1. NAME

1.1 The name of the corporation shall be " Panafrican Society of Statistics /Société panafricaine de Statistiques", hereinafter referred to as the Society.

2. CORPORATE SEAL

2.1 The seal of the corporation shall be as prescribed by its Board of Directors and shall include the words " Pan African Society of Statistics /Société panafricaine de Statistiques".

3. OFFICIAL LANGUAGES

3.1 English, French and Portuguese shall be the official languages of the Society. The two languages shall have equal status in all official documents, publications and public notices of the Society.

4. HEAD OFFICE

4.1 The Head Office of the Society shall be in the City of … in the State of … 
5. MEMBERSHIP

5.1 The membership of the Society shall consist of individual members and institutional members. Membership is open to any individual interested in the objectives of the Society and to any institution whose objectives are deemed compatible with those of the Society.

5.2 There shall be three categories of individual members: Regular Members, Associate Members and Honorary Members.

5.3 Associate Members shall be as defined by resolution of the Board of Directors but this category shall include full-time students, retired individuals and spouses of Regular Members.

5.4 Honorary Members shall be persons of outstanding distinction who have contributed to the development of statistics in Africa. Honorary Members shall be elected by the Board of Directors and shall have the same rights and privileges as Regular Members but shall pay no dues.

5.5 Except for the provisions of §5.3 and §5.4, individual members shall be Regular Members.

5.6 An applicant for Regular or Associate Membership shall become a member of the Society upon payment of dues to the Treasurer of the Society.

5.7 Firms, corporations, academic institutions and other organizations whose objectives are deemed compatible with those of the Society may be admitted as institutional members by the Board of Directors, upon payment of dues.

5.8 Each institutional member shall be entitled to name each year two individuals who shall have the same rights and privileges as individual members.

5.9 The right to vote, to nominate candidates for elections, to sign petitions and the like, and to hold office, shall be limited to individual members.

6. DUES

6.1 The membership dues for all categories of members shall be determined by the Board of Directors. Any new schedule of dues shall become effective at the beginning of the next calendar year.

6.2 The membership year shall be the calendar year. An application for membership received in any year shall be dated back to January 1 of that year. A new member shall be liable for dues for all of the current year and shall be entitled to receive all publications of the Society for all of the current year.

6.3 A member who has paid the required dues for a given year shall be said to be in good standing for that year.

6.4 From January 1 until June 30 of a given year, all members in good standing for the previous year shall be considered to be in good standing for the current year. However, the rights and privileges of membership in the Society shall be suspended on July 1 and membership shall be terminated on December 31 if dues for the current year have not been received before these dates. Upon payment of membership dues for the current year, the rights and privileges of the member shall be automatically reinstated.

6.5 In addition to the provisions of §6.4, membership in the Society will terminate with the death of the member and a member may withdraw from the Society by sending a written resignation to the Secretary of the Society. There shall be no refund of dues under these circumstances.

7. BOARD OF DIRECTORS

7.1 The property and business of the Society shall be managed by a Board of Directors composed of twenty persons: the President, the President-Elect, the Past President, the Secretary, the Treasurer, the Public Relations Officer and ten Regional Representatives. All members of the Board of Directors must be individual members in good standing of the Society, at least eighteen years of age, with power under law to contract.

7.2 Two of the Regional Representatives shall come from West Africa, two from East Africa, two from Central Africa, two from South Africa, two from North Africa, two from Septentrional Africa. For the purpose of these By-Laws, the place of residence shall be determined at the time of taking office.

7.3 The Board of Directors shall meet at least once a year, at a date to be determined by the Board of Directors, at the Head Office of the Society or at a place to be determined by the Board of Directors and, in addition, at the call of the President and Secretary jointly, or upon the call of any five members of the Board of Directors. Written notice shall be served to the members of the Board at least fifteen days prior to the date of the meeting. However, a meeting of the Board of Directors may be held at any time without notice if a majority of its members consents to it. No error or omission in giving notice of any meeting of the Board of Directors or any postponed or adjourned meeting of the Board of Directors shall invalidate such meeting or make void any proceedings taken thereat and any director may at any time waive notice of any such meeting and may ratify, approve or confirm any or all proceedings taken or had thereat.

