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GENERAL BY-LAW NO. 1
CANADIAN COUNCIL FOR THE ADVANCEMENT OF EDUCATION INC./

CONSEIL CANADIEN POUR L’AVANCEMENT DE L’ÉDUCATION INC.

(the “Council”)

PART A – GENERAL
1. 
Name

The name of the organization is The Canadian Council for the Advancement of Education/Le Conseil canadien pour l'avancement de l'éducation, a not-for-profit organization incorporated in Canada, hereafter referred to as CCAE or the Council.

2.
Vision

The Council seeks to be the authoritative source for Canadian educational advancement, and the primary provider of profesional development for Canadian advancement professionals.  

3. 
Mission

The Canadian Council for the Advancement of Education (CCAE) fosters excellence in Canadian education by providing bilingual programs and services to professionals in institutional advancement. 

4. 
Mandate


The mandate of the Council is:  

(a)
to be a national organization whose strength is derived from the dedication of its members. Its members are drawn together to support their common goal of achieving excellence in the advancement of the institutions they serve.

(b) 
provides membership opportunities to all advancement professionals in the Canadian education system, regardless of the size or location of their institutions. The Council is committed to serving the regional and special interest needs of its members.

(c)
serves its members by enhancing their professional leadership and management skills; by representing their interests within the education community in Canada; by providing linkages between and among the advancement professions; and, by being an advocate on behalf of institutional advancement.
(d)
serves the institutions that employ its members by helping those institutions gain a better understanding of their publics; by contributing to the development of their advancement professionals; by facilitating the exchange of information, ideas and resources within the advancement community; and, by providing management and leadership training opportunities for their advancement professionals. 

(e)
serves like‑minded organizations operating in Canada and in other jurisdictions by providing a point of contact with the institutional advancement community in Canada; by facilitating communication between institutional advancement professionals in Canada and their counterparts in other jurisdictions; and, by providing opportunities for joint ventures.

(f)
serves the stakeholders in institutions within the Canadian education system by promoting active communication between institutions and the broader community, and by encouraging the relationship between institutions and informed and engaged publics.

 5.
Corporate Seal

The seal, an impression whereof is stamped in the margin hereof, shall be the seal of the Council. 

6.
Head Office

Until changed in accordance with the Canada Corporations Act (the “Act”), the head office of the Council shall be in the City of Fredericton, in the Province of New Brunswick.
7.
Language  

The Council will use either or both of Canada's official languages in the conduct of its affairs. The Council will endeavour to provide services and programs in both of Canada's official languages. The Council will use gender‑neutral language in its correspondence and official documents.


8. 
Membership 

(a)  Membership Categories:  There are three categories of membership within the Council:  
i. voting members who represent institutions described in Article 8(c); 

ii. non-voting associate members who are employed by organizations described in Article 8(d) or who are described in sub-paragraph 8(e); and, 

iii. non-voting honorary members as described in Article 8(f). 
(b)  Membership Eligibility

i. In order to qualify for membership in the Council under Article 8(c)(i)(1) below, individuals must be employed in at least one of the following functions: alumni administration, communications, fund raising, external relations, advancement services, public affairs, government relations, enrolment management, or related disciplines. 

(c) Institutional Voting Membership 

i. Institutions, described by at least one of the following sub-sections are qualified, upon payment of membership fees, such membership fees shall be established by the board of directors, to name voting members to the Council: 

(a) an ordinary provisional or probationary member institution of the Association of Universities and Colleges of Canada; 

(b) an affiliated body or unit of an institution which holds regular or provisional membership in the Association of Universities and Colleges of Canada; 

(c) a member institution of the Association of Canadian Community Colleges or equivalent provincial counterpart; 

(d) any other post-secondary educational institution in Canada that requires for admission a secondary school diploma or the equivalent, provided that the institution is included in a recognized educational listing and offers programs that are of at least two years' duration; and, 

(e) any secondary educational institution in Canada. 

ii.
Other Voting Members

Notwithstanding the foregoing, the Board of Directors described in Article 5 has the power to admit to voting membership any individual or institution it deems beneficial to the activities of the Council.
(d) Associate Membership  

Individuals who represent organizations that have as their principal mandate the support of institutions within the Canadian education system and/or research may be granted, upon payment of fees and approval of the Executive Director, non-voting associate membership in the Council. 

