
I+1  Canada Revenue Agence du revenu 
Agency 	 du Canada 
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Our file Notre reference 

3031501 

January 13, 2006 

SUBJECT: NOTIFICATION OF REGISTRATION 
Public Goods Foundation  

Dear  

We are pleased to inform you that, based on the information supplied, and 
assuming that the activities will be as stated in the application, we have determined that the 
organization qualifies for tax-exempt status as a registered charity under paragraph 
149(1)(0 of the Income Tax Act (the Act). 

Reasons for Registration 

Your organization has shown that it is charitable because it has been 
established to provide funds to "qualified donees" as defined in the Income Tax Act 
(Canada). 

REGISTRATION INFORMATION  

• the charity's Business Number is 81787 9141 RR0001; 
• the charity is registered effective November 24, 2005; 
• the charity is designated as a Public Foundation; 
• the charity's fiscal year end has been established as October 31; 
• the charity will have to file its first annual return on or before April 30, 2007, for 

the fiscal period ending October 31, 2006. 

The following paragraphs and the documents attached to this letter 
will further explain the operational requirements the charity must meet, its filing 
requirements, the issuance of receipts, etc. Please take a few minutes to look over 
this information, and refer to this letter for any questions relating to the charity's 
status. 

We also encourage you to refer to our website at http://wvvw.cra-
arc.gc.ca/charities. This website provides access to such subjects as directorate 
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policies, newsletters and forms and publications. This site should equip you with 
extensive information related to the requirements for continued registration as a 
charity. 

General Information 

Enclosed is a copy of a document entitled Registered Charities and the 
Income Tax Act which will assist you in complying with the operational and filing 
requirements that must be satisfied in order to maintain the organization's registered charity 
status. If you have any questions or require further assistance, please do not hesitate to 
contact our Client Assistance Group, either by phone at (613) 954-0410 or toll-free 1-
800-267-2384, or by mail to the Charities Directorate, Canada Customs and Revenue 
Agency, Ottawa, ON KlA 0L5. Any questions pertaining to the GST may be addressed 
by telephoning toll-free at 1-800-959-5525. 

The Charity's Business Number 

The Business Number (BN) system was implemented in April 1997. The 
BN consists of a nine-digit root, followed by a two-letter, four-digit account identifier. 
The nine-digit root is the same for each account the organization may have with Canada 
Customs and Revenue Agency (CCRA). However, the two-letter, four-digit account 
identifier will be different for each account. The organization's charitable status is 
acknowledged by the RR0001 - account identifier. Please note that the charity's BN 
should be written in full, including its charity account identifier, on all receipts it issues. 

The Charity's Designation 

We have determined that the organization is a Public Foundation because 
it meets the requirements of that definition as set out under subsection 149.1(1) of the 
Act. This designation determines the operational requirements that the charity will have 
to meet under the Act. These requirements are described in the information document 
referred to above. If you think this designation does not accurately reflect the present 
structure, source of funding or mode of operation of your organization, please write to us 
within sixty days of the mailing of this letter, clearly setting out your reasons. 

At a later date, if the charity undergoes any of the modifications described 
in the next section, it may be required to change its designation. You may also wish, for 
other reasons, to see the organization's designation changed. In both cases, you would 
have to apply for re-designation by completing form T2095. 

Changes in the Charity's Purposes, Activities, Sources of Support or Directors 

We have registered the organization based on the information provided 
with the application. If the organization wishes to formally change its stated purposes or 
objects, it should obtain our prior approval, because this may affect its status. If the 
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organization wishes to undertake programs and activities that are materially different 
from those in the information already submitted to us, it should make sure that they are 
within the scope of the organization's stated purposes. Moreover, if the programs or 
activities are different from those we reviewed, they may not be charitable. As a 
precaution, we recommend that you check with us beforehand. If the organization 
actually undertakes programs that are not charitable, its registration may be revoked. 

Furthermore, if the charity's sources of support, character, or method of 
operation were to change, you are required to advise us immediately, so that we may 
consider any impact this may have on its registered status. In addition, you are required 
to advise us if the relationships (by blood, marriage or adoption) among the directors and 
officials change. 

These types of changes might affect the charity's designation and the 
operational requirements it has to meet under the Act. 

Issuing Receipts Acknowledging Gifts to the Charity 

In order for donors to benefit from the tax incentives associated with 
gifting to a charity, they must receive an official receipt issued by a registered charity. 
Official receipts are those issued by a registered charity that meet the requirements set out 
under Regulation 3501 of the Income Tax Regulations. Official receipts can only be 
issued to acknowledge gifts to the charity. A gift is defined as a voluntary transfer of 
property without valuable consideration. For more information on what constitutes a gift 
in charity law and issuing receipts, please refer to our website at www.cra-
arc.gc.ca/charities  or call our toll free line at 1-800-267-2384. 

Books and Records 

A registered charity must keep adequate books and records so that we can 
establish that it continues to comply with the requirements for registration as a charity. 
For further details please see the enclosed Information Circular No. 78-10R4 entitled 
"Books and Records Retention/Destruction" and visit our website at http://www.cra-
arc.gc.ca/tax/business/topics/ecomm/books-e.html  for information on electronic books 
and records. 

Filing the Charity's Annual Information Return 

Every registered charity must file an information return each year and it 
must be filed no later than six months after the end of its fiscal period. Beginning with 
fiscal periods ending in 2003 and after, an information return includes: 

• Form T3010A, Registered Charity Information Return, and the Registered 
Charity Basic Information Sheet; 

• The list of directors/trustee or like officials, with all the required information; 
• The list of qualified donees, with all the required information (if applicable); and 
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• A copy of the registered charity's financial statements. 

The information that must be included annually in the return may differ 
substantially from that available in your current books and records. Here are some items 
of information you will have to provide on the return: 

• a breakdown of gifts including those for which official tax receipts were issued 
and those from other registered charities; 

• disbursements, including amounts spent on fund-raising, administrative 
expenditures, political activities, and those spent specifically on charitable 
programs; and, 

• a breakdown of remuneration to directors, executive officers, to employees 
engaged in charitable activities and to employees engaged in other activities. 

Although the information return forms are forwarded annually to all 
registered charities for their use and to remind them that the return must be filed, it is the 
charity's responsibility to ensure that it meets its annual filing requirements, without prior 
notice by CCRA. It is important, therefore, for the Charities Directorate to always have 
the current address of the charity. Failure to file the return within the prescribed six-
month period following each fiscal year end could result in the revocation of the 
organization's registered status (see below). 

Please note that the information return forms are not currently available; 
we will send you the information return forms under separate cover. 

Gifting and Dissolution or Winding-Up of the Charity 

A registered charity may gift only to donees described in subsection 
149.1(1) of the Act (see appendix attached), during the life- time of the charity. Upon its 
dissolution or winding-up a registered charity may divest itself of its assets only to eligible 
donees described in subsection 188(1.3) of the Act (see appendix attached). 

Remuneration of Directors 

Subsection 149.1(1) of the Income Tax Act states that no part of the 
income of a registered charity can be payable to, or otherwise available for the personal 
benefit of any of its proprietors, members, shareholders, trustees, or settlors. This means 
that directors of registered charities must not receive any income from the charity simply 
for being named as director. However, the tax legislation does permit the charity to 
reimburse its directors for any expenses they incur while performing their duties. As 
well, the charity can make reasonable payments for the time the directors devote to the 
charity's affairs, either when they are acting as directors or in some other capacity. 
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Other Possible Requirements Associated with Charitable Status 

The organization is now registered for federal income tax purposes. 
However, depending on which part of Canada it carries on its activities, there may be 
provincial legislation or municipal by-laws that could govern its operations. These rules 
may require you to file reports or annual returns, or to apply for licenses in connection 
with various aspects of its activities, such as fund-raising. If you are unfamiliar with 
these requirements, you should contact the appropriate provincial and municipal 
authorities to determine the relevant requirements. Please note that if you intend to issue 
receipts to residents of Quebec for Quebec provincial income tax purposes, the charity 
must also be formally registered with Revenu Quebec. 

