











NORTHWEST TERRITORIES AND NUNAVUT CHAMBER OF MINES


CONSTITUTION AND BYLAWS





PART 1 - CONSTITUTIOIN





The name of the Society is “Northwest Territories and Nunavut Chamber of Mines”.





Its objects are:





Generally to encourage, assist and stimulate prosperous, orderly and environmentally responsible development and growth of mining and mineral exploration, in all modes and phases, in the Northwest Territories and Nunavut Territory of Canada;





To consider, study and discuss matters of public interest affecting the Northwest Territories, Nunavut and other parts of Canada in relation to mining and mineral exploration.





To encourage, assist and undertake research and inquiries into matters relating to mining and mineral exploration, particularly in reference to the Northwest Territories and Nunavut Territory, Canada;





To inform the public of matters relating to mining and minerals exploration, particularly in reference to Northwest Territories and Nunavut Territory of Canada: and 





To cooperate with and seek to co-operation of all persons, associations, corporations and authorities, both public and private, to attain these objects;





The operations of the Society are to be carried on throughout the Northwest Territories and Nunavut chiefly at the City of Yellowknife and such other places as the Society shall from time to time determine.
































PART II - BY-LAWS





MEMBERSHIP





Any persons, association, or business shall be eligible for membership in the Society and may become a member upon paying the prescribed dues.





All members of the Society shall have the right to take part in all activities and to use all facilities established by the Society for the promotion of it s objects, subject to such regulations and payment of such additional fees as the Board of Directors may from time to time prescribe for specific activities.





Each member shall pay an annual membership fee at such time and in such amount as is determined by the members at each annual general meeting.





A majority of the members of the Society present at a general meeting may elect any person as and Honourary Member of the Society if the prescribed notice of proposal for such election has been given prior to the meeting.





An Honourary Member of the Society may enjoy all the privileges of membership and shall be exempt from payments of dues.





B. MEMBERSHIP TERMINATION





Any member of the Society may withdraw from membership by giving written notice of withdrawal to the Secretary.





No member more that one (1) month in arrears in payment of dues shall be entitled to the privileges of membership until payment of all arrears has been made.





No member shall be expelled from the Society except by extraordinary resolution at a general or annual meeting.





No motion to expel a member from the Society shall be considered unless notice thereof in writing has been mailed by prepaid first-class post to all members of the Society not less that four (4) weeks before the motion is to be considered, stating the date, time and place of the meeting, identifying the member whose expulsion is proposed and stating the grounds for the proposed expulsion.





No person, association, or business who/that has been expelled from membership in the Society shall be eligible for membership thereafter unless pursuant to an extra-ordinary resolution of the Society passed in general meeting.





C. MEETINGS





General meetings of the Society shall be called by the Board of Directors.  A special meeting may be called upon the written request of seven (7) members of the Society. Such meetings shall be called at such time and place as the Board of Directors may decide, subject to provisions of Section 13 and provided always that the annual general meeting of the Society be held between 31 and 180 days after the date of the fiscal year end.





Seven (7) members of the Society shall constitute a quorum for the transaction of business at any meeting of the Society.





Not less that twenty-eight (28) days notice shall be given to members of the Society, from the date of prepaid first-class mail, of any general or special meeting of the Society.





The business to be transacted at an annual general meeting of the Society shall include the consideration of minutes of the previous annual general meeting, the election of officers and directors, the appointment of auditors for the ensuing year, reception of the report of the Board of Directors and such other matters as have received the prescribed notice pursuant to Section 15.





Except by unanimous consent of the meeting, no business shall be transacted at any annual or other general meeting of the Society unless at least fourteen (14) days notice has been given.





Each association, person or business who/that is a registered member of the Society is entitled to one vote at general or special meetings.





D. DIRECTORS AND OFFICERS





Every member of the Society shall be eligible to hold office and to be a director of the Society.





The President, in consultation with the Board of Directors, shall appoint a nominating committee consisting of not less that two (2) members of the Society, not less that sixty (60) days before any annual general meeting of the Society, to prepare a list of candidates of office and membership of the Board of Directors of the Society for nomination at the meeting, and the Nominating Committee shall deliver its report to the Society at such meeting.





The name of a person nominated by the Nominating Committee shall stand only if that person has given written consent thereto prior to the meeting.





Any two (2) members present at the annual general meeting of the Society may nominate any other member, present at the meeting, for election to the Board of Directors or for office in the Society, and may nominate any member not present upon presentation to the meeting Chairman of the written consent of such nominee, provided always that the nominee shall be eligible for election.





Unless dispensed with by unanimous resolution, voting for the election of officers shall be by ballot, with voting for the President on one ballot, voting for each Vice-President on one ballot, voting for the Secretary on one ballot and for the Treasurer on one ballot, and voting for the Directors together on one ballot.





Proxy voting shall be permitted in the manner directed by the Board of Directors, provided that any motion in respect of which proxy voting is permitted shall be set out in the written notice of the meeting at which such vote is to be taken.  Communication may be by fax, e-mail, phone or other such form as determined by the Board of Directors.  No person shall act as a proxy unless he is a member, and the instrument appointing him shall be deposited with the Secretary not less that one (1) hour before the time fixed for commencement of the meeting at which such proxy is to be exercised.  A member may carry only one proxy vote.





Unless a poll is demanded by at least one (1) member entitled to vote, the Chairman at any meeting of the Society may declare that a resolution has been carried or defeated and an entry in the minute book of the Society to that affect shall be deemed conclusive evidence thereof without proof of the number or proportion of votes recorded in favour or against the resolution; but if a poll is demanded then the Chairman may direct the manner in which it shall be taken in accordance with the wish of the members present.