(e) Commercial Membership

Individuals or commercial firms that serve or have served the advancement professions may be granted, upon payment of fees and approval of the Executive Director, non-voting commercial membership in the Council. 

(f)  
Honorary Membership

The Council's Board of Directors, upon the approval of a majority of members voting at the annual general meeting, may accord individuals non-voting honorary membership in the Council.

(g)
Coordination of Institutional Memberships 

Each institution shall designate one representative to serve as coordinator for membership.

(h) Dissolution of Membership

For just cause, any voting member, associate member or honorary member may have their membership in the Council revoked by a two‑thirds majority of the Board members voting at a meeting of the Board. Other than for non‑payment of dues, membership in the Council may only be revoked after the member in question is given at least 30 days' notice of the proposed action and the reasons for it.

(i)  Non-Discrimination

The Council accords membership and its privileges regardless of sex, race, color, creed, disability, sexual preference, age or national origin and will not accept any organizational unit that denies membership or privileges on such grounds.

9.
Membership Fees and Finances

(a)  Annual Membership Fees for Voting Members

Institutions described in Part A, Article 8 that name voting members to the Council, will be assessed an annual membership fee by the Council.

(b) Annual Membership Fees for Non-Voting Associate Members

Non‑voting associate members, described in Part A, Article 8 will be assessed annual membership fees by the Council.

(c)
Signing Authority

The signatures of two signing officers are required for all financial instruments of the Council.

(d)
Fiscal Year

The Council's fiscal year begins on the first day of May and ends on the last day of April.

(e)
Use of Funds/Accountability

Council funds are used only to fulfil the vision, mission and mandate of the Council as specified in the Council's bylaws. No funds may accrue to individual members of Council.

(f) 
Financial Statements

The Board will account to the members through annual reports on the finances through audited financial statements. 

(g) 
Payment of Fees

Payment of fees, according to the schedule established by the Board, shall entitle member institutions and organizations described in Part A, Article 8, of the bylaws, to appoint voting members to the Council, the number to be based on the fee paid.  Fees shall be paid to the Council and received by the Executive Director or the Council’s agent.  Additional non‑voting members may be named upon payment of an additional fee, as established by the Board.

(h) Non-Payment of Fees

Members and associate members, whose fees are unpaid as of July 1, will have their membership in the Council revoked until such time as their fees for that fiscal year have been received by the Executive Director or the Council's agent.

(i) Non-Refundable Fees
Membership fees will not be refunded to members or their institutions or to associate members for any reason.

10.
Affairs of the Council

The affairs of the Council shall be governed by the Board of Directors.

11.    
Annual Meeting

The Council meets once a year at a time and place determined by the Board of Directors.

(a) Notice

Members of the Council will receive notice of the meeting, by mail, fax, e-mail or by other means, at least thirty (30) days in advance. The notice shall include the date, time, place, agenda and general nature of the business to be transacted. Any notice of motion to place an item on the agenda shall be delivered to the President and Executive Director at least ten (10) days prior to such a meeting.

(b) Business

At every annual meeting, in addition to any other business that may be transacted, the report of the directors, the financial statement and the report of the auditors shall be presented and auditors appointed for the ensuing year. The members may consider and transact any business either special or general at any meeting of the members.
(c) Eligibility

All members of the Council voting, associate, commercial and honorary are eligible to attend.

(d) Voting

A majority of members voting at the annual meeting elect members of the Board of Directors pursuant to the provisions set out in the Council's bylaws.

(e) Quorum

Thirty‑five (35) of the Council's voting members constitute quorum at the annual meeting.

(f) Special Meetings

Special meetings of the Council may be called with less than 30 days' notice by a majority of the Board of Directors or by a two‑thirds majority of the voting members of the Council.
(g) Errors or Omissions in Notice

Errors and Omissions: No error or omission in giving notice of any meeting of the Council required by this by-law or any adjourned meeting of the Council shall invalidate such meeting or make void any proceedings or decisions taken thereat and any member of such Council may at any time waive notice of any such meeting and may ratify, approve and confirm any or all proceedings taken or had thereat. 