Charity Audits 

Through ongoing audit and review programs, CCRA endeavours to ensure 
that the requirements for continued registration are met. Further, a number of registered 
charities are verified by CCRA each year on the basis of random sampling and a review 
of the annual returns filed by charities. Where the charity is not complying with the Act, 
its registration may be revoked. 

Revocation of Charitable Status 

In the event that the charity loses its charitable status, either on a voluntary 
basis or for cause, it would lose its tax-exempt status as well as its authority to issue 
official receipts for income tax purposes. Further, it would be subject to a tax equal to the 
value of any remaining assets not disposed of in a prescribed manner. Please refer to the 
section entitled Revocation of a charity's registration at page 13 of the document entitled 
Registered Charities and the Income Tax Act. 

Because this letter could help resolve any questions about the charity's charitable 
status, you should keep it in your permanent records. 

Linda Desrochers 
Senior Charities Officer 
for Elizabeth Tromp, 
Director General 
Charities Directorate 

Attachments 
LD/lp 



Canada Customs 	Agence des douanes 
and Revenue Agency et du revenu du Canada 

APPLICATION TO REGISTER A CHARITY UNDER THE INCOME TAX ACT 

With the e 	on of the information to be provided in Part 6 of this application, the Canada Customs and Revenue Agency is 
permitted ItcSPIt ke all of this form (including any attachments) available to the public if the application is approved and the organization 
becomes registered. The Canada Customs and Revenue Agency is also allowed to provide copies of the registration letter, including 
any conditions and warnings contained therein. If registration is denied, however, all of the information you provide remains 
confidential. 

Please read the instructions in the companion publication Registering a Charity for Income Tax Purposes. You will need the information 
in the guide to complete this form properly. To help you, the numbers for the questions on the form correspond with the numbers in Section II of 
the guide. Terms printed in bold on the form are defined in the Glossary on page 4 of Registering a Charity for Income Tax Purposes or are 
explained in the information that is provided in the guide for each question. 

It is important to complete this form carefully. The Charities Directorate needs accurate information to evaluate an application properly. When a 
question is not relevant to the organization's situation, check box N/A (not applicable), or indicate N/A in the space provided. If the required 
information and documents are not included, we may return the application without reviewing it.. 

It is a serious offence under the Income Tax Act to provide information which is known to be false or deceptive. 

Received by / rocs par 
Part 1 — Identification of applicant 
Q1 Current legal name of the organization 

PUBLIC GOODS FOUNDATION 
Q2 Current operational or trade name 

X N/A 
hiaisance I SFR  Q3 Previous names — List any other names under which the organization has operated. 	Organism ale 	enf 

X N/A 

Q4 Business Number (BN) 

Indicate the organization's business number (BN) accounts if any have been assigned. 

I N/A 

RC g 	3-83.90.1 I RM 

RP  RT  

Q5 Mailing address 

Suite 1555 1500 W. Georgia Street Box 62 
(number, street, room, floor or suite no., R.R.) 

Vancouver 	 BC 	 1`16G 2Z6 	1 
(city or town) 	 (province) 	 (postal code) 

(604) 683-7006 	 (604) 683-5676 
(phone number) 	 (fax number) 	 (E-mail address) 

Q6 
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Q7 Re-registration 
, 	i) Has this organization ever been registered before, under either its current name or a different name? 

R0 Yes11 
	

No (go to Q8) 
) 

ii) Unde what name was the organization previously registered? 

iii) BN or registration number of the organization at the time its charitable registration was revoked: 

iv) Date of revocation: 	yyyy/mm/dd  

v) Reasons for revocation: 

Part 1 — Identification of applicant (cont'd) 

Part 2 — List of applicant's directors or trustees 
Q8 Name and position of directors, trustees or other similar officials on the applicant's governing body 

Name 	 Position within the organization 

) Sherry Cox 
	

Director 

ii 	) Blake Bromley 
	

Director 

iii 	) Anna Lee 
	

Director 

Part 3 — Organizational structure of applicant 
Q9 Internal divisions of Canadian registered charities 

Is the organization a branch, section, parish, congregation, or other internal division of a Canadian registered charity (the parent 
organization)? 

El Yes (complete i to iii below and then go to Q11) 
	

No (go to Q10) 

i) Legal name of parent organization: 

ii) Business Number of parent organization: RR 

iii) Letter of Good Standing (see page 13 of the guide) 	❑ Included 
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Part 3 — Organizational structure of applicant (cont'd) 
Q10 Governing document 

Is the organization incorporated? 

M Nor? to Q10A, Q10A.1 and Q10C) 	I No (go to Q10B and Q10C) 

A 	Incorporated (Attach a clear copy of the entire set of incorporating documents, as well as a copy of all amendments). 

A.1 	Certificate of good standing or its equivalent (see page 13 of the guide) 

I Included 	X N/A 

B 	Not incorporated 
Indicate below the type of governing documents the organization has and attach a clear copy, along with a copy of all amendments. 
The constitution or trust deed and amendments, should be signed and dated by three current directors or trustees. 

1 constitution 	I trust deed 	I will 	I other (specify) 

C 	By-laws 
In addition to its constituting documents, has the organization created by-laws to govern other internal matters? 

1 Yes (Attach a clear copy of the document and all amendments. This document, as well as all amendments must bear an effective 
date and be signed and dated by two directors or trustees) 

12 No (go to Q11) 

Q11 Ownership 
Does the organization currently own any real property (i.e., land or buildings) or does it have any future plans to own real property? 

1 Yes 	X No (go to Q12) 

If yes, identify any current property and title-holding arrangements, as well as proposed title-holding arrangements for future property. 

Q12 Designation 

i) Has the organization been formed for the purpose of giving more than 50% of its income to qualified donees (e.g., other registered 
charities)? 

2 Yes 	I No (go to Q12ii) 

ii) Are 50% or more of the directors/trustees names in Q.8 above not at arm's length with any of the other directors/trustees? 

I Yes 	X No (go to Q12iii) 

If yes, identify the relationships that exist among the directors/trustees. 

iii) Has the organization received, or will it receive, more than 50% of its funds or assets from one source, or from a group of persons 
who are not at arm's length with each other? 

I Yes 	X No (go to Q13) 

If yes, identify the source of the funds or assets and any relationships among donors. 

f 
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Part 4 — Information about the activities of the applicant 
Q13A Activities 

Describe below the organization's programs and activities in detail (i.e., the ones by which it claims to benefit the community-fundraising 
activ" 	should be recorded in Q15 and Q16). In describing the activities, show how the organization intends to achieve each of the 
obje\writed in its governing document. Indicate as well where the organization will be carrying on each of its activities and who the 
intended beneficiaries are. If the organization maintains a web site, please provide the address. 

The Foundation intends to operate as a public charitable foundation. It will distribute funds to "Qualified donees" in 
compliance with its disbursement quota. It has not determined which charities will benefit but they will be "Qualified 
donees" under the Income Tax Act so that the Foundation can operate within the guidelines and disbursement 
requirements set for public foundations. The Foundation does not intend to carry out charitable activities itself. 
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Part 4 — Information about the activities of the applicant (cont'd) 
Q13A Activities (cont'd) 

'Noir' 

Q13B Please attach minutes of meetings, newspaper cuttings, videos, fund-raising materials, pamphlets, brochure, or other items which 
illustrate its work and purposes. 

If you would like any of this information to be made available to the public, you should clearly label the materials accordingly. 

Q14 Political activities 

A 	Does the organization intend to undertake any political activities (e.g., letter-writing campaigns, public rallies, meetings with elected 
officials) to achieve its purposes? 

N Yes 	7( No (go to Q15) 

B 	If yes, describe these activities in detail. 
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Part 4 — Information about the activities of the applicant (cont'd) 

C 	How do these activities help to achieve the organization's purposes? 

ftiae 

D 	Give the approximate percentage of the organization's total human, financial, and physical resources that it will devote to its political 
activities. 

0 	% Human resources 
0 	% Financial resources 
0 	% Physical resources 

Q15 Occasional fund-raising 
Does the organization intend to have occasional fund-raising events, such as auctions, concerts, or bingos? 

