
BY-LAW NO. 1

A by-law relating generally to the transaction 

of the business and affairs of

TELECOMPIONEERS OF CANADA

(the “Corporation”)

CORPORATE SEAL

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

HEAD OFFICE

2. Until changed in accordance with The Canada Corporations Act (the “Act”), the Head Office of the corporation shall be in the City of St. John’s, in the Province of Newfoundland.

PARTNER COMPANIES
3. (Revised February 15th, 2007) The corporation shall be sponsored by partner companies. The “Partner Companies”, as of January 1, 2007  are:

SaskTel and Bell Aliant 

CHAPTERS
4. (Revised February 15th, 2007) The corporation’s membership shall be grouped into chapters.  A chapter, composed of a group of members, may be established in any location on application to, and approval by, the corporation’s Board of Directors.  The nine chapters as of January 1, 2007, are:
(a) Saskatchewan Chapter 59 sponsored by SaskTel;

(b) Manitoba Chapter 50 

(c) Acadia Chapter 49 sponsored by Bell Aliant

(d) New Brunswick Chapter 51 sponsored by Bell Aliant

(e) Newfoundland & Labrador Chapter 105 sponsored by Bell Aliant 

(f) Maple Leaf Chapter 100

(g) Alberta Chapter 46

(h) Bell Aliant Ontario Chapter 102 sponsored by Bell Aliant
(i) Bell Aliant Quebec Chapter 103 sponsored by Bell Aliant

5. A chapter may establish local councils, clubs, and other subordinate units within its jurisdiction.  Each chapter, local council, and club are empowered to select their own leaders, make local decisions, conduct their own fund-raising activities and manage their own financial affairs, all as part of the corporation and in accordance with pioneering principles and such rules and regulations and directions as may be set by the corporation from time to time.

6. Any chapter, council or club officer may be removed by a two-thirds majority vote of the chapter’s executive committee whenever, in its judgment, the best interests of the chapter or the corporation as a whole, would be served thereby.

CONDITIONS OF MEMBERSHIP
7. The corporation shall have five classes of Members:

(a) Regular Members;

(b) Life Members; 

(c) Affiliate Life Members;

(d) Honorary Members; and

(e) Associate Members 

A membership is personal in nature and may not be transferred.

8. (Revised Feb. 2006) To be eligible for admission to regular membership, an individual must pay dues and be a past or present employee of a Partner company as identified in Section 3, or be a past or present employee of a former partner company, or any of their affiliates and subsidiaries which operate(d) in the telecommunications industry. Former partner companies include:  

Telus Communications Inc., BCT.Telus Communications Inc., NorthwesTel, BCE Mobile Communications Inc., Nortel Networks, and Bell Canada 
9. Revised Feb. 2006 Section 9 Deleted.
10. Regular Members who retire from employment, have paid dues for at least 2 years and who receive a service pension shall be granted life membership, effective the day following their retirement (“Life Members”).  Regular Members who otherwise leave their employment and who have continued to pay their annual dues may apply for life membership upon the attainment of age 55.  In cases other than the above, and when in the best interests of the Pioneer organization, a Regular Member may be granted Life Member status at the discretion of the chapter Manager and the chapter President.  Life Members shall be entitled to all membership privileges but shall be exempt from the payment of dues.

11. Any Life Member who lives in or moves into an area that is under the jurisdiction of another chapter and establishes a permanent residence and stays there longer than six months during a span of 12 consecutive months may be granted affiliate membership in that chapter and its subordinate units (“Affiliate Members”).  Affiliate Members of the chapter shall be entitled to such privileges as the chapter’s executive committee may designate, including the right to vote, hold office and serve on the chapter’s executive committee, except that in no case will these privileges include the right to hold office in both the affiliate and home chapters simultaneously.

12. Honorary membership may be granted to a person making a truly unusual or outstanding contribution to the corporation or to the telecommunications industry (“Honorary Members”).  Such membership shall not be conferred upon anyone who could otherwise attain membership eligibility.  Honorary membership shall be approved by the corporation’s Board of Directors.  Honorary Members do not have the right to vote or hold office but are entitled to all other membership privileges and may wear the Pioneer emblem.  Honorary Members shall be exempt from the payment of dues.