The officers: a President, a Vice-President for the Northwest Territories, a Vice President for Nunavut, a Secretary and a Treasurer shall be elected at each annual meeting of the Society for the year ensuing and shall compose, together with such other Directors as are hereinafter referred to, the Board of Directors of the Society.





No less that twelve (12) directors shall be elected at each annual meeting the Society, for the year ensuing, inclusive of the above mentioned officers of the Society.





Not less than three (3) of the officers and not less than six (6) of the directors, inclusive of the officers, shall be residents of Yellowknife, and the remaining directors shall be residents or representative of such other centres of mining activity in the Northwest Territories or Nunavut as may from time to time be recognized as such by the Society.





A director may be dismissed or removed from office by majority vote of the Board of Directors of the Society.





The Board of Directors may appoint a director to fill any vacancy in any office of the Society, caused either by but not limited to removal, resignation or death, and may appoint any person eligible for election as a director to fill any vacancy on the Board of Directors, such appointments to have effect for the uncompleted balance of the term so filled.





The Board of Directors shall be responsible for the overall governance of the Society and shall do whatever may be necessary for the promotion and well being of the Society in accordance with its Constitution the these by-laws.





Four (4) members of the Board of Directors shall constitute a quorum.





The Board of Directors may from time to time appoint from among the members of the Society such special committees as the Board deems necessary and may fix the quorum thereof: and except where the terms of reference of such committees has been defined by the Society, such terms of reference shall be defined by the Board of Directors.





The Board of Directors shall meet as directed by the President or by any two members thereof, with not less that two weeks notice of meeting, provided always that in the case of emergency, a meeting may be called on shorter notice, subject to the majority consent of the Board of Directors.





The Board of Directors and every committee shall keep a record of its own proceedings and shall report such proceedings and any action taken it -in the case of a committee to the Board and in the case of the Board to the Society.





The President, and in his/hers absence, a Vice-President or in his/her absence, a member chosen by the meeting at large, shall be the Chairman at meetings of the Society and of the Board of Directors: and the President  shall ex officio be a member of all committees.














E. BORROWING POWERS





The Society may, by a majority vote of members present at a general meetings of the Society, authorize the borrowing or otherwise raising of money for any purpose of the Society or the securing of payment of any indebtedness created in the name and on behalf of the Society by the sale, mortgage, pledge or other disposal of any property or assets of the Society, and may likewise authorize such officers and directors as may be designated for the purpose to sign any required documents or papers in connection therewith in the name and on behalf of the Society.





F. ACCOUNTS





Dues shall be paid to the Society as the Board of Directors may determine and direct.





The accounts of the Society shall be audited annually by a firm or person accredited to perform such work to be appointed at the Annual General Meeting.





The Treasurer shall receive and deposit all funds of the Society in a chartered back in the name of the Society and shall keep such books and records of such funds as may be necessary from time to time.  Funds of the Society shall be paid out only by cheque drawn in the name of the Society and signed by any two of the President, Vice President, Secretary, Treasurer or Secretary/Treasurer, or other as determined by the Board of Directors.





G. SEAL





The seal of the Society shall be in the form set out in the margin.  The seal shall be kept in the custody of the Secretary and shall not be affixed to any instrument or document except by authority of the President or as directed by the Board of Directors.  The President and at least one other Director shall have the authority to sign instruments or documents on behalf o the Board unless otherwise determined by the Board of Directors.





H. MAKING, ALTERING AND RESCINDING BY-LAWS





The by-laws of the Society may be rescinded, altered or added to at the annual general meeting or by extraordinary resolution of the Society and not otherwise, but no such rescission, alteration or addition has any effect until it has been registered by the Registrar.

















I. OFFICIAL RECORDS





Minutes shall be kept for all general, Board of Directors and committee meetings in a manner to be determined by the Board of Directors.  Minutes and other books or record shall be kept in the head office of the Society.








J. RECORD INSPECTION BY MEMBERS





The books and records of the Society shall be open to inspection by members    of the Society at each annual general meeting or at the head office of the Society upon written request to the Secretary or otherwise as the Board of Directors may determine and direct.





K. FISCAL YEAR





The fiscal year of the Society shall end on the 30th day of September of each year.





L. MANAGEMENT





The Board of Directors may employ, dismiss and otherwise manage such staff as it may deem is required within the financial resources of the Society.





M. BRANCHES





Branches of the Society may be established by the Board of Directors, subject to approval at a general meeting of the Society with reference to the establishment of any such Branch, and such Branches shall have such powers not exceeding the powers of this Society as the Board of Directors may from time to time determine.





The President of a duly constituted Branch of the Society shall be ex officio a Vice-President of the Society ranking in order in seniority according to the date of establishment of the Branch or as the Board of Directors may from time to time by resolution determine.





N. INTERPRETATION





The Board of Directors may determine the interpretation of these by-laws and any resolution passed thereunder, and the decision of the Board of Directors upon any question of interpretation or upon any matter affecting the Society not provided for in these by-laws or in any resolution made thereunder, shall be final and shall be binding upon all members of the Society.

















ENACTMENT OF NEW BY-LAWS





Resolved as an extraordinary resolution that these are the original Constitution and By-laws of the:





NORTHWEST TERRITORIES AND NUNAVUT CHAMBER OF MINES





The undersigned, being Directors or Authorized Officers of the above named society hereby certify that the foregoing is a true and correct copy of a resolution of the said Society at the Annual General Meeting (by Extra-ordinary Resolution) on Thursday November 23, 2000.








Dated this	 day of _________ 2000.

















_______________________		________________________





President				General Manager