I Yes 	X No (go to Q16) 

If yes, briefly describe these events, indicate how many times a year the organization will hold each event, and estimate the percentage of 
the people involved who will be volunteers. 

Q16 Regular fund-raising 
Does the organization intend to develop a program for soliciting donations (e.g., through an ongoing mail campaign)? Or will it sell goods 
on a regular basis (e.g., videos or used clothing)? Or does the organization plan to raise funds through regular events such as weekly 
bingos, or charge fees on a regular basis for its services (e.g., tuition or counselling)? 

1 Yes 	X No (go to Q17) 
If yes, provide details about any donor development program, describe the kinds of goods and services that the organization intends to sell 
or provide on a continuing basis, and estimate the percentage of the people involved in these regular fund-raising activities who will be 
volunteers. 
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In ttultw wing section, you have to develop a proposed budget or estimate of receipts and disbursements and a list of anticipated 

asse 	ord liabilities for the organization's next complete fiscal period. All applicants (both those already operating and those not yet 
operating) must complete this section. Organizations which have been in operation for over a year must also attach financial 
statements (see question 23). 

Proposed Budget for the next complete fiscal period 

Receipts and disbursements 

A. Receipts 
	 Indicate the total (gross) dollar amounts or N/A 

(Record amounts once only) 

Gifts from individuals 
	

001 	10,000 	❑ N/A 

Gifts from corporations and businesses (provide name if known) 002 	 5,000 	❑ N/A 

   

    

Gifts from other registered charities (provide name if known) 	 003 

Fundraising activities carried on by the organization itself not already 	004 
included above. 

Fundraising activities carried on through other organizations not already 	005 
included above. Copies of any proposed or existing contracts should 
be attached. 	 11 Attached 

Government grants or contracts 
	

006 

Describe receipts from any other sources of income not already 	 007 
included above. 

0 	N/A 

0  X N/A 

0  ❑ N/A 

N/A 

0  X N/A 

0 	3( N/A 

Total estimated receipts from all sources 
(Add lines 001-007) 

012 15,000  ON/A 

   

Q17 
2006/10/31 Next complete fiscal period: 	 2005/11/01 	to 

Part 5 — Financial information 

Part 5 — Financial information (cont'd) 

B. Disbursements 

Charitable programs 
Please identify program and approximate amount) 

013 0 R N/A 

Gifts to qualified donees (identify recipient, and registration number 
where applicable) 

014 0 N/A 

Fundraising activities carried on by the organization itself 015 0 N/A 

Fundraising activities carried on by other organizations on the charity's 
behalf (provide name of fundraising organization) 

016 0 N/A 

Management and administration 
Remuneration and benefits not already included 017 0 N/A 

Accounting and legal services 018 0 N/A 

Occupancy costs not already included 019 0 N/A 

Supplies and equipment not already included 020 N/A 

Printing, publications not already included (describe) 021 0 X N/A 

022 0 X N/A Social events not already included (describe) 

023 7,500 ❑ N/A Other disbursements (describe) 
Set up fees 

029 7,500 El N/A Total estimated disbursements 
(Add lines 013 to 023) 
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Part 5 — Financial information (cont'd) 

C. Foreign disbursements 
Will - of the organization's disbursements accounted for in Part B above be used for programs outside Canada? 

p*tame,,X No (go to Q17D) 

If yes, list the locations and the amounts to be spent in each location. 

Location Amount 

0 

Assets and liabilities 

D. Assets 

Cash on hand or in bank accounts 030 7,500 ❑ N/A 

Investments 
(e.g., bonds, stocks, guaranteed term deposits) 

031 0 X N/A 

Fixed assets 
(specify - e.g., equipment, land, buildings, vehicles, inventory) 

032 0 R N/A 

Total assets 035 7,500 
(Add lines 030-032) 
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Part 5 — Financial information (cont'd) 

E. Liabilities 
Mr."-lages, loans, and notes payable (specify) 

 
0 R N/A 

  

036 

Other amounts payable (specify) 

   

 

037 	 0 N/A 

Total liabilities 
(Add lines 036 and 037) 

040 	 0 

 

   

Q18 Financial transactions with directors/trustees, founders, etc. 
Has the organization entered into (or does it propose to enter into) financial, real estate, or other transactions with a director/trustee, 
founder, member, employee, or with anyone or any organization related to these people? 

QX Yes 	E No (go to Q19) 

If yes, provide details. 

It is anticipated that the Foundation will receive financial support from directors, members and employees as well as from 
persons, corporations and organizations related to these people. 
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Part 6 — Confidential information 
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Q23 Financial statements 
If the organization has been operating for over a year, attach a separate copy of its most recent financial statements. 

III Included 	X N/A 
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Director Position within organization 

Date signed 

Blake Bromley 

Director 

Signature 	

Name (please print) 	 Anna Lee 

Part 7 — Certification and Final Steps 

Enclosure checklist 

Have vnu included: 

ittlii.y.rent organization's certificate, if applicable (see Q9)? 

a copy of the governing document accompanied, if applicable, by a copy of all amendments (see Q10A)? If the organization is not 
incorporated, remember to have a copy of a constitution or trust deed signed by three current directors/trustees (see Q10B). 

a certificate of good standing, if applicable (see Q10A.1)? 

a copy of the by-laws, if any (see Q10C)? 

a detailed account of activities (see Q13A)? 

a copy of minutes, newspaper cuttings, pamphlets, fund-raising materials, etc. (see Q13B)? 

a copy of the latest financial statements, if applicable (see Q23)? 

CERTIFICATION 
(to be completed by two persons authorized to sign on behalf of the organization) 

I certify that the information given on this form and in all attached documentation is, to the best of my knowledge, correct and complete. 

CI 
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1.1 Industry Canada 	Industrie Canada 

Canada 	 Loi sur les 
Corporations Act 	 corporations canadiennes 

CERTIFIED TRUE COPY 

 

SOLICITOR 

CANADA 

LETTERS PATENT 

WHEREAS an application has been filed to incorporate a corporation under the 
name 

PUBLIC GOODS FOUNDATION 

THEREFORE the Minister of Industry by virtue of the powers vested in him by 
the Canada Corporations Act, constitutes the applicants and such persons as 
may hereafter become members in the corporation hereby created, a body 
corporate and politic in accordance with the provisions of the said Act. A 
copy of the said application is attached hereto and forms part hereof. 

Date of Letters Patent - October 26, 2005 

GIVEN under the seal of office of the Minister of Industry. 

for the Minister of Industry 

File Number: 433216-4 

Canad'S 



APPLICATION FOR INCORPORATION OF A CORPORATION WITHOUT SHARE 
CAPITAL UNDER PART II OF THE CANADA CORPORATIONS ACT 

To the Minister of Industry Canada 

The undersigned hereby apply to the Minister of Industry for the grant of a charter by 
letters patent under the provisions of Part II of the Canada Corporations Act constituting the 
undersigned, and such others as may become members of the Corporation thereby created, a 
body corporate and politic under the name of 

PUBLIC GOODS FOUNDATION 

The undersigned have satisfied themselves and are assured that the proposed name 
under which incorporation is sought is not the same or similar to the name under which any other 
company, society, association or firm, in existence is carrying on business in Canada or is 
incorporated under the laws of Canada or any province thereof or so nearly resembles the same 
as to be calculated to deceive, and that it is not a name which is otherwise on public grounds 
objectionable. 

II 

The applicants are individuals of the full age of eighteen years with power under law to 
contract. The name, occupation and address of each of the applicants is as follows: 

Blake Bromley 

Sherry Cox 

Anna Lee 

The above named will be the first directors of the Corporation. 

III 

The objects of the Corporation are: 

a) to receive gifts, bequests, trusts, funds and property and beneficially, or as 
a trustee or agent, to hold, invest, develop, manage, accumulate and 



2 

administer funds and property for the purpose of disbursing funds and 
property exclusively to registered charities and "qualified donees"; and 

b) to conduct any and all activities and exercise any and all such powers as 
are necessary for the achievement and furtherance of the objects of the 
Corporation. 