13.  (Revised Feb 15th, 2007) Associate membership may be granted by a chapter’s executive committee to the spouse of a deceased Regular Member or Life Member.  An Associate Member may wear the Pioneer emblem and shall be entitled to such privileges as the chapter’s executive committee may designate, including the right to vote, hold office, or serve as a member of the chapter’s executive committee at the club level only.  An Associate Member shall be exempt from the payment of dues.
14. Revised Jan. 2005 A form of association with the Corporation is Pioneer Partner.  Each member may designate one person to be his/her Partner and may change that designation from time to time.  When necessary and for the continuing good of Pioneering, chapters and their subunits may allow a Partner to be elected to an office and have full voting privileges during that term of office.  Partners elected to office must pay Regular Member dues during their term.  A Pioneer Partner who choose not be become a regular member shall be entitled to such privileges as the Chapter’s Executive Committee may designate, except that in no case will these privileges include the right to vote or to hold an elective office.  A Pioneer Partner, other than those who hold an office, is exempt from the payment of dues. 

15. The Board of Directors, by affirmative vote of a majority of the Board of Directors, may expel any Member for cause after an appropriate hearing by the Board.  Any member may withdraw as a member by submitting a notice to that effect to his/her chapter President.

OFFICERS
16. The officers of the corporation shall be a President, a Secretary and a Treasurer.  No officer shall serve more than one office at any one time in the corporation, provided that the positions of Secretary and Treasurer may be performed by one person upon approval of the Board of Directors.

17. Revised Jan. 2005  The President shall be elected by the voting member delegates of the TelecomPioneers of Canada.  The term of the President shall be two years.  The President shall be eligible to hold the position for more than one term upon the approval of the Board of Directors.  The President shall be accountable to and report to the Board of Directors.  The President shall:

(a) preside at all meetings of the Board of Directors and the Annual meeting; 

(b) have authority to call meetings of the Board of Directors;

(c) represent the corporation with Telecom Pioneers (U.S.); 

(d) be empowered to appoint committees authorized by the Board of Directors; and

(e) perform such other duties as usually pertain to or are incidental to the office of the President, and such other duties as may be assigned from time to time by the Board of Directors, including, but not limited to:

(i.) keeping all records of the corporation except as may be otherwise directed by the Board of Directors;

(ii.) advising and consulting with the chapters in their work of maintaining and interpreting the corporation’s methods and practices and aiding them in advancing the best interests of the corporation; and

(iii.) supervising the actions and duties of the Secretary and Treasurer.

In the absence or disability of the President, the Board of Directors may appoint a person to have all the powers and perform all the duties of President as long as the absence or disability continues.  In such circumstances, if it appears that the office of the President will be vacant for the remainder of the term, the Board of Directors may appoint a person to be President for the unexpired portion of the term.

18. The President shall form an Advisory Committee to provide advice to the corporation from the corporation’s partner companies and to ensure open lines of communication exist between the corporation and the partner companies’ management.  Each partner company may appoint one management employee of the partner company to sit on the Advisory Committee.  The Advisory Committee shall be chaired by one of these appointees and meetings of the Advisory Committee shall occur at the call of the Chair of the Advisory Committee.

The Advisory Committee shall have the following primary goals:

a) to champion pioneering within the partner company, incorporating and strengthening support for the corporation and its progress within all business units;

b) to provide partner company input to the Board of Directors; to support the continuous relevancy and value of Pioneer community service activity in fostering a positive public image for the partner company and facilitating morale improvement, teambuilding and leadership development for its employees;

c) to determine appropriate partner company financial support to the corporation and to monitor the application of contributed funds to ensure a reasonable return on investment.

19. The Secretary shall be a non-voting member of the Board of Directors and shall serve at the pleasure and direction of the President.  There shall be no term limits for the Secretary.  The Secretary shall:

(a) keep the minutes of the meetings of the Board of Directors in one or more books provided for that purpose; 

(b) ensure that all notices are duly given in accordance with the provisions of these by-laws or as required by law; 

(c) be custodian of the corporate records and of the seal of the corporation and see that the seal of the corporation is affixed to all required documents, the execution of which on behalf of the corporation under its seal is duly authorized in accordance with the provisions of these by-laws; and 

(d) in general perform all duties incidental to the office of the Secretary and such other duties as from time to time may be assigned to him/her by the President or by the Board of Directors.

