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BY-LAW NO. 1 

A by-law relating generally to conduct the affairs of Football New Brunswick Inc. 

 

Articles: 

1.0  General 

1.1 Legal Name 

Football New Brunswick, hereinafter sometimes referred to as FNB.  

1.2 Interpretation 

This bylaw is the framework by which FNB is governed. 

FNB is incorporated as a not-for-profit company pursuant to Part 1 of the New 

Brunswick Companies Act. 

In this bylaw, words importing the singular number include the plural and vice versa, 

and words importing the masculine gender include the female and neutral genders. 

1.3 Definitions 

Board - Means FNB’s Board of Directors. 

Directors - Means the elected members composing the Board of Directors 

Executive - Means the members of the Board selected to hold the positions of Past 

Chairperson, Chairperson, Secretary and Treasurer. 

Fiscal Year - Means the accounting period for which FNB’s financial statements are 

prepared. 

Football - Means Canadian Amateur Football that encompasses tackle, touch and 

flag disciplines. 

General Meetings - Meetings open to all members of FNB. 

League - A duly constituted intra-provincial or inter-provincial football league.  

Minor Association - A duly constituted association with a primary mandate to 

provide the programming of minor football in a defined area/region. 

1.4 Purpose 

To lead, promote, organize, conduct and manage the sport of Canadian Amateur 

Football in New Brunswick. 
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2.0 Membership 

2.1 The membership of FNB (upon application) may include eligible associations and 

leagues that espouse the purposes of FNB.   

There are two (2) classes of membership: 

2.1.1 Full Member - Recognized minor associations and leagues.  Full members have 

voting status at General Meetings. 

2.1.2 Affiliate Member - Recognized organizations that join for access to specific 

programs and services.  Affiliate members do not have voting status at General 

Meetings. 

2.2 Members are in good standing provided they are current with their fees as 

prescribed by FNB, and are not subject to disciplinary investigation or action by FNB. 

2.3 Discipline and expulsion of members: 

2.3.1 Members may be suspended, expelled or disciplined for failure to pay 

fees in accordance with FNB policies and procedures. 

2.3.2 Members may be suspended, expelled or disciplined in accordance with 

FNB policies and procedures relating to discipline of members. 

2.3.3 The expulsion of any member must be approved by at least 2/3rds of 

voting members at a General Meeting called for such consideration.  
 

3.0 Board of Directors 

3.1 Composition 

The Board shall consist of not more than eight (8) Directors each having or having 

had association with a member organization and aged 19 or over. No current 

president or paid employee of a member organization may be a Director. 

3.2 Duty & Powers 

3.2.1 Directors have a duty to administer the affairs of FNB and have a fiduciary 

responsibility to the organization.  Directors have a duty to act in the best 

interest of FNB; not use Board position for personal gain; and act within 

the boundaries of FNB’s bylaws and policies. 

3.2.2 Directors are expected to fulfill their responsibilities in a manner that 

avoids involvement in any conflict-of-interest situations, and to promptly 

disclose and address any conflicts should they arise. 

3.2.3 The Board may make policies, procedures and rules for managing the 

affairs of FNB. 

3.2.4 The Board shall establish an Executive consisting of the Past Chairperson, 

and a Chairperson, Secretary and Treasurer. 

3.2.5 The Board may establish committees and appoint committee members 

for the purpose of providing advice and guidance to the Board.  
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3.2.6 The Board may appoint or employ such persons as it deems necessary to 

carry out the work of FNB. 

3.2.7 The Board shall have authority to interpret any word, term or phrase in 

this bylaw which is ambiguous, contradictory or unclear. 

3.3 Election and Term of Directors 

3.3.1 Directors are elected to the Board by members at the Annual Meeting by 

way of the Nomination Committee’s report (Article 4.1.1). 

3.3.2 Directors serve either a one (1) or two (2) year term.  

3.3.3 Terms will be staggered so that not more than 50% end in a given year. 

3.3.4 Directors may serve for more than one (1) term. 

3.4 Board Vacancies and Termination 

3.4.1 A Director shall cease to hold a position on the Board if: 

- the Director resigns; 

- the Director misses two (2) meetings of the Board without having (in 

the opinion of the Board) a satisfactory reason; 

- the Director (in the opinion of the Board) is negligent in the discharge 

of their duties, or by exhibiting conduct unbecoming a Director; 

- the Director is no longer recognized as having membership or 

association with a member organization;  

- the Director is of unsound mind and has been so found by a court in 

Canada or elsewhere;  

- the Director has the status of bankrupt; or  

- the Director is convicted of an offence under the Criminal Code 

(Canada) or the criminal law of any jurisdiction outside of Canada 

involving fraud or in connection with the promotion, formation or 

management of a corporation.  

3.4.2 Board vacancies occurring between Annual Meetings may be filled by the 

remaining Directors appointing eligible replacements until the next 

Annual Meeting. 

