World Youth Chess 

Olympiad, and any other FIDE-related junior tournaments. The Youth Coordinator will be responsible for 

finding organizers for the Canadian Junior Championship and the Canadian Youth Chess Championships, 

and for assisting the Provincial Junior Coordinators in finding organizers for the Youth Chess 

Championships, and any Regional Qualifier Youth Chess Championships. 

The powers and duties of all other officers of the Corporation shall be such as the terms of their 

engagement call for or the board or president requires of them. The board may, from time to time and 

subject to the Act, vary, add to or limit the powers and duties of any officer. 

Vacancy in Office 

In the absence of a written agreement to the contrary, the board may remove, whether for cause or 

without cause, any officer of the Corporation. Unless so removed, an officer shall hold office until the 

earlier of: 

the officer's successor being appointed, 

the officer's resignation, 

such officer ceasing to be a director (if a necessary qualification of appointment) or 

such officer's death. 

If the office of any officer of the Corporation shall be or become vacant, the directors may, by 

resolution, appoint a person to fill such vacancy. 

Invalidity of any Provisions of this By-law 

The invalidity or unenforceability of any provision of this by-law shall not affect the validity or 

enforceability of the remaining provisions of this by-law. 

Omissions and Errors 

The accidental omission to give any notice to any member, director, officer, member of a committee of 

the board or public accountant, or the non-receipt of any notice by any such person where the 

Corporation has provided notice in accordance with the by-laws or any error in any notice not affecting 

its substance shall not invalidate any action taken at any meeting to which the notice pertained or 

otherwise founded on such notice. 



By-laws and Effective Date 

Subject to the articles, the board of directors may, by resolution, make, amend or repeal any by-laws 

that regulate the activities or affairs of the Corporation. Any such by-law, amendment or repeal shall be 

effective from the date of the resolution of directors until the next meeting of members where it may be 

confirmed, rejected or amended by the members by ordinary resolution. If the by-law, amendment or 

repeal is confirmed or confirmed as amended by the members it remains effective in the form in which 

it was confirmed. The by-law, amendment or repeal ceases to have effect if it is not submitted to the 

members at the next meeting of members or if it is rejected by the members at the meeting. 

This section does not apply to a by-law that requires a special resolution of the members according to 

subsection 197(1) (fundamental change) of the Act because such by-law amendments or repeals are 

only effective when confirmed by members. 

Member Discipline 

The board shall have authority to suspend or expel any member from the Corporation for any one or 

more of the following grounds: 

a. violating any provision of the articles, by-laws, or written policies of the Corporation; 

b. carrying out any conduct which may be detrimental to the Corporation as determined by the board in 

its sole discretion; 

c. for any other reason that the board in its sole and absolute discretion considers to be reasonable, 

having regard to the purpose of the Corporation. 

In the event that the board determines that a member should be expelled or suspended from 

membership in the Corporation, the president, or such other officer as may be designated by the board, 

shall provide twenty (20) days notice of suspension or expulsion to the member and shall provide 

reasons for the proposed suspension or expulsion. The member may make written submissions to the 

president, or such other officer as may be designated by the board, in response to the notice received 

within such twenty (20) day period. In the event that no written submissions are received by the 

president, the president, or such other officer as may be designated by the board, may proceed to notify 

the member that the member is suspended or expelled from membership in the Corporation. If written 

submissions are received in accordance with this section, the board will consider such submissions in 

arriving at a final decision and shall notify the member concerning such final decision within a further 

twenty (20) days from the date of receipt of the submissions. The board's decision may be appealed to 

the class A voting members at the next regularly scheduled quarterly meeting.  

The board decision may be overturned by a simple majority of class A voting members at the next 

quarterly meeting or alternatively in a special meeting called for by the board or 5% of the class A voting 

members. 