20. The Treasurer shall be a non-voting member of the Board of Directors and shall serve at the direction and pleasure of the President.  There shall be no term limits to the office of the Treasurer.  If required by the Board of Directors, the Treasurer shall give a bond for the faithful discharge of his or her duties in such sum and with such surety or sureties as the Board of Directors shall determine.  He/she shall have charge and custody of and be responsible for all funds and securities of the corporation; receive and give receipts for monies due and payable to the corporation from any sources whatsoever, and deposit all such monies in the name of the corporation in such banks, trust companies or other depositories as shall be selected in accordance with the provisions of these by-laws; and in general perform all the duties incidental to the office of Treasurer and such other duties as from time to time may be assigned to him or her by the President or by the Board of Directors.

21. Not less than 60 days before the date set for the election of the President, the Board of Directors shall appoint a nominating committee consisting of one advisory committee member from each of the corporation’s partner companies whose duty it shall be to recommend a list of candidates for  such offices to be voted on at the annual meeting.  The Board of Directors shall designate a chairperson of the nominating committee.  

22. Any officer may be removed by the Board of Directors whenever in its judgment the best interests of the corporation would be served thereby.

23. (Revised Feb 15th, 2007) The financial records shall be audited at least once a year by a committee of partner company internal auditors or by other competent and accredited auditors appointed at each annual meeting.  The results of the audit shall be provided to each board member immediately following the completion of the audit and reviewed by the board at the next subsequent board meeting.
BOARD OF DIRECTORS
24. The Board of Directors shall be comprised of:

(a)
one chapter Manager appointed by each of the Partner Companies or in the case of a self-sponsored chapter a person appointed by that chapter’s President;

(b)
one chapter President from each chapter identified in Section 4;

(c)
the President;

(d)
the Secretary; and

(e)
the Treasurer.  

(Revised Feb 15th, 2007) The Board of Directors shall meet at the call of the President who shall be the Chairperson of the Board of Directors.  In the absence of the President, another member of the Board of Directors may act as Chairperson. Two thirds of the Directors shall constitute a quorum at any meeting of the Board of Directors. As of January 1, 2007, the Board of Directors is comprised of twelve (12) directors, consisting of six (6) chapter Presidents, four (4) chapter Managers, the President, and the Secretary/Treasurer.  The chapter Managers, chapter Presidents and President have voting privileges.  The chapter Managers shall have one vote for each chapter that they represent.
25. The chapter Presidents shall each be elected by the members of the corporation who live in the area under the jurisdiction of that chapter.  These elections shall occur within 90 days of the corporation’s fiscal year end and shall be conducted by the chapters in accordance with such guidelines as may be dictated by the Board of Directors from time to time.

26. Revised Jan 2005 Provided each Director consents in advance, meetings of the Board of Directors may be held by teleconference or by other electronic means that permit members to communicate adequately with each other in a manner similar to that provided in Section 42.  Notice of each meeting of the Board of Directors shall be given in writing by fax or e-mail at least 48 hours prior to the start of the meeting, together with reasonable detail of the business to be transacted at such meeting.  Notice of any meeting of the Board of Directors or any irregularity in any meeting or the notice thereof may be waived by any director in any manner, and such waiver may be validly given either before or after the meeting to which such waiver relates.

27. Revised Jan 2005 The Board of Directors shall be the governing body of the corporation, with the power to:

(a)
fill vacancies in office or on committees when they occur; 

(b)
to establish the structure of the corporation; 

(c)
to appoint committees as provided for in these by-laws; 

(d)
to establish and administer the standards of qualification for Partner Companies, including the authority to add or decertify new Partner Companies; 

(e) to create and dissolve chapters and prescribe methods for their operation;

(f)  to establish regulations for the admission, suspension, and reinstatement of members; 

(g) to authorize the expenditure of the funds of the corporation.  

(h) to dissolve the corporation; and 

(i) prescribe regulations as to matters not provided for in these by-laws

The Board of Directors shall not establish the level of financial commitments on behalf of the Partner Companies.  

28. The Board of Directors may approve the changes to the by-laws necessitated by changes of address of the principal office of the corporation; changes in names of participating Partner Companies; all changes necessitated by the establishment of new Partner Companies or chapters; and such other changes as may be required for clarification, but in no case shall the intent and meaning of the provisions of the by-laws be changed except as provided in Section 45.