3.5 Meetings of the Board 

3.5.1 The Board shall meet a minimum of four (4) times a year. 

3.5.2 Quorum for a Board meeting shall be the majority of Directors.  A quorum 

is required to transact business. 

3.5.3 The Chairperson (or designate) shall chair all Board meetings.   

3.5.4 Decisions shall be determined by majority vote. 

3.5.5 All Directors shall have the right to vote at Board meetings. 

3.5.6 Minutes of Board meetings shall be available to members. 
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3.5.7 Non-meeting polling - Directors may be polled through electronic means 

on items requiring an immediate decision.  Such decisions must be 

ratified at the next Board meeting. 

3.5.8 The Board may meet either in person, online or in combination at the 

discretion of the Chairperson or a majority of Directors. 

3.6 Executive 

3.6.1 Past Chairperson 

3.6.1.1 The Past Chairperson shall chair the Nomination Committee and 

perform other duties as assigned by the Chairperson, the 

Executive or the Board. 

3.6.2 Chairperson 

3.6.2.1 The Chairperson shall be selected by the Board.  

3.6.2.2 The Chairperson shall preside at all Executive, Board and General 

Meetings. 

3.6.2.3 The Chairperson shall facilitate the implementation of all decisions 

made by the Executive or Board, and resolutions passed by FNB’s 

membership. 

3.6.3 Secretary 

3.6.3.1 The Secretary shall be selected by the Board. 

3.6.3.2 The Secretary shall be responsible for the recording and 

maintaining the minutes of General, Board and Operational 

Committee meetings. 

3.6.4 Treasurer 

3.6.4.1 The Treasurer shall be selected by the Board. 

3.6.4.2 Subject to these bylaws and directions from the Board, the 

Treasurer shall oversee the financial affairs of FNB. 

3.6.5 A Director may hold more than one (1) Executive position. 

3.7 Indemnification of Directors 

Any director, former director, or his or her heirs, executors, estate and effects are 

indemnified and saved harmless from and against all costs, charges and expenses 

whatsoever that the director, former director, sustains or incurs in or about any 

action, suit or proceeding that is brought, commenced or prosecuted against him or 

her for or in respect of any act, deed, matter or thing whatsoever, made, done or 

permitted by him or her in or about the execution of the duties of his or her office, 

and also from and against all other costs, charges and expenses that the director,  

former director, sustains or incurs in or about or in relation to the affairs of FNB, 

except costs, charges or expenses that are occasioned by his or her own wilful 

neglect or default. 
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4.0 Committees 

4.1 Standing Committees 

Two standing committees will exist to assist with the administration of FNB (4.1.1, 

4.1.2).  The Board shall establish and maintain terms of references and operation 

procedures for both committees.  The Board will appoint and remove individuals 

from the committees as necessary. 

4.1.1  Nomination Committee 

Shall be responsible for recruiting suitable candidates to replace retiring 

Directors, and presenting a nomination report for the membership’s vote 

at each Annual Meeting. 

4.1.2 Operational Committee 

Shall be responsible for oversight of the day-to-day operations of FNB. 

4.2 Ad Hoc Committees 

The Board may establish committees and appoint committee members for the 

purpose of providing advice and guidance to the Board.  
 

5.0 General Meetings 

5.1 Quorum  

5.1.1 The quorum for all general meetings shall be a majority of voting 

members.  

5.1.2 A quorum is required to transact business at all general meetings. 

5.1.3 General meetings may be held either in person, online or in combination 

at the discretion of the Board. 

5.2 Voting  

5.2.1 Voting shall be by show of hands at all general meetings held in person, 

or through electronic means if online or in combination thereof. 

5.2.2 Decisions shall be determined by majority vote. 

5.2.3 Voting is restricted to Full Members.   

Full members receive a number of votes based on their size. 

Votes are allotted as: 

- 1 vote for Minor Associations and Leagues having 50-99 registered 

players 

- 2 votes for Minor Associations and Leagues having 100-199 registered 

players 

- 3 votes for Minor Associations and Leagues having 200-324 registered 

players 

- 4 votes for Minor Associations and Leagues having 325-499 registered 

players 
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- 5 votes for Minor Associations and Leagues having 500 or more 

registered players 

 
 

 

5.3 Types of General Meetings  

5.3.1 Annual Meeting 

5.3.1.1 The Annual Meeting shall be held within 60 days of the fiscal year 

end. 

5.3.1.2 FNB’s membership will be given a minimum of 14 days written 

notice of the date, time, location and proposed agenda. 

5.3.1.3 The agenda of the annual meeting shall include: 

(a) minutes of the previous annual meeting and all special meetings  

(b) Reports from Chairperson and ad hoc committees 

(c) Financial report for the full fiscal year preceding the current year 

(d) Appointment of independent accounting practitioner  

(e) Nomination Committee’s report 

(f) Appointment of Nomination Committee 

5.3.2 Semi-Annual Meeting 

5.3.2.1 A semi-annual meeting may take place to update members and 

conduct any business the Board deems necessary. 