7.4 The Program Secretary, the Editor of The African Journal of Statistics (afrika Statistika), the President of each Section, and the President of each Regional Association shall be invited to attend all meetings of the Board of Directors.

7.5 Ten Directors, at least three of whom must be members of the Executive Committee, shall constitute a quorum for a meeting of the Board of Directors. Other persons may be invited to attend meetings of the Board, but the right to vote shall be limited to the Directors. Each Director shall be entitled to one vote. A resolution shall be passed by a majority of the Directors present at the meeting, unless otherwise provided for in these By-Laws.

7.6 If fewer than a quorum be in attendance at the time for which any meeting of the Board of Directors shall have been called, the meeting shall be postponed by the members present for a period not to exceed six months. Due notice to re-convene must be given as provided in §7.3. Any meeting at which a quorum is present may be adjourned in like manner for such time as may be determined by vote.

7.7 A resolution in writing, signed by all the directors entitled to vote on that resolution at a meeting of directors or committee of directors, is as valid as if it had been passed at a meeting of directors or committee of directors.

7.8 The Board of Directors shall serve without remuneration. However, the members of the Board of Directors may be paid expenses incurred in the performance of their duties. Such payments must be authorized by the Treasurer.

8. EXECUTION OF DOCUMENTS

8.1 The President, jointly with the Secretary or Treasurer, shall sign all contracts, documents and instruments in writing requiring the signature of the Society, and all contracts, documents and instruments in writing so signed shall be binding on the Society without any further authorization or formality. The Board of Directors shall have the power from time to time by resolution to appoint an officer or officers on behalf of the Society to sign specific contracts, documents and instruments in writing. The seal of the Society when required may be affixed to contracts, documents or other instruments in writing signed as aforesaid or signed by any officer or officers appointed by resolution of the Board of Directors.

9. OFFICERS

9.1 The officers of the Society shall include the President, the President-Elect, the Past President, the Secretary, the Treasurer, the Public Relations Officer, the Program Secretary, the Editor of The African Journal of Statistics (afrika Statistika) , and such other officers as the Board may from time to time determine.

9.2 The President, the President-Elect, the Past President, the Secretary, the Treasurer and the Public Relations Officer shall be elected by the members of the Society under the provisions of §12 or appointed by the Board of Directors under the provisions of §13. All other officers shall be appointed by the Executive Committee.

9.3 Officers shall be subject to removal by resolution of the Board of Directors at any time, provided that such resolution be passed by two-thirds of the Directors. An officer so removed, if a member of the Board of Directors, shall automatically be removed from the Board of Directors.

9.4 The officers shall serve without remuneration but may be paid expenses incurred in the performance of their duties. Such payments must be authorized by the Treasurer.

10. DUTIES OF OFFICERS

10.1 The President shall:

a) be the chief officer of the Society;

b) preside at all meetings of the Executive Committee, the Board of Directors and the membership at large;

c) appoint the chairperson and the members of all committees of the Society for the current term of office, except as otherwise provided for in these By-Laws;

d) prepare an annual report on the activities of the Board of Directors and the Society, for submission to the membership and for publication in a news bulletin; and

e) be an ex officio member of all committees.

10.2 The President-Elect shall:

a) act as President in the event that the President is absent or unable to serve;

b) ensure that members and chairpersons of Standing Committees and Continuing Committees for the following year be appointed before the commencement of his or her term as President, except for the Election Committee;

c) take on such tasks as requested by the President.

10.3 The Past President shall:

a) be available to provide continuity in the affairs of the Society; and

b) take on such tasks as requested by the President.