29. The Board of Directors may suspend the rights of a director or remove them from office if their conduct has been found likely to bring the corporation into serious disrepute or if malfeasance has been found.  In the event of a vacancy on the Board of Directors for any reason, the vacancy shall be filled in the manner applicable to that Board position.

30. A Director may be removed for any reason by a majority of all Members who vote at a special meeting of Members requisitioned in accordance with Section 48.  All Members shall be entitled to vote at such meeting notwithstanding the representative voting utilized for the annual meeting.

31. The Directors shall serve as such without remuneration and no Director shall directly or indirectly receive any profit from his/her position as such; provided that a Director may be paid reasonable expenses incurred in the performance of their duties.  Nothing herein contained shall be construed to preclude any Director from serving the corporation as an officer or in any other capacity and receiving compensation therefore.

COMMITTEES 
32. The Board of Directors, by resolution adopted by a majority of the directors in office, may designate one or more committees, each of which shall consist of two or more directors, which committees, to the extent provided in said resolution, shall have and exercise the authority of the Board of Directors in management of the corporation unless prohibited by law; but the designation of such committees and the delegation thereto of authority shall not operate to relieve the Board of Directors, or any individual director, of any responsibility imposed upon them by law.

33. Other committees not having and exercising the authority of the Board of Directors in the management of the corporation may be designated by a resolution adopted by a majority of the directors present at a meeting at which a quorum is present.  Except as otherwise provided in such resolution, members of each such committee shall be directors of the corporation, and the President of the corporation is empowered to appoint the members thereof.  Any member thereof may be removed by the Board whenever in their judgment the best interests of the corporation shall be served by such removal.

34. Each member of a committee established pursuant to Section 32 shall continue as such until the next annual meeting of the corporation and until his or her successor is appointed, unless the committee shall be sooner terminated, or unless such member shall cease to qualify as a member thereof.

35. One member of each committee shall be appointed Chairperson

36. Vacancies in the membership of any committee may be filled by appointments made in the same manner as provided in the case of the original appointments.

37. Unless otherwise provided in the resolution of the Board of Directors designating a committee, a majority of the whole committee shall constitute a quorum and the act of a majority of the members present at a meeting at which a quorum is present shall be the act of the committee.

38. Each committee may adopt rules for its own governance not inconsistent with these by-laws or with rules adopted by the Board of Directors.

ANNUAL MEETING
39. Revised Jan. 2005 The annual meeting shall be the voting body of the corporation’s Members.  It shall consist of the chapter Presidents or their alternates, the chapter Vice-Presidents or their alternates (one per chapter), the Chapter Managers (one vote per Chapter represented) or their alternates, one Life Member or alternate elected by their chapter (collectively called the “Member Delegates”).   Alternates shall be appointed by proxy executed by the original elected or designated representative, said proxy to be a document appointing the proxy and any limitations on the proxy.  Proxies are to be deposited with the Chairperson prior to the commencement of the annual meeting.

40. The annual meeting shall vote on changes to corporation by-laws, elect the President and may act on other matters, as determined by the Board of Directors, related to the welfare of the corporation.  Unless the Act or these by-laws otherwise provide, decisions at the annual meeting shall be by majority vote of those Member Delegates entitled to vote pursuant to Section 39.

41. Suggestions to consider such other matters shall be presented to the Board of Directors at least ninety days before the last day on which notice of the meeting must be given for their consideration and review before being included in the annual meeting notice and submitted to the annual meeting for action.

42. The annual meeting shall be held annually and meet as required by law and as scheduled by the Board of Directors.  Directors may determine that the annual meeting be held by teleconference or other electronic means that permit Member Delegates to communicate adequately with each other.  The Secretary shall be responsible for utilizing a system that provides for adequate security for the meeting, as well as establishing a method of identifying the participants and determining quorum and voting procedures.  Notice of the annual meeting shall be accomplished by either mail, notice published in a regular newsletter, by electronic means or by posting notices in places where the Members normally congregate.  The notice of annual meeting shall include a notice that proxies are permitted and shall provide the form of proxy.

43. A quorum at any meeting of the annual meeting shall consist of two thirds of the Member Delegates or their alternates or proxies present in person as described in Section 39.

ADMINISTRATIVE AND FISCAL YEAR
44. The administrative and fiscal years of the Corporation shall be January 1 to December 31. 