5.3.2.2 FNB’s membership will be given a minimum of 14 days written 

notice of the date, time, location and proposed agenda. 

5.3.3 Special Meeting 

5.3.3.1 A special meeting of the membership may be called as deemed 

necessary by the Board, or upon written notice to the Chairperson 

by a majority of voting members specifying the purpose of the 

meeting. 

5.3.3.2 No other business can be transacted at a special meeting other 

than that specified. 

5.3.3.3 FNB’s membership will be given a minimum of 14 days written 

notice of the date, time, location and agenda. 

5.4 General Meeting Minutes 

5.4.1 Minutes of all general meetings shall be available to members. 
 

6.0 Financial 

6.1 Fiscal Year - January 1 to December 31 

6.2 Banking - The Banking of FNB shall be conducted at any federally regulated Canadian 

bank. 

6.3 Borrowing Power - The Board may from time to time borrow money upon the credit 

of the Company to advance FNB’s purpose. 
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6.4 Financial Review - At each Annual Meeting an independent accounting practitioner 

shall be appointed to review the finances of FNB for the current fiscal year.  This 

review shall be made available to the membership once completed. 
 

7.0 Amendments to By-laws 

7.1 All proposed amendments to this bylaw shall be forwarded to members no less than 

14 days prior to a General Meeting. 

7.2 All proposed amendments require 2/3rds of votes cast to pass at a General Meeting 

(provided quorum has been achieved). 

7.3 All approved amendments shall be in affect from the date of adoption. 

 

8.0 Dissolution 

8.1 FNB is subject to the provisions of any Act of the New Brunswick Legislature for the 

winding-up of companies. 

8.2 If not contravening 8.1, FNB’s assets (after payments of liabilities) shall be 

transferred to an organization exercising similar activities. 
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BY-LAW NO. 2 

A by-law relating to the regulation of the Nomination Committee of Football 

New Brunswick Inc. 

 

Articles: 

1.0 Role 

The Nominating Committee is a standing committee of FNB and responsible for recruiting 

and nominating (recommending to the Membership) individuals to replace retiring 

Directors, and thus ensuring FNB has the right volunteer mix on the Board in terms of 

energy, skills, perspectives and diversity to address the needs of the organization. 

 

2.0 Composition 

2.1 The Committee should be comprised of at least three individuals.  The Past Chair of 

the Board shall be appointed Chair of the Committee and the remaining members 

shall be non-Board members having (or having had) association with a member 

organization and aged 19 or over.   

2.2 Appointments to the committee shall be made annually by the Board (at the Annual 

Meeting) on the recommendation of the Nominations Committee. 

2.3 FNB’s Executive Director shall support the Committee and will ensure that 

Committee members receive information in a manner to enable the proper 

discharge of the Committee’s duties. 

 

3.0 Frequency of Meetings 

       The committee shall meet at least 2 times a year and otherwise as required. 

 

4.0 Engagement with Members 

The Committee Chair should attend the Annual Meeting to present a nominations report 

and answer any member questions on the Committee’s activities. The Committee should 

seek engagement with members on significant matters related to the Committee’s duties. 

 

5.0 Duties 

5.1 Annually review the composition of the Board pertaining to the skills, knowledge, 

experience and diversity of Directors. 

5.2 Facilitate orderly succession of Directors.  Oversee development and execution of a 

comprehensive plan for succession while taking into account the challenges and 

opportunities facing FNB, and the skills and expertise needed on the Board. 
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5.3 Lead a process for appointments to the Board.  Responsible for identifying and 

nominating (for the approval of the membership) candidates to fill Board vacancies 

at Annual Meetings 

5.4 When identifying nominees the committee shall undertake open ‘calls for expression 

of interest’ amongst the membership and may also identify suitable nominees 

directly.  The Committee shall consider nominees on merit and against objective 

criteria, having due regard to the benefits of diversity on the Board and taking care 

that nominees have enough time available to devote to the position. 

5.5 The Committee chair shall report to the Board after each Committee meeting on the 

nature and content of its discussion and actions being taken. 

5.6 The Committee shall produce a report to be included in FNB’s annual report and 

presented at the Annual Meeting that identifies the nominees; describes the 

Committee’s work including the process used in relation to nominations and its 

approach to succession planning. 

 

6.0 Record of Meetings 

6.1 Minutes shall be kept of the proceedings and decisions of all Committee meetings. 

6.2 Draft minutes of Committee meetings shall be circulated to all members of the 

Committee. Once approved, minutes should be circulated to all Directors of the 

Board unless (exceptionally) it would be inappropriate to do so. 

 

 