10.4 The Secretary shall:

a) act as President in the event that both the President and the President-Elect are absent or unable to serve;

b) keep minutes of the Board of Directors, Executive Committee and general meetings of the members of the Society;

c) provide the members, upon request, with copies of the minutes of meetings of the Board of Directors and minutes of general meetings;

d) see that all notices are duly given in accordance with the provisions of the By-Laws of the Society or as required by law;

e) see that all books, reports, certificates and all other documents and records required by law be properly kept and filed;

f) have the custody of the Corporate Seal of the Society;

g) certify documents issued by the Society or by the Executive Committee or any officer of the Society;

h) serve on the Finance Committee and the Publications Committee; and

i) in general, perform all duties incidental to the office of Secretary and other such related duties as may be assigned to the Secretary by the Executive Committee or by the Board of Directors.

10.5 The Treasurer shall:

a) have charge and custody of, and be responsible for, all funds, securities, books, vouchers and papers of the Society; all such funds and securities shall be deposited in the name of the Society in such banks, trust companies or other depositories as may be selected by the Executive Committee;

b) submit, at the request of the Executive Committee, a cash statement showing receipts and disbursements and such information relative to the financial position of the Society as the Executive Committee may from time to time determine;

c) render a detailed audited report of the conditions of the financial condition of the Society at the regular meeting of the Board of Directors preceding the annual general meeting of the members, and have this report circulated to all members of the Society;

d) receive all monies due and payable to the Society and issue receipts;

e) maintain a list of addresses of all the members and provide names of those members who are in good standing and those members who are entitled to receive the publications of the Society;

f) serve on the Publications Committee and chair the Finance Committee; and

g) in general, perform all the duties incidental to the office of Treasurer and such related duties as may be assigned to the Treasurer from time to time by the Executive Committee or by the Board of Directors.

10.6 The Public Relations Officer shall:

a) serve on the Program Committee and chair the Publications Committee;

b) be responsible for the editorial contents of periodical news bulletins or special bulletins, and shall be responsible for providing press releases;

c) be responsible for relations between the Society and its Sections and National Societies of Statistics;

d) be responsible for developing good relations between the Society and other associations and statistical societies; and

e) in general, perform all the duties incidental to the Public Relations Officer and such related duties as may be assigned to the Public Relations Officer from time to time by the Executive Committee or by the Board of Directors.

10.7 The Program Secretary shall:

a) chair the Program Committee;

b) advise the Board of Directors on matters of policy for all scientific meetings organized by or sponsored by the Society; and

c) in general, perform all the duties incidental to the Program Secretary and such related duties as may be assigned from time to time by the Executive Committee or by the Board of Directors.

10.8 The Editor of The African Journal of Statistics (afrika Statistika) shall be responsible for editorial policy of The African Journal of Statistics (afrika Statistika).
11. TERMS OF OFFICE

11.1 The Secretary, the Treasurer, the Public Relations Officer and the Regional Representatives shall be elected for two-year terms or until such times as their successors are elected or appointed. The President-Elect shall be elected for a one-year term. At the end of that term, the President-Elect shall automatically become President for one year and subsequently Past President for the following year. Terms of office shall begin on July 1 in the year of election to office.

11.2 The Editor of The African Journal of Statistics (afrika Statistika) and the Program Secretary shall be appointed by the Executive Committee for terms not to exceed three years. These terms may be renewed.

11.3 A person may not serve for more than five consecutive years as a Regional Representative on the Board of Directors, nor for more than five consecutive years on the Executive Committee of the Society.

12. ELECTIONS

12.1 On or before October 1 of each year, the President shall appoint an Election Committee composed of at least three individual members in good standing who have agreed not to run for the next election.

12.2 The Election Committee shall submit at least one nomination for each position on the Executive Committee and the Board of Directors which is open for election. The chairperson of the Committee shall arrange for this list to be circulated to all members of the Society on or before March 1, together with a call for further nominations. Additional nominations must be supported in writing by at least five individual members in good standing and must be received by the chairperson of the Election Committee on or before April 1.