AMENDMENTS
45. Except as provided in Section 28, these by-laws may be amended at any meeting of the annual meeting by a two-thirds vote of the member delegates of the annual meeting voting, provided notice of the proposed action has been sent by the corporation’s President to all Member Delegates of the annual meeting at least 30 days prior to the date of the meeting.  Chapter presidents or their alternates are authorized to cast the proxy votes of Member Delegates or their alternates not present.  Any amendments to by-laws relating to the requirements of subsection 155(2) of The Canada Corporations Act shall not be enforced or acted upon until the approval of the Minister of Industry has been obtained.

DISSOLUTION
46. Upon the dissolution of the corporation, the Board of Directors shall, after paying or making provision for the payment of all of the liabilities of the corporation, dispose of all of the assets of the corporation exclusively for the purposes of the corporation in such manner, or to such organization or organizations organized and operated exclusively for charitable or educational purposes as shall at the time qualify as a charitable organization under the Income Tax Act.  In the event any of the chapters incorporate themselves prior to the effective date of the dissolution of the corporation, the assets of the corporation that relate to that chapter shall be transferred to that chapter.

47. Upon the Board of Director’s dissolution of any chapter of the corporation, all assets, after paying or making provision for the payment of all of its liabilities, shall be transferred to the corporation provided that the members of the chapter may, on majority vote by all chapter members, dispose of the assets to an organization or organizations whose primary purposes are charitable or educational and which qualify as a charitable organization under the Income Tax Act.  In the event that a chapter incorporates itself prior to the effective date of its dissolution, the assets of the corporation that relate to that chapter shall be transferred to that chapter.

SPECIAL MEETINGS
48. In the event a special meeting of Members has been requisitioned in accordance with the Act, all Members shall be entitled to vote at such meeting notwithstanding the representative voting utilized for the annual meeting.  A minimum of 5% of Members are needed to requisition the Board of Directors to call a special meeting of Members.

EXECUTION OF DOCUMENTS
49. Contracts, documents or any instruments in writing requiring the signature of the corporation, shall be signed by any two officers, any two directors or an officer and a director and all contracts, documents and instruments in writing so signed shall be binding upon the corporation without any further authorization or formality.  The directors shall have power from time to time by resolution to appoint an officer or officers or other person on behalf of the corporation to sign specific contracts, documents and instruments in writing.  The directors may give the corporation’s power of attorney to any registered dealer in securities for the purposes of the transferring of and dealing with any stocks, bonds, and other securities of the corporation.  The seal of the corporation when required may be affixed to contracts, documents and instruments in writing signed as aforesaid or by an officer or officers appointed by resolution of the Board of Directors.

MINUTES OF BOARD OF DIRECTORS

50. The minutes of the Board of Directors shall be available to the general membership of the corporation on written request and shall be made available to the Board of Directors, each of who shall receive a copy of such minutes.

BOOKS AND RECORDS
51. The directors shall see that all necessary books and records of the corporation required by the by-laws of the corporation or by any applicable statute of law are regularly and properly maintained.

RULES AND REGULATIONS
52. The Board of Directors may adopt such rules and regulations not inconsistent with these by-laws relating to the management and operation of the corporation as they deem expedient, provided that such rules and regulations shall have force and effect only until the next annual meeting of the members of the corporation when they shall be confirmed, and failing such confirmation at such annual meeting of members, shall at and from that time cease to have any force and effect.

LIABILITY AND INDEMNITY

53. The corporation shall not hold any member of the Board of Directors, officers or member acting on his or her behalf individually or collectively liable for decisions or actions taken honestly and in good faith with a view to the best interests of the corporation.

AUDITORS
54. The members shall, at each annual meeting, appoint an auditor to audit the accounts and annual financial statements of the Corporation for report to the members at the next annual meeting.  The auditor shall hold office until the next annual meeting provided that the Directors may fill any casual vacancy in the office of the auditor.  The remuneration of the auditor shall be fixed by the Board of Directors.  The auditor may not be a Director, Officer or employee of the corporation without the consent of all Members.

INTERPRETATION

55. In these by-laws and in all other by-laws of the corporation hereafter passed unless the context otherwise requires, words importing the singular number or the masculine gender Shall include the plural number or the feminine gender, as the case may be, and vice versa, and references to persons shall include firms and corporations.

Passed this _______ day of _______________, 2007
______________________________

______________________________

President





Secretary
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