12.
Amendments to Bylaw(s)

These bylaws may be repealed or amended at the annual meeting of the Council or via a mailed or electronic ballot to all voting members of the Council, pursuant to the following sub‑sections:

(a)
Notice


Voting members of the Council are provided with written or electronic notification of the proposed amendment 30 days prior to the annual meeting or, in the event of a mailed or electronic ballot, 10 days prior to the date by which the ballot must be returned;

(b)
Voting


A majority of the votes cast is required to approve an amendment.

 13.
Dissolution of the Council

(a) Process for Dissolution

Dissolution of the Council requires two‑thirds' majority of the members voting at a general meeting of the Council or by mail or electronic ballot.

(b)
Disposition of Assets

In the event of the Council's dissolution, the disposition of all assets of the Council, after the payment of liabilities, shall be determined by two‑thirds' majority of the members voting at a general meeting of the Council or by mail or electronic ballot.

PART B - GOVERNANCE
1. Board of Directors

(a) Composition

The Board of Directors is composed of a president; past‑president; three vice‑presidents; up to 10 directors-at-large to be recruited based on the various disciplines, types of institutions, language and geographic representation among the Council’s membership as well as specific expertise, resources  or skills necessary to bring strength and balance to the Board.  The Executive Director shall serve ex officio on the Board of Directors.  

(b) Eligibility

Members of the Board of Directors must be eligible to be voting members of the Council. Board members may not serve on the Board in more than one executive or representative capacity at a time.  

(c) Terms of Office

Directors shall hold office for a term of two (2) years so long as they remain eligible under the terms of Part A, Article 5.  No director shall be eligible to serve more than two consecutive terms except in the case of Board officers. Terms of office shall be staggered so as to provide reasonable continuity and renewal.  

(d) Powers

The Board of Directors supervises and directs the Council's affairs; determines the Council's policies and planning objectives within the limits of the bylaws; pursues the Council's vision, mission and mandate; and, ensures prudent and proper management of the Council’s resources. It has the power to appoint agents and employees, establish general frameworks for the Council’s human resources and discharge its responsibilities for the governance of the Council.  The Board may exercise all such other powers and do all such other acts as the Council is by its Letters Patent or otherwise authorized to exercise or do.  It may adopt such rules and regulations for the conduct of its business as it deems advisable and may delegate certain of its authority and responsibilities to committees or persons; however, the Board retains ultimate responsibility and accountability for the Council.

(e) Meetings

The Board of Directors meets at least three times per year as determined by the president. Board members will normally be given at least 30 days' notice of meetings. Special meetings, not requiring 30 days' notice, may be called at the request of the president or at the request of at least two‑thirds of the members of the Board of Directors.  Directors of the Board missing two or more of the scheduled meetings and simultaneously not delivering on commitments may be removed from the Board of Directors.  This will be done with a simple majority vote of the Executive Committee of the Board.  Their decision is final.
(f) Voting

All members of the Board are eligible to vote except that member who is chairing the meeting, who only votes in the case of a tie.

(g) Quorum

A quorum of the Board must include the president or vice‑president and shall consist of a majority of Board members, plus one.

(h) Authority Between Meetings

Action taken by a vote of the Board via mail, telephone, fax or other means must be reported at the next regular or special meeting of the Board in order to be deemed valid. During the intervals between meetings of the Board, business may be conducted by mail, telephone, fax, e-mail or by other means but must be reported at the next regular or special meeting of the Board in order to be deemed valid.   In other circumstances, the Executive Committee shall possess and may, subject to ratification of the Board, exercise all powers of the Board in the governance and direction of the Council in such manner as the Executive Committee shall deem best for the interests of the Council subject to any specific directives imposed by the Board, by this bylaw or any other statutory or common law.  