12.3 No candidate may stand for more than one position on the Board of Directors in a given election.

12.4 Only individual members in good standing on April 1 shall be eligible to vote. Voting by proxy shall not be permitted.

12.5 Election of Directors shall be by the membership at large. Each voter shall be entitled to vote once for each officer to be elected and, for each region, to vote for as many candidates as there are Regional Representatives to be elected in that region.

12.6 Candidates shall be elected according to total number of votes. Ties shall be resolved by the chairperson of the Election Committee.

12.7 On or before April 15, the Secretary shall send a ballot to each individual member of the Society eligible to vote. A brief biographical sketch of each candidate shall be provided in both official languages. The number of ballots received within a period determined by the Election Committee must respect the quorum of §15.5. This period shall not be less than thirty days.

12.8 The Election Committee shall supervise the election and certify the outcome of the vote to the Board of Directors. The counting of the votes shall be done in the presence of at least one of the members of the Election Committee and at least one teller designated by the Executive Committee.

13. VACANCIES

13.1 A member of the Board of Directors shall cease to hold office:

a) if the member resigns the office by written notice to the Secretary;

b) if the member is found to be of unsound mind;

c) if the member becomes bankrupt or suspends payment or compounds with creditors;

d) if at a special general meeting of the members a resolution is passed by two-thirds of the members present that he or she be removed from office;

e) on the member's death.

13.2 A member of the Board of Directors who resigns or is otherwise removed from the Board of Directors shall automatically be removed from any office he or she may hold in the Society.

13.3 Except as otherwise provided for in these By-Laws, the Board of Directors shall fill any vacancy by appointing an individual member in good standing to serve for the balance of the unexpired term. In the case of a Regional Representative, the member appointed must reside in the region concerned.

13.4 If the office of President-Elect becomes vacant before February 1 of a given term, the Election Committee shall include in their list of nominations at least one candidate for President, to assume office on the following July 1. Should the office of President-Elect become vacant after February 1, the Board of Directors shall appoint a member in good standing to assume the office of President on July 1 of that year.

13.5 If the office of President becomes vacant, the President-Elect shall become President for the remainder of the unexpired term as well as for the entirety of the successive term. However, if there be no President-Elect at the time, the Board of Directors shall appoint a member in good standing to fill the office of the President for the remainder of the unexpired term.

13.6 If the office of Past President becomes vacant, it shall remain vacant for the rest of the current term.

14. EXECUTIVE COMMITTEE

14.1 The Executive Committee shall consist of the President, the President-Elect, the Past President, the Secretary, the Treasurer and the Public Relations Officer, duly elected by the members of the Society under the provisions of §12 or appointed by the Board of Directors under the provisions of §13.

14.2 The Executive Committee shall have the power:

a) to appoint the Program Secretary, the Editor of each publication of the Society, and the non-elected officers of the Society, in accordance with §11.2 and §17.2;

b) to recommend to the Board of Directors policies and actions designed to promote the welfare of the statistical profession;

c) to prepare and submit an annual budget for approval by the Board of Directors;

d) to administer and, if necessary, modify the budget between meetings of the Board of Directors, provided that any changes be reported at the next meeting of the Board;

e) to supervise investments; and

f) to discharge such other responsibilities as may be assigned to it by the Board of Directors.

All other powers of management shall be vested in the Board of Directors.

14.3 A meeting of the Executive Committee may be held at any time and place to be determined by the President or the Secretary, upon written notice served to each member of the Executive Committee at least fifteen days prior to the date of the meeting. However, a meeting of the Executive Committee may be held at any time without written notice if at least four of its members consent to it.

14.4 The quorum for a meeting of the Executive Committee shall be four members. Other persons may be invited to attend meetings of the Executive Committee, but the right to vote shall be limited to the members of the Committee.