IV 

The operations of the Corporation may be carried on throughout Canada and elsewhere. 

V 

The place within Canada where the head office of the Corporation is to be situated is in 
the Greater Vancouver Regional District in the Province of British Columbia. 

VI 

Upon the winding-up or dissolution of the Corporation, the funds and property remaining 
after the payment of all costs, charges and expenses properly incurred in the winding-up or 
dissolution including the remuneration of a liquidator, and after payment to employees of the 
Corporation of any arrears of salaries or wages, and after payment of any debts of the 
Corporation, shall be distributed to such charities, registered under the provisions of the Income 
Tax Act, or such "qualified donees" as defined in the Income Tax Act as shall be designated by 
the Board. Any of such funds or property which had originally been received for specific purposes 
shall, wherever possible, be distributed to "qualified donees" or charities registered under the 
provisions of the Income Tax Act carrying on work of a similar nature to such specific purposes. 

VII 

The by-laws of the Corporation shall be those filed with the application for letters patent 
until repealed, amended, altered or added to. 

VIII 

The Corporation is to carry on its operations without pecuniary gain to its members and 
any profits or other accretions to the Corporation are to be used in promoting its objects. 

DATED at Vancouver, in the Province of British Columbia this! day of October, 2005 

ANNA LEE 



 

CERTIFIED TRUE COPY 

SOLI ITOR BYLAW NO. 1 

A bylaw relating generally to the conduct of the affairs of: 

PUBLIC GOODS FOUNDATION 

PART 1 
INTERPRETATION 

1.1 
requires: 

In these bylaws and the letters patent of the Corporation, unless the context otherwise 

"appointed directors" means only those persons who have become appointed directors in 
accordance with these bylaws and have not ceased to be appointed directors; 

"Board" means the directors acting as authorized by the letters patent and these bylaws in 
managing or supervising the management of the affairs of the Corporation and exercising 
the powers of the Corporation; 

"Board resolution" means a resolution passed at a meeting of the Board by a simple 
majority of the votes cast by those directors entitled to vote at such meeting; 

"bylaws" means this bylaw and all other bylaws of the Corporation from time to time in force 
and effect; 

"Canada Corporations Act' means the Canada Corporations Act R.S.C. 1970, c. C-32 as 
amended from time to time; 

"Chair" means a person elected or appointed to the office of Chair in accordance with these 
bylaws but such office holder may, with the approval of the Board, use the title, 
Chairperson, Chairman, Chairwoman or President in substitution for, or in addition to, the 
title "Chair"; 

"Corporation" means the corporation without share capital incorporated under the Canada 
Corporations Act having the name "PUBLIC GOODS FOUNDATION"; 

"directors" means only those persons who have become directors in accordance with the 
letters patent and the bylaws and have not ceased to be directors; 

"elected directors" means only those persons who have become elected directors in 
accordance with these bylaws and have not ceased to be elected directors; 

"founding directors" are the first directors who are the applicants for incorporation; 

"Income Tax Act' means the Income Tax Act S.C. 1970-71-72, c. 63 as amended; 

"letters patent" means the letters patent incorporating the Corporation as from time to time 
amended and supplemented by supplementary letters patent; 

"meeting of members" means an annual meeting of members and a special meeting of 
members; 
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"members" means only those persons who have become members in accordance with 
these bylaws and have not ceased to be members; 

"Members' Moderator" means a person appointed by the members to be the Members' 
Moderator in accordance with these bylaws; and 

"Minister of Industry" means the Minister of Industry for Canada from time to time as 
referred to in the Canada Corporations Act, 

"ordinary resolution" means 

(i) a resolution passed at a meeting of members of the Corporation by a simple 
majority of the votes cast in person or by proxy by those members entitled to vote 
at such meeting; or 

(ii) for matters not required by the Act to be dealt with at a meeting, a resolution that 
has been submitted to all of the members and consented to in writing by all of the 
members who would have been entitled to vote on it at a meeting of members of 
the Corporation; 

"Patron" means a person who has been appointed a Patron in accordance with these 
bylaws and has not ceased to be a Patron; 

"registered address" of a member or director means the address of that person as 
recorded in the register of members or register of directors; 

"Secretary" means a person who has been appointed to the office of Secretary in 
accordance with these bylaws and has not ceased to be the Secretary. 

	

1.2 	 Except where they conflict with the definitions contained in these bylaws, the definitions in 
Part II of the Canada Corporations Act on the date these bylaws become effective apply to these bylaws. 

	

1.3 	 Words incorporating the singular number include the plural and vice versa; words importing 
gender include the masculine, feminine and neuter genders; and words importing a person include an 
individual, partnership, association, body corporate, trustee, executor, administrator and legal 
representative. 

PART 2 
MEMBERSHIP 

	

2.1 	 Subject to the Canada Corporations Act and the letters patent, membership in the 
Corporation shall be restricted to the applicants for incorporation and to those persons who are admitted as 
a member of the Corporation by ordinary resolution. 

	

2.2 	 There shall be one class of members. 

	

2.3 	 A person shall immediately cease to be a member of the Corporation: 

(a) 	upon delivering his or her resignation in writing to the Members' Moderator or the 
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address of the Corporation; 

(b) in the case of a corporation, society or association, upon dissolution, bankruptcy or 
receivership; or 

(c) upon ceasing to hold the office by virtue of which he or she is a member; 

(d) upon expiration of the term for which he or she was admitted as a member; 

(e) upon being removed; or 

(f) upon his or her death. 

	

2.4 	 A member may be removed by ordinary resolution. 

	

2.5 	 The membership of a person in the Corporation is not transferable. 

	

2.6 	 The amount of the membership dues shall be determined by the Board. In the absence of 
any determination of membership dues it shall be deemed that there are no annual or other membership 
dues. Once the amount of any annual membership dues has been determined, that amount shall be 
deemed to be the annual membership dues in each succeeding membership year until such amount is 
changed. 

	

2.7 	 All members shall be in good standing except a member who has failed to pay his or her 
current annual membership dues, or any other subscription or any debt due and owing by such member to 
the Corporation, and such member is not in good standing as long as the debt remains unpaid. 

PART 3 
MEETINGS OF MEMBERS 

	

3.1 	 The first annual meeting of members shall be held not more than 18 months after the date 
of incorporation, and thereafter an annual meeting of members shall be held at least once in every calendar 
year and not more than 15 months after the holding of the last preceding annual meeting of members. 

	

3.2 	 Special business is: 

(a) all business at a special general meeting of members except the adoption of rules of order; 
and 

(b) all business that is transacted at an annual general meeting of members, except: 

(I) 	the adoption of rules of order; 

(ii) consideration of the financial statements; 

(iii) consideration of the report of the directors; 

(iv) consideration of the report of the auditor; 
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(v) the election or appointment of directors; 

(vi) the appointment of the Members' Moderator; 

(vii) the appointment of the auditor; and 

(viii) such other business that, under these bylaws or any governing statutes, ought 
to be transacted at an annual meeting of members, or business which is 
brought under consideration by the report of the directors if the report was 
issued with the notice of the meeting. 

	

3.3 	 At the first annual meeting of members and at each annual meeting of members thereafter 
the members shall appoint from among themselves a Members' Moderator, who shall hold office until he or 
she is re-appointed or his or her successor is appointed at the next following annual meeting of members. 

	

3.4 	 The Members' Moderator shall be responsible for making the necessary arrangements for: 

(a) the issuance of notices of meetings of members; 

(b) the keeping of minutes of all meetings of members; and 

(c) the maintenance of the register of members. 

	

3.5 	 The Members' Moderator may be removed by an ordinary resolution. 

	

3.6 	 The Members' Moderator may, whenever he or she thinks fit, convene a special meeting of 
members. The Members' Moderator shall convene a special meeting of members upon receipt of a written 
request requesting such a meeting and signed by at least 5% of the members. 

	

3.7 	 Meetings of members shall be held at the registered office of the Corporation or, if the 
Members' Moderator shall so determine, at some other place in Canada or, if the members entitled to vote 
at the meeting so resolve generally or for any particular meeting, at some place outside Canada. 