(i) Removal of a Director

A director shall automatically cease to hold office if:

i. A resolution to that effect is passed by two-thirds majority of the members of the Council voting at a meeting duly called for that purpose; or
ii. The director otherwise ceases to be eligible as a member under the bylaws.  
2. Roles and Responsibilities of Directors
(a) President
The president of the Council, serving a two‑year term: 

i. chairs the Council's annual meeting, meetings of the Board of Directors and the Executive committee;

ii. is responsible for enforcing the Council's bylaws and such policies and regulations that may be established from time to time by the Board of Directors or by the Council's membership;

iii. represents the Council to other organizations and speaks on the Council's behalf;

iv. assigns portfolio responsibilities to the Council's directors;

v. reports annually to the members on the Council's activities;

vi. is an ex officio member of all standing and ad hoc committees;

vii. is a signing officer for the Council; 

viii. acts as public and media spokesperson for the Board and Council
ix. co-ordinates the Council relations with other agencies deemed by the Board of Directors to have similar or complementary interests to the Council;
x. ensures that the activities of the Board are consistent with strategic plan objectives;
xi. supervises the Executive Director and as such chairs the performance appraisal committee of the Board.
(b) Vice-Presidents

There shall be three vice-presidents, each serving a two‑year term.  One vice-president shall be designated as vice-chair and assume duties and responsibilities of the President in their absence.  The vice-presidents shall: 

i. serves on the Executive committee;

ii. perform such duties as may be assigned by the president or the Board including responsibility for chairing a standing committee of the Board or  ad hoc committees;

iii. may serve as a signing officer for the Council.

(c) Past-President

The past‑president, serving a two‑year term:

i. chairs the Nominating subcommittee of the Board;

ii. may be assigned other duties and responsibilities by the president or the Board; 
iii. is available for consultation on request.

(d) Directors-at-Large
Directors-at-large, serving two‑year terms:

i. are responsible for such program areas or involvement as may be assigned to them by the president; and,
ii. may be asked to serve to as a member of a standing or ad hoc committee of the board.

(e) Executive Director

The Board may appoint an Executive Director to manage the affairs of the Council under the general direction of the Board. The Executive Director is ex officio to the Board and has non-voting status.  The Executive Director shall hold office at the pleasure of the Board or until they resign the office.  The Executive Director shall:

i. be accountable to the Board for the proper and legal conduct of the business of the Council;

ii. be responsible for the execution of Board policy, bylaws, and other directors and for determining the means, organizational structure  and management processes necessary to achieve the Council’s objectives;   

iii. assume responsibility for the financial management of the organization;

iv. assist the President to plan and executive Board, Executive and membership meetings;

v. signing authority may be delegated within pre-approved budgetary limitations set by the Board; and,
vi. other responsibilities as outlined in the job description.

3.  Terms of Office and Vacancies 
(a) Terms of Office for Officers

The vice‑presidents, president and past‑president each serve two‑year terms and will generally not serve more than two consecutive terms.  One of the vice-presidents will automatically succeed to the office of the president and the president will automatically succeed to the office of the past-president.

(b) Past President
Following the completion of a two year term, the president shall automatically succeed to the office of past-president.  In the event that the office of past‑president becomes vacant, the Board may, at its discretion, fill the vacancy by appointing the most immediate prior past‑president.

(c) President

Following the completion of a two-year term, one of the vice-presidents shall be recommended for the office of president by the board development committee as part of the slate of candidates presented at the annual meeting.  In the event that the office of president becomes vacant, a two-thirds majority of the Board, voting at a meeting of the Board, may fill the vacancy until the next annual meeting, At the annual meeting, the board development committee shall present a nominee for the office of the president in addition to those directors and offices requiring nomination.  

(d) Vice-Presidents

In the event that one of the offices of vice‑president becomes vacant, a two‑thirds majority of the Board, voting at a meeting of the Board, may fill the vacancy until the next annual meeting at which time the board development committee will present a nominee for the office of vice-president in addition to those directors and offices requiring nominations.

(e) Directors-at-Large

Directors‑at‑large serve two‑year terms. Normally, directors‑at‑large may serve no more than two consecutive terms in these positions. In the event of a vacancy, a two‑thirds' majority of the Board, voting at a meeting of the Board, may fill the vacancy for the remainder of the incumbent's normal term of office.