14.5 A resolution in writing, signed by all the members of the Executive Committee, is as valid as if it had been passed at a meeting of the Executive Committee.

14.6 Any member of the Executive Committee may be removed by resolution of the Board of Directors, provided that such resolution be passed by two-thirds of the Directors present. An officer so removed from the Executive Committee shall automatically be removed from that office and from the Board of Directors.

14.7 Members of the Executive Committee shall serve without remuneration. However, members of the Executive Committee may be paid expenses incurred in the performance of their duties. Such payments must be authorized by the Treasurer.

15. GENERAL MEETINGS

15.1 The Society shall hold at least one general meeting each two years in Africa at a time and place to be decided by the Board of Directors on the advice of the Program Secretary. Additional general meetings shall be held whenever requested by twenty individual members in good standing or by twelve members of the Board of Directors. Such request must be filed with the Secretary at least sixty days prior to the date of such a meeting.

15.2 Written notice of meeting shall be sent to each individual member at least thirty days prior to any general meeting of the members. Notice of any meeting where special business will be transacted should contain sufficient information to permit the members to form reasoned judgements on the decisions to be taken. No error or omission in giving notice of any general meeting or any postponed or adjourned general meeting shall invalidate such meeting or make void any proceedings taken thereat and the members of the Society may at any time waive notice of any such meeting and may ratify, approve or confirm any or all proceedings taken or had thereat.

15.3 For purpose of sending notice to any member, director or officer for any meeting or otherwise, the address of the member, director or officer shall be his or her last address recorded in the books of the Society.

15.4 All individual members who are members in good standing on the day on which a general meeting is held have the right to vote at that meeting. Each member is entitled to one vote. Voting by proxy is not permitted. Unless otherwise provided for in the Corporations Act of the State where the Head Office is installed, or in these By-Laws, a resolution shall be passed by the majority vote of those present and eligible to vote.

15.5 The quorum at the annual general meeting or any special general meeting shall be the lesser of one-third of the individual members or thirty individual members in good standing.

15.6 If fewer than the quorum be in attendance at the time for which any meeting of members has been called, the meeting shall be postponed by the members present for a period not exceeding thirteen months with due notice to re-convene to be given, as provided for in these By-Laws.

15.7 Mail ballots may be used in place of meetings. In any mail vote of the members of the Society, the number of ballots received within the period determined by the Board of Directors must respect the quorum of §15.5. This period shall not be less than thirty days. Unless otherwise provided for in these By-Laws, the list of members eligible to vote in any mail ballot of the members shall be the list of individual members in good standing fourteen days prior to the date on which the ballots are mailed to the members.

16. COMMITTEES

16.1 The committees of the Society shall be the Executive Committee, Standing Committees provided by the By-Laws and such Continuing or Ad Hoc Committees as may be established by the President or by the Board of Directors according to the needs of the Society.

16.2 The Standing Committees of the Society shall be the Program Committee, the Finance Committee, the Election Committee, the Publications Committee, …
16.3 The Program Committee shall be chaired by the Program Secretary and shall be responsible for setting general policy for all scientific meetings organized by or sponsored by the Society.

16.4 The Finance Committee shall be chaired by the Treasurer and shall include the Secretary and at least two other individual members in good standing. The Committee shall be responsible, in a general sense, for setting the fiscal policy and supervising the financial affairs of the Society.

16.5 The Election Committee shall make nominations for elected office, supervise the conduct of the election and certify to the Board of Directors the outcome of the voting, in accordance with §12.

16.6 The Bilingualism Committee shall promote the application of the principles of bilingualism as recognized in these By-Laws. The Committee shall consist of persons employing English as their main working language and an equal number of persons employing French as their main working language.

16.7 The Publications Committee shall be chaired by the Public Relations Officer and shall include the Secretary, the Treasurer, the Editors and Managing Editors of all periodicals published by the Society, and such additional members as may be determined by the Board of Directors. The Committee shall generally supervise the publication policy of the Society and may make recommendations to the Board of Directors concerning the editorial policy of the Society's various publications.