	

3.8 	 The Members' Moderator shall give not less than 14 days nor more than 60 days written 
notice of a meeting of members to those persons entitled to receive notice; but those persons may waive or 
reduce the period of notice for a particular meeting by unanimous consent in writing. 

	

3.9 	 Notice of a meeting of members shall specify the place, the day and the hour of the 
meeting and shall contain a reminder of the members' right to appoint a proxy. The Notice shall state the 
general nature of any special business to be transacted in sufficient detail to allow the recipient to make a 
reasoned decision thereon. 

	

3.10 	The accidental omission to give notice of a meeting of members to, or the non-receipt of 
notice by, any person entitled to receive notice does not invalidate proceedings at that meeting. 
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PART 4 
PROCEEDINGS AT MEETINGS OF MEMBERS 

	

4.1 	 A quorum at a meeting of members shall be a majority of the members in good standing 
and they may be either present in person or represented by proxy 

	

4.2 	 No business, other than the election of a chairperson and the adjournment or termination of 
the meeting, shall be conducted at a meeting of members at a time when a quorum is not present. 

	

4.3 	 If within 30 minutes from the time appointed for a meeting of members a quorum is not 
present, the meeting shall be terminated. 

	

4.4 	 If at any time during a meeting of members there ceases to be a quorum present, business 
then in progress may be continued. 

	

4.5 	 The Members' Moderator shall preside as chairperson of all meetings of members; but if at 
any meeting of members the Members' Moderator is not present within 15 minutes after the time appointed 
for the meeting, or requests that he or she not chair that meeting of members, the members present may 
choose one of their number to preside as chairperson of that meeting. 

	

4.6 	 If the person presiding as chairperson of a meeting of members wants to step down as 
chairperson for all or part of that meeting, he or she may designate an alternate, hopefully a neutral person, 
to chair such meeting or portion thereof, upon receiving the consent of a majority of the members present at 
such meeting. 

	

4.7 	 Unless otherwise required by the bylaws or the Canada Corporations Act, all matters to be 
decided at a meeting of members shall be decided by an ordinary resolution. 

	

4.8 	 A member in good standing is entitled to one vote. 

	

4.9 	 A corporation, association or society which is a member may vote by its duly authorized 
representative who is entitled to speak and vote and in all other respects exercise the rights of a member 
and that representative shall be reckoned as a member for all purposes in connection with any meeting of 
the Corporation. The chairman of a meeting shall be entitled to require any such representative to first 
produce a certified copy of a resolution of the board of directors or other governing body of the corporation, 
association or society appointing him as its representative. 

	

4.10 	A member chairing a meeting of members may vote but, if he or she does so and the result 
is a tie, shall not be permitted to vote again to break the tie and the resolution being voted on shall be 
deemed to have failed. 

	

4.11 	Voting shall be by show of hands or voice vote recorded by the secretary of the meeting 
unless proxy votes are to be counted or the majority of the members present and eligible to vote shall 
determine that a secret vote by written ballot is required. 

	

4.12 	No resolution proposed at a general meeting need be seconded and the person chairing 
such a meeting may move or propose a resolution. 

4.13 	Voting by proxy is permitted and a member may appoint any person as his or her 
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proxyholder provided that, prior to the meeting, the proxy has previously been appointed in writing by the 
member appointing the proxy. However, a permanent proxy or a proxy entitling a person or member to vote 
at other than one meeting and any adjournment of that meeting is void. 

	

4.14 	A meeting of members may be adjourned from time to time and from place to place, but no 
business shall be transacted at an adjourned meeting other than the business left unfinished at the meeting 
from which the adjournment took place. 

	

4.15 	It is not necessary to give notice of an adjournment or of the business to be transacted at 
an adjourned meeting except where a meeting is adjourned for more than 14 days, in which case notice of 
the adjourned meeting shall be given as in the case of the original meeting. 

PART 5 
DIRECTORS 

	

5.1 	 The number of directors shall be such number, not being less than three and not being 
more than twenty-one, as may be determined from time to time by ordinary resolution. 

	

5.2 	 A person must be a minimum of 18 years of age and have the capacity under law to 
contract but need not be a member of the Corporation in order to be eligible to be a director of the 
Corporation. 

	

5.3 	 Every director shall subscribe to and support the objects of the Corporation. No person 
shall be a director of the Corporation unless duly elected or appointed a director in accordance with these 
bylaws. 

	

5.4 	 The applicants for incorporation shall be the first directors of the Corporation, known as 
founding directors, and shall serve without specific term until resignation, removal or death. 

	

5.5 	 Elected directors shall be elected by the members at a meeting of members and shall take 
office commencing at the close of such meeting. 

	

5.6 	 At the request of any candidate, elections may be done by secret ballot with the name of 
each candidate appearing individually on the ballot. Candidates shall be deemed to be elected in order of 
those candidates receiving the most votes. 

	

5.7 	 No member shall vote for more directors than the number of vacant positions for elected 
director. Any ballot on which more names are voted for than there are vacant positions shall be deemed to 
be void. 

	

5.8 	 The term of office of elected directors shall normally be three years. However the Board 
may, in its discretion, determine that some or all vacant elected directors' positions shall have a term of less 
than three years, the length of such term to be determined by the Board. Elected directors may be elected to 
two consecutive terms but then must cease to be an elected director for at least one year before being 
eligible for re-election. 

	

5.9 	 The members may at any time in their discretion appoint appointed directors for a term of 
one year. An appointed director shall take office immediately upon appointment. Where an appointed 
director is appointed at an annual meeting of members, the term of such an appointed director shall 
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commence immediately. Where an appointed director is appointed at a meeting of members other than an 
annual meeting of members, the term shall be deemed to have commenced at the close of the annual 
meeting of members next following such appointment. Appointed directors may serve repeated, consecutive 
terms. 

	

5.10 	Appointed directors may be appointed by name or by virtue of holding a particular office or 
position of employment, all as may be determined by the members. 

	

5.11 	Every director shall retire from office at the close of the annual meeting of members in the 
year in which his or her term expires; but if no successor is elected or appointed and the result is that the 
number of directors would fall below three, the person previously elected or appointed as director continues 
to hold office as if his or her term is extended until such time as successor directors are elected or 
appointed. 

	

5.12 	The members may by ordinary resolution remove a director before the expiration of such 
director's term of office and may by ordinary resolution appoint a person as a replacement director to 
complete the term of the director so removed. 

	

5.13 	Notwithstanding the foregoing bylaws, if a director ceases to hold office during his or her 
term for any reason other than removal as aforesaid, the Board may appoint a person as a replacement 
director to take the place of such director until the close of the next annual meeting of members. 

	

5.14 	A person shall immediately cease to be a director: 

(i) upon delivering his or her resignation in writing to the Secretary or to the address of the 
Corporation; 

(ii) upon his or her death; 

(iii) upon ceasing to hold the office by virtue of which he or she is an appointed director; 

(iv) upon being removed as provided for in these bylaws; or 

(iv) 	upon the expiration of his or her term of office. 

	

5.15 	A director may be reasonably remunerated for services rendered in his or her capacity as a 
director and a director may be reimbursed for all expenses necessarily and reasonably incurred by him or 
her while engaged in the affairs of the Corporation, all as determined by ordinary resolution. 

	

5.16 	A director may hold any office or place of profit in the Corporation in conjunction with his or 
her office of director for the period and on such terms as the Board determines. Subject to the Canada 
Corporations Act, no director shall be disqualified by reason of holding such office from contracting with the 
Corporation. 
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PART 6 
PROCEEDINGS OF THE BOARD 

	

6.1 	 A meeting of the Board may be held at any time and place determined by the Board, 
provided that seven (7) days' notice, or if notice is sent by mail then fourteen (14) days' notice, of such 
meeting shall be sent in writing to each director. However, no formal notice shall be necessary if all directors 
were present at the preceding meeting when the time and place of the meeting were determined or are 
present at the meeting or waive notice thereof in writing or give a prior verbal waiver to the Secretary. 