4. Committees
In addition to Board of Directors, the Board may establish standing committees with duties and powers as it deems to be in the interest of the Council.  Except as otherwise established in this bylaw, each committee shall be chaired by president, a vice-president, past president or director of the Council.  The membership and terms of reference shall be approved by resolution of the Board, shall keep records of its activities and recommendations and shall report to the Board at such intervals as required by the Board.  Standing Committees may include, but will not be limited to, the following:

(a) Executive Committee 

The Executive Committee shall be composed of the president and vice-presidents.  The Executive Committee shall exercise such powers and accept such duties as are authorized and delegated by the Board of Directors.  In the event that one of the offices on the Executive Committee becomes vacant, a two-thirds majority of the Board, voting at a meeting of the Board, may fill the vacancy until the next annual meeting

(b) Board Development Committee

The Board Development Committee shall be composed if one vice-president as chair, the president, the past president, two or three other members of the Executive, the Board or the potential of another Council member.  The Board Development Committee shall exercise such powers and accept such duties as are authorized and delegated by the Board of Directors.  The duties shall include recruiting the appropriate individuals for election as directors in accordance with the By-Laws through the establishment of a Nominating Subcommittee.  

(c) Executive Director Performance Appraisal Committee

The Executive Director Performance Appraisal Committee shall be composed of the president as chair, one vice-president and one other member of the Executive Committee or the Board of Directors.   The Executive Director Performance Appraisal Committee shall be responsible for the annual review of the Executive Director’s performance, seek input on the development and measurement of the Executive Director’s annual performance goals and communicate with the Executive Director on all formal performance management issues. 

(d) Finance and Audit Committee

The Finance and Audit Committee shall be composed of one vice-president as chair, and other members of the Council appointed by the Board.  The Finance and Audit Committee shall exercise such powers and accept such duties as are authorized and delegated by the Board of Directors including working with the external reviewer and presenting recommendations to the Board on accounting, financial management, and other issues that are being reviewed.

(e) Other Committees

The Board may, from time to time, establish ad hoc committees or task forces to advance the interests of the Council.  These committees will have an advisory function to the Board, be time-limited and be established for specific purposes.  

5. Elections and Appointments
(a) Candidates for Vacant Positions 

The Board will present a slate of candidates at the annual meeting for ratification by the voting members of the Council.

(b) Additional Nominees

Additional nominations may be made by voting members of the Council no fewer than 10 days in advance of the annual general meeting provided that nomination is accompanied by the signatures of at least five voting members in support of the nomination and include the written consent of the nominee.  The president will present the additional nominations for each vacancy at the annual meeting.

(c) Voting Procedures
i. In the event that there are no such nominations, the slate shall be deemed elected by acclamation;

ii. In the event that additional nominees are identified as a result of nominations from the membership, a secret ballot shall be ordered to determine the successful candidate(s);

iii. In the event of a tie, subsequent ballots will be ordered until such time as one candidate receives a simple majority of the votes cast.

6. Board of Director Meetings
(a) Notice
The Council will normally provide members of the Board of Directors with 30 days' notice of meetings of the Board, specifying the date, time and location of the meeting.

(b) Special Meetings
Special meetings of the Board may be called with less than 30 days' notice by the president or by two‑thirds of the members of the Board.
(c) Errors or Omissions in Notice

Errors and Omissions: No error or omission in giving notice of any meeting of the Board required by this by-law or any adjourned meeting of the Board shall invalidate such meeting or make void any proceedings or decisions taken thereat and any member of such Board may at any time waive notice of any such meeting and may ratify, approve and confirm any or all proceedings taken or had thereat. 

7. Indemnification
Each director or officer of the Council and their executors, administrators and estates shall be indemnified and saved harmless, out of the funds of the Council, from and against:

a) All costs, charges and expenses whatsoever that the director or officer sustains or incurs in or about any action, suit, or proceeding which is brought, commenced or persecuted against them, or in respect of any act, deed, matter or thing whatsoever, made, done or permitted by them, in or about the execution, in good faith, of the duties of their office or in respect of any such liability.

b) All other costs, charges and expenses that they sustain or incur in or about or in relations to the affairs thereof, except as such costs, charges or expenses as are occasioned by their own willful neglect or default.  The Council shall carry such sufficient indemnification insurance as is currently available and can be reasonably afforded by the Council.

8. Procedure and Parliamentary Authority
Robert’s Rules of Order shall apply to all questions of procedure and parliamentary law not specified in the bylaws.  
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