16.8 Ad Hoc Committees may be established by the President or by the Board of Directors for limited periods of time in order to carry through specific projects. The Board of Directors may also establish Continuing Committees for unlimited periods of time.

16.9 Members of all Standing and Continuing Committees shall serve until their successors are appointed or elected. Members of Ad Hoc Committees shall serve for the periods specified.

16.10 Any member of any committee may at any time be removed by resolution of the Board of Directors. In the case of the Executive Committee, the provisions of §14.6 shall prevail.

16.11 Members of committees shall serve without remuneration. However, members of committees may be paid expenses incurred in the performance of their duties. Such payments must be authorized by the Treasurer.

17. PUBLICATIONS

17.1 The African Journal of Statistics (afrika Statistika) shall be the official journal of the Society. Other publications may be authorized by resolution of the Board of Directors.

17.2 The Executive Committee shall appoint the Editor of each publication of the Society. Managing Editors may also be appointed by the Executive Committee at its discretion. The term of office of an Editor or a Managing Editor may not exceed three years, but may be renewed.

17.3 A directory of members of the Society shall be distributed to the membership at least once every three years.

17.4 At intervals not to exceed five years, the By-Laws of the Society shall be distributed to the members.

18. FINANCE

18.1 The fiscal year shall be the calendar year.

18.2 The Treasurer shall have authority to purchase securities with funds that the Board of Directors has designated for investment and to sell such securities. The Treasurer shall have the authority to borrow money. All such purchases, sales and loans shall be made only in accordance with such regulations as the Board of Directors shall prescribe. The Board of Directors may also appoint an individual member in good standing with the Society to serve as a depositor for funds.

18.3 At each annual meeting, the members shall appoint an auditor to audit the accounts of the Society for report to the members at the next annual meeting. This auditor shall hold office until the next annual meeting, except that the Board of Directors may fill any vacancy in the office of the auditor. The auditor may not be a director, officer or employee of the Society.

19. SECTIONS

19.1 The Board of Directors shall have the power to grant the status of Section to a group of members interested in a particular area of application or domain of statistics.

19.2 A group of members desirous of forming a Section may make application to do so by submitting to the Board of Directors of the Society a petition signed by at least twenty members in good standing, stating the objectives of the proposed Section and nominating one member to be the first President of the Section.

19.3 The regulations of a Section must be approved by the Board of Directors of the Society and must be consistent with these By-Laws, including the following:

a) Any member of the Society shall be eligible to join any Section. All members of a Section must be members of the Society;

b) The activities of a Section shall be managed by a Section Executive Committee consisting of a Section President and whatever additional officers are deemed to be appropriate;

c) The election of Section officers shall take place annually at the same time as the Annual Election of the Society. Only those members of the Society who are also members of a given Section on April 1 are eligible to vote in the election of officers for that Section in that year;

d) The President of a Section shall be invited to attend all meetings of the Board of Directors of the Society;

e) The Section Executive Committee shall have the power to set fees on behalf of the Section. The assets of the Section shall be managed by the Society; however, funds raised by or on behalf of a Section shall be used exclusively for the activities of that Section;

f) The Section Executive Committee shall present an annual budget for the Section to the Board of Directors of the Society for approval;

g) The Board of Directors will dissolve a Section upon receipt of a petition to that effect signed by at least two-thirds of the members of the Section;

h) The Board of Directors may, upon three months' notice, dissolve a Section;

i) In the event of dissolution of a Section, any remaining assets assigned to that Section shall revert to the general assets of the Society.

20. ASSOCIATION WITH OTHER ORGANIZATIONS

20.1 In order to promote the objectives of the Society, the Board of Directors may enter into arrangements with organizations interested in supporting the work of the Society. Such arrangements may include, but are not limited to:

a) the exchange of representatives or delegates to each other's governing bodies or working committees;

b) the assignment of Society representatives to joint committees formed in collaboration with other societies;

c) working arrangements relative to administrative, secretarial and financial matters, conferences, publications and others.