	

6.2 	 For the purposes of the first meeting of the Board held immediately following the 
appointment or election of a director or directors at a meeting of members, or for the purposes of a meeting 
of the Board at which a director is appointed to the Board, it is not necessary to give notice of the meeting to 
the newly elected or appointed director or directors for the meeting to be properly constituted. 

	

6.3 	 A director who contemplates being or is temporarily absent from Canada may, whether by 
letter, telegram, telex or cable, send or deliver to the address of the Corporation a waiver of notice of any 
meeting of the Board for a period not longer than one year and may, at any time, withdraw the waiver in like 
manner. Until the waiver is withdrawn: 

(a) no notice of meetings of the Board need be sent to that director; and 

(b) any and all meetings of the Board, notice of which has not been given to that director shall, 
if a quorum is present, be valid and effective. 

	

6.4 	 On the request of any two directors the Secretary shall convene a meeting of the Board. 

	

6.5 	 The quorum of meetings of the Board shall be a simple majority of the directors in office at 
the time when the meeting convenes. 

	

6.6 	 No act or proceeding of the Board is invalid by reason only of there being less than the 
prescribed number of directors in office so long as a quorum remains. 

	

6.7 	 The Chair shall be chair of all meetings of the Board; save that, if at any meeting the Chair 
is not present within 15 minutes after the time appointed for the meeting to commence, or the Chair 
requests that he or she not chair that meeting, the directors present may choose one of their number to be 
chairperson of that meeting. 

	

6.8 	 If a person presiding as chair of a meeting of the Board wants to step down as chair for all 
or part of that meeting, the chair may delegate an alternate, hopefully a neutral person, to chair such 
meeting or portion thereof, and that person shall do so upon receiving the consent of the majority of the 
directors present at such meeting. 

	

6.9 	 All resolutions proposed at a meeting of the Board must be seconded. The chairperson of 
a meeting may move or propose a resolution. 

	

6.10 	Any issue at a meeting of the Board which is not required by these bylaws or the Canada 
Corporations Act to be decided by a resolution requiring more than a simple majority shall be decided by a 
Board resolution. 
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6.11 	Each member of the Board shall be entitled to one vote on any particular matter. 

	

6.12 	A director chairing a meeting may vote but, if he or she does so vote and the result is a tie, 
shall not be permitted to vote again to break the tie and the resolution being voted on shall be deemed to 
have failed. 

PART 7 
PATRONS 

	

7.1 
	

The Board may appoint prominent persons and office holders to be Patrons of the 
Corporation. 

	

7.2 	 The function and number of Patrons and the terms of each appointment shall be 
determined by the Board. 

	

7.3 	 The Board may, in conjunction with or independent of the appointment of Patrons of the 
Corporation, appoint a person to hold the title of Honorary Chair and a person or persons to hold the title of 
Honorary Co-Chair and determine the terms of each such appointment. 

PART 8 
ADVISORY COUNCIL 

	

8.1 	 The Board may constitute an Advisory Council to provide advice and counsel to the Board 
on broad issues of policy and profile and may appoint worthy persons to it and determine the terms of each 
appointment. The Board may select and appoint a chair of the Advisory Council, determine his or her title 
and set the terms of his or her duties and responsibilities and duration of appointment. 

	

8.2 	 The Board shall determine the size, composition and specific functions of the Advisory 
Council. 

	

8.3 	 The Advisory Council shall not have the legal powers to direct the acts and operations of 
the Corporation and its members will not be acting in the capacity of directors of the Corporation. 

	

8.4 	 The Advisory Council may hold meetings at such time and place as is determined by the 
Board and shall conform to any rules that may from time to time be imposed on it by the Board. 

PART 9 
COMMITTEES 

	

9.1 	 The Board may create by Board resolution such standing and special committees of the 
Board as may from time to time be required and which may, as the Board thinks fit, be in whole or in part 
composed of directors. The Board may delegate any, but not all, of its powers to such committees and any 
such committee shall limit its activities to the purpose or purposes for which it is appointed, and shall have 
no powers except those specifically conferred on it by a Board resolution. Unless specifically designated as 
a standing committee, any special committee so created must be created for a specified time period only. 
Upon completion of the earlier of the specified time period or the task for which it was appointed, a special 
committee shall automatically be dissolved. 
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9.2 	 A committee, in the exercise of the powers delegated to it, shall conform to any rules that 
may from time to time be imposed by the Board, and shall report every act or thing done in exercise of those 
powers at the next meeting of the Board held after it has been done, or at such other time or times as the 
Board directs. 

9.3 	 The members of a committee may meet and adjourn as they think proper and meetings of 
committees shall be governed mutatis mutandis by the rules set out in these bylaws governing proceedings 
of the Board. 

9.4 	 A member of a committee may be reasonably remunerated for services rendered in his or 
her capacity as a member of a committee and a member of a committee may be reimbursed for all 
expenses necessarily and reasonably incurred by him or her while engaged in the affairs of the Corporation, 
all as determined by a Board resolution. 

9.5 	 Any member of a committee may be removed by a Board resolution. 

PART 10 
DONOR RECOGNITION 

10.1 	The Board may constitute various councils, circles, clubs and other forms of association to 
provide and encourage public recognition to donors, supporters and other friends of the Corporation. 

10.2 	The Board shall determine the size, composition and specific functions of any such 
associations and determine the qualifications for membership. 

10.3 	The Board may determine the appropriate timing forum for meetings for such associations. 

PART 11 
OFFICERS 

11.1 	At the first meeting of the Board held after the annual meeting of members in each year, 
the Board shall, by a simple majority of the directors present, appoint from among the directors a Chair. The 
Chair shall be responsible for chairing the meetings of the Board. 

11.2 	Should the Chair for any reason not be able to complete his or her term, the Board shall 
appoint a replacement without delay. 

11.3 	The Board shall appoint a Secretary who shall be responsible for making the necessary 
arrangements for: 

(a) the issuance of notices of meetings of the Board; 

(b) the keeping of minutes of all meetings of the Board; 

(c) the custody of all records and documents of the Corporation except those required to be 
kept by the Members' Moderator or the Treasurer; 

(d) subject to bylaw 15.2, the custody of the corporate seal of the Corporation; and 



(e) 	the conduct of the correspondence of the Corporation. 

	

11.4 	The Board shall appoint a Treasurer who shall be responsible for making the necessary 
arrangements for: 

(a) the keeping of such financial records, including books of account, as are necessary to 
comply with the Canada Corporations Act, 

(b) the custody and control of the assets of the Corporation, including the implementation of 
the instructions of the Board as to the investment of the assets of the Corporation and the 
Corporation's banking transactions; and 

(c) the rendering of financial statements to the directors, members and others when required. 

	

11.5 	Any two or more offices of the Corporation may be held by one person. 

	

11.6 	The Board may appoint and remove such other officers as it deems necessary and 
determine the duties, responsibilities, title, term and remuneration, if any, of all officers. 

	

11.7 	A person may be removed as an officer by a resolution passed at a meeting of the Board 
by a majority of not less than 75% of the directors present. Otherwise, each officer appointed by the Board 
shall hold office until a successor is appointed or until an earlier resignation is received by the Corporation. 

PART 12 
CHIEF EXECUTIVE OFFICER 

	

12.1 	The Board may select and appoint a chief executive officer of the Corporation, determine 
his or her title and set his or her duties, responsibilities and terms of employment. 

PART 13 
AUDITOR 

	

13.1 	At the first annual meeting of members and at each annual meeting of members thereafter 
the members shall appoint an auditor to audit the accounts of the Corporation, who shall hold office until he 
or she is re-appointed or his or her successor is appointed at the next following annual meeting of members. 

	

13.2 	The Board may fill any casual vacancy occurring in the office of auditor and fix the 
remuneration of any such auditor. 

	

13.3 	An auditor may be removed by a resolution passed by at least two-thirds of the votes cast 
at a meeting of members of which notice specifying the intention to pass such resolution was given. 

	

13.4 	An auditor shall be promptly informed in writing of appointment or removal. 

	

13.5 	The auditor shall audit the accounts of the Corporation for report to the members at the 
annual general meeting each year. 

13.6 	The auditor may attend a meeting of members. 
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PART 14 
MANAGEMENT OF THE CORPORATION 

	

14.1 	The property and the affairs of the Corporation shall be managed by the Board. 

	

14.2 	The Board may exercise all such powers and do all such acts and things as the 
Corporation may exercise and do, and which are not by these bylaws or by statute or otherwise lawfully 
directed or required to be exercised or done by the members in a meeting of members, but subject, 
nevertheless, to the provisions of: 

(a) all laws affecting the Corporation; 

(b) these bylaws; and 

(c) rules, not being inconsistent with these bylaws, which are made from time to time by the 
Corporation in a meeting of members. 

	

14.3 	No rule made by the Corporation in a meeting of members invalidates a prior act of the 
Board that would have been valid if that rule had not been made. 

	

14.4 	The Board may from time to time on behalf of and in the name of the Corporation: 

(a) raise and borrow money in such manner and amounts, on such security, or without 
security, from such sources and upon such terms and conditions as they think fit; 

(b) guarantee the repayment of money by any other person or corporation or the performance 
of any obligation of any other person or corporation; and 

(c) incur, or secure the payment or repayment of or the performance of, any indebtedness or 
obligation in such manner and upon such terms and conditions in all respects as the 
Directors think fit, and, without limiting the generality of the foregoing, by the issue of bonds, 
notes, income bond, perpetual or redeemable debentures or any mortgage, charge or other 
security whether specific or floating, on the undertaking or on the whole or any part of the 
property and assets (both present and future) of the Corporation or indebtedness or other 
obligation of the Corporation. 

	

14.5 	The Board on behalf of the Corporation may acquire, accept, solicit and receive, by 
purchase, lease, contract, donation, legacy, gift, grant, devise, bequest or otherwise, any kind of real or 
personal property, including without limitation shares in and securities of other corporations, licences, 
royalties, inventions, patents of invention, patent rights, copyrights, trade marks, formulae, processes, know-
how and other industrial property and similar rights of all kinds; hold, use, control, manage, develop, sell, let, 
lease, license and otherwise deal with and dispose of, or hold as a trustee, all or any such property; and 
enter into, conduct and carry on agreements, trusts, contracts and undertakings in connection therewith or 
incidental thereto for the further attainment of the Corporation's objects. 

	

14.6 	The Board shall take such steps as it deems necessary to enable the Corporation to 
receive donations, bequests, funds, property, trusts, contracts, agreements and benefits ("collectively 
referred to herein as "assets") for the purpose of furthering the purposes of the Corporation. The Board may 
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accept an asset which has a liability attached to it. The Board may postpone conversion and retain any 
assets in the form donated to the Corporation notwithstanding that such assets are not income producing 
and any asset so retain shall be an authorized investment for all purposes of the Corporation and a director 
shall not be liable for any loss resulting from such postponement and retention. The Board in its sole and 
absolute discretion may refuse to accept any donation, bequest, trust, loan, contract or property. 

	

14.7 	The Corporation may invest and deal with the monies of the Corporation not immediately 
required by the Corporation both inside and outside of Canada in such manner as the Board may from time 
to time determine. In investing the funds of the Corporation, the Board shall not be limited to securities and 
investments in which trustees are authorized by law to invest, but may make any investments which in its 
opinion are prudent. In determining whether an investment is prudent, the Board may consider the extent to 
which an investment furthers objects and funding of the Corporation in addition to issues of pure economic 
return. Subject to the provisions of the Canada Corporations Act, a director shall not be liable for any loss 
which may result from any such investment. 

	

14.8 	The Board may invest in real and personal property, shares, bonds, debentures and other 
securities, including mutual or other pooled investment funds, and evidences of indebtedness and 
obligations issued or guaranteed by any individual or entity and in evidences of any interest in respect of any 
such real and personal property, share, bonds debentures and other securities and evidence of 
indebtedness and obligations and the Board may invest and lend money at interest on the security of real or 
personal property or without security and may change or alter any investments, and while the Corporation is 
the holder or owner thereof the Board may, on behalf of the Corporation, exercise all rights, powers and 
privileges of ownership, including all voting rights, if any, with respect thereto. The Board shall be authorized 
to invest in "non-qualified investments" and "non-qualifying securities" as defined in the Income Tax Act. 

	

14.9 	Subject to the Canada Corporations Act, the Corporation shall have the power to make 
expenditures and loans whether or not secured or interest bearing for the purpose of furthering the objects 
of the Corporation. The Corporation shall also have the power to enter into trust arrangements or contracts 
for the purpose of discharging obligations or conditions either imposed by a person donating, bequeathing, 
advancing or lending funds and property to the Corporation, or assumed by the Corporation in expectation of 
such donations, bequests, advances or loans. Such arrangements or contracts shall be in accordance with 
the terms and conditions that the Board may prescribe. 

	

14.10 	In order to carry out the purposes of the Corporation the Board may, on behalf of and in the 
name of the Corporation, raise or secure the payment or repayment of money in any manner it decides 
including the granting of guarantees, and in particular, but without limiting the foregoing, by the issue of 
debentures. 

	

14.11 	The Board shall be entitled, in its discretion, to hold and deposit the funds and other assets 
of the Corporation in one or more accounts, whether co-mingled with other funds and assets or not, in such 
manner as the Board in its discretion may determine from time to time. 

	

14.12 	When the Corporation has received funds and property from an identified donor or other 
person and, on the instructions of such donor or other person, placed the funds and property in an 
identifiable account, the Corporation shall be entitled, in its discretion, to solicit the advice of such donors or 
other persons, or their representatives, on the application or distribution of the revenues from such account 
to particular charitable objects or qualified donees. While the Board may consider such advice as to 
application or distribution, the ultimate decision as to the application or distribution must be made in the 
absolute discretion of the Board. 
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14.13 	The Board shall be entitled to retain, rely on the advice of and delegate powers and 
discretions to lawyers, accountants, financial advisors, investment advisors, agents and similar persons as 
they determine may be helpful to assist them in performing their duties and, without limitation, may delegate 
to an investment advisor any and all discretionary investment powers and in doing so shall not be liable. 

	

14.14 	The members may restrict the borrowing powers of the Board. 

	

14.15 	The Corporation shall be entitled, in its discretion, to accept and hold funds and property 
from donors and other persons and solicit the advice of the donors or other persons, or their 
representatives, on the retention or investment of the funds and property transferred to the Corporation by 
such donors or other persons. In determining whether such an investment is prudent, the Board may 
consider the extent to which an investment or retention furthers the objects of the Corporation and 
encourages further funding of the Corporation by such donor or other persons. 

PART 15 
EXECUTION OF DOCUMENTS 

	

15.1 	The Board may provide a corporate seal for the Corporation and, if provided, shall provide 
for the custody of the seal with the Secretary or for a temporary period, when authorized by a Board 
resolution, with such other person as determined by the Board. The Board shall also have power from time 
to time to destroy a seal and substitute a new seal in its place. 

	

15.2 	The seal of the Corporation shall be affixed only when authorized by the Board, and then 
only in the presence of the person or persons prescribed by the Board, or, if no person or persons are 
prescribed, in the presence of any two directors. 

	

15.3 	Contracts, documents or any instruments in writing requiring the signature of the 
Corporation shall normally be signed by two officers or directors of the Corporation or such other number of 
officers or directors as may be determined from time to time by Board resolution. Further, the Board may 
from time to time by Board resolution appoint a person or persons, any of whom may not be a director or 
officer, to sign specific contracts, documents and instruments in writing. 

PART 16 
NOTICES 

	

16.1 	Notice of a meeting of members shall be given to: 

(a) every person shown on the register of members as a 
member in good standing on the day the notice is given; and 

(b) the auditor. 

No other person is entitled to be given notice of a meeting of members. 