20.2 No cooperative agreement may be entered into by the Board of Directors which would:

a) result in the Society losing its identity as a separate organization;

b) violate any provision of the Society's Letters Patent or By-Laws;

c) require the Society to allocate in one calendar year more than ten percent of its average annual revenue (as calculated over the three years preceding such a contemplated arrangement) without receiving the equivalent in goods or services.

21. REGIONAL ASSOCIATIONS

21.1 The Board of Directors shall have the power to grant the status of national Association of the Society to local or national associations whose objectives are deemed to be compatible with those of the Society.

21.2 The Board of Directors of the Society shall determine the terms of association for Regional Associations, such terms to be consistent with the following:

a) Not all members of a Regional Association need be members of the Society;

b) A Regional Association must have a President, duly elected by its members. The President must be a member of the Society;

c) The President of each Regional Association shall be invited to attend all meetings of the Board of Directors of the Society;

d) A Regional Association may revoke its status at any time by petition of its governing body to the Board of Directors of the Society;

e) The Board of Directors of the Society may, upon three months' notice, revoke the status of a Regional Association.

22. INTERPRETATION

22.1 Should a conflict arise between the English and the French version of the By-Laws, the By-Laws shall be interpreted by the Board of Directors.

23. RESOLUTIONS

23.1 Any resolution relating to matters other than the activities of the Society must be considered by the Executive Committee before being voted on by the Board of Directors. In no case shall the name of the Society be used in connection with any partisan or political issues, except insofar as the resolution or statement of the Society refers solely to a matter involving the interests and objectives of the Society. Such a resolution shall require a two-thirds majority vote of the entire Board of Directors before it may be released for publication or transmission outside the Society and its cooperating or associated societies.

23.2 Resolutions and recommendations of committees of the Society shall be phrased so as not to obligate the Society or its membership.

24. INDEMNITIES TO DIRECTORS AND OTHERS

24.1 Every Director or officer of the Society or other person who has undertaken or is about to undertake any liability on behalf of the Society, and their heirs, executors and administrators, and estate and effects, respectively, shall from time to time and at all times be indemnified and saved harmless, out of the funds of the corporation, from and against:

a) all costs, charges and expenses which such Director, officer or other person sustains or incurs in or about any action, suit or proceedings which is brought, commenced or prosecuted against him or her, 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 or duties assigned to him or her by the Society or in respect of any such liability;

b) all other costs, charges and expenses which he or she sustains or incurs in or about or in relation to the affairs thereof, except such costs, charges or expenses as are occasioned by his or her own wilful neglect or default or actions not authorized by the Society.

25. AMENDMENT OF BY-LAWS

25.1 Any by-law of the Society may be amended or repealed by a resolution approved by the majority of the Directors at a meeting of the Board and sanctioned by an affirmative vote of at least two-thirds of the members present at a general meeting duly called in accordance with §15 for the purpose of considering the said resolution, provided that the amendment, repeal or enactment of the said by-law shall not be enforced or acted upon until the approval of the Minister of Consumer and Corporate Affairs of the State where the Head Office is installed, has been obtained.

26. DISSOLUTION

26.1 The Society may be dissolved if two-thirds of the members in good standing agree to it by vote, provided that the result of this vote be confirmed by the members at a special general meeting called for that purpose and that a petition for dissolution duly signed by at least the lesser of fifty or one-half of the individual members in good standing has been received by the Secretary.

26.2 In the event of dissolution of the Society, the Society shall, after paying or making provision for the payment and discharge of all of the liabilities of the Society, distribute all of the assets of the Society exclusively for charitable, scientific, literary or educational purposes to such organizations qualifying as donees within the meaning of the Income Tax Act.