	

16.2 	Any notice required to be given may be given to a member, a director or a member of a 
committee either by delivery, electronic means such as facsimile or e-mail, or by first class mail posted to 
such person's or representative organization's registered address. 
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16.3 	A notice sent by mail shall be deemed to have been given on the third day following that on 
which the notice was posted. In proving that notice has been given it is sufficient to prove the notice was 
properly addressed and put in a post office receptacle with adequate postage affixed, provided that if there 
shall be, between the time of mailing and the deemed receipt of the notice, a mail strike or other labour 
dispute which might reasonably be expected to delay the delivery of such notice by the mails, then such 
notice shall only be effective when actually received. Any notice delivered by hand or sent by electronic 
means such as facsimile or e-mail shall be deemed to have been given on the day it was so delivered or 
sent 

	

16.4 	If a number of days notice or a notice extending over any other period is required to be 
given, the day the notice is given or deemed to have been given shall not, but the day on which the event for 
which notice is given shall, be counted in the number of days required. 

PART 17 
MISCELLANEOUS 

	

17.1 	Any meeting of the members, directors, Advisory Council or any committee may also be 
held, or any member, director, Advisory Council member or committee person may participate in any 
meeting of the members, directors, Advisory Council or any committee in which he or she is entitled to 
participate, by conference call or similar communication equipment or electronic means or device provided 
that all the members, directors, Advisory Council members or committee persons entitled to attend such 
meeting respectively, have equal access to such means and have consented generally or in respect of a 
particular meeting to conducting the meeting in this manner. Further, sufficient security measures must be 
in place, such as allocation of individual confidential passwords, to allow access to any meeting held by 
electronic means to only those members, directors, Advisory Council members or committee persons 
entitled to participate in such meeting. All members, directors, Advisory Council members or committee 
persons must be able to participate and respond to one another during the meeting. All such members, 
directors, Advisory Council members or committee persons so participating in any such meeting shall be 
deemed to be present in person at the stated location of such meeting and, notwithstanding anything to the 
contrary in the foregoing bylaws, shall be entitled to vote by a voice vote recorded by the secretary of such 
meeting. Further, if all members or directors entitled to attend such meeting respectively, have consented 
generally or in respect of a particular meeting, votes on any issue may be conducted electronically under the 
direction of the Members' Moderator or Secretary of the Corporation in such a manner as to permit each 
member or director to communicate adequately. Each member or director, as the case may be, shall 
receive the same information and motions electronically. If any member or director, objects to the specific 
means of communication to be used for voting on a specific matter, then the electronic voting process shall 
not be followed. A majority of the number of members or directors entitled to vote on such specific matter 
shall respond electronically to the Members' Moderator or Secretary in order to constitute a quorum within 
seven (7) days from the date of transmission of the motion from the Members' Moderator or Secretary to 
that member or director. Each member or director will be requested to indicate whether he or she votes for 
or against the matter to be voted on. Lack of a response within the seven (7) day limit will be counted as an 
abstention. Except where the Canada Corporations Act otherwise requires, every matter dealt with 
electronically shall be decided by a majority of votes cast on the matter. The Members' Moderator or 
Secretary shall inform each member or director electronically and by fax or mail of the outcome of all votes 
including the identity of the members or directors voting for, against and abstaining with respect to the matter 
within seven (7) days of the tally of votes. 

17.2 	The rules governing when notice is deemed to have been given set out in these bylaws 
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shall apply mutatis mutandis to determine when a Board resolution shall be deemed to have been submitted 
to all of the directors and when an ordinary resolution shall be deemed to have been submitted to all of the 
members. 

	

17.3 	The Corporation shall have the right to subscribe to, become a member of and cooperate 
with any other society, foundation, corporation or association whose purposes or objectives are in whole or 
in part similar to the Corporation's objects. 

	

17.4 	The Corporation shall retain sole control over its strategic operating, investing and 
financing policies and shall not enter into any contractual agreement or joint venture to share control or 
power, or grant significant influence to determine its strategic operating, investing and financial policies. 
While other societies or organizations may receive revenue from the investments and resources of the 
Corporation, no such society or organization shall have the right to compel the production of revenue in 
any way which would be considered an "economic interest" as that concept is defined in the provisions of 
the Professional Handbook of the Canadian Institute of Chartered accountants which deal with not for 
profit organizations. 

PART 18 
INDEMNIFICATION 

	

18.1 	The Corporation hereby acknowledges that each and every director and officer of the 
Corporation shall be deemed to have assumed office on the express understanding and agreement and 
condition that every director and officer of the Corporation and his or her heirs, personal representatives 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 for all amounts and damages which such director or directors or officer or 
officers sustains or incurs in or about any action, suit or proceeding which is brought, commenced or 
prosecuted against him, her or them for or in respect of any act, deed, matter or thing whatsoever made, 
done or permitted by him, her or them in or about the execution of the duties of his, her or their office or 
offices, and also from and against all other costs, charges and expenses which he, she or they sustain or 
incur in or about or in relation to the affairs of the Corporation except costs, charges or such expenses as 
are incurred by his, her or their own wilful negligence or default. 

	

18.2 	The Corporation shall, to the fullest extent permitted by the Canada Corporations Act, 
indemnify and hold harmless, every person heretofore, now or hereafter serving as a director, officer or 
agent of the Corporation and his or her heirs and personal representatives. 

	

18.3 	Expenses incurred with respect to any claim, action, suit or proceeding against an officer or 
director of the Corporation may be advanced by the Corporation prior to the final disposition thereof in the 
discretion of the Board and upon receipt of an undertaking satisfactory in form and amount to the Board by 
or on behalf of the recipient to repay such amount unless it is ultimately determined that he or she is entitled 
to indemnification hereunder. 

	

18.4 	The Corporation shall apply to the Court for any approval of the Court which may be 
required to make the indemnities herein effective and enforceable. 

	

18.5 	The failure of a director or officer of the Corporation to comply with the provisions of the 
Canada Corporations Act or of the letters patent or these bylaws shall not invalidate any indemnity to which 
he or she is entitled under this Part. 
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18.6 	The Board may cause the Corporation to purchase and maintain insurance for the benefit 
of any person and his or her heirs and personal representatives against any liability incurred by that person 
resulting from him or her acting as a director, officer, employee or agent of the Corporation or as a director 
or officer of any corporation or society because of his or her relationship to the Corporation. 

	

18.7 	Each director and officer of the Corporation upon being elected or appointed shall be 
deemed to have contracted with the Corporation on the terms of the foregoing indemnities. 

PART 19 
BYLAWS 

	

19.1 	 Each member, on being admitted to membership is entitled to and upon his or her request, 
the Corporation shall provide him or her with a copy of the letters patent and these bylaws of the 
Corporation. 

	

19.2 	These bylaws shall not be amended or added to except by bylaw sanctioned by two-thirds 
of the votes cast at a special meeting of members called for the purpose of amending or adding to these 
bylaws and any such sanctioned amendment or addition which relates to the requirements of subsection 
155(2) of the Canada Corporations Act shall not be effective until the approval of the Minister of Industry in 
respect thereof has been obtained. Sanctioned amendments or additions to the bylaws not relating to the 
requirements of subsection 155(2) of the Canada Corporations Act shall not require Ministerial approval and 
shall take effect on the date the bylaw is sanctioned by the members or such other date as may be specified 
in the bylaw. 

PART 20 
HEAD OFFICE 

	

20.1 	 The head office of the Corporation shall be located at such address within the place 
designated in the letters patent incorporating the Corporation as the directors may from time to time 
determine. 

Dated this 417/ day of October, 2005 

0B RqM  L 

ANNA LEE 
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Canada 

1+1 	Industry Canada 	Industrie Canada 

CERTIFIED TRUE COPY 

SOLI TOR Canada 	 Loi sur les 
Corporations Act 	corporations canadiennes 

CANADA 

SUPPLEMENTARY LETTERS PATENT 

issued to 

PUBLIC GOODS FOUNDATION 

The Minister of Industry by virtue of the powers vested in him by 
the Canada Corporations Act, does hereby change the name of the 
Corporation from PUBLIC GOODS FOUNDATION to CYCLEBETES FOUNDATION, as 
provided in a SPECIAL RESOLUTION of the said Corporation, a copy of which 
is annexed hereto to form part of these presents. 

Date of Supplementary Letters Patent - September 23, 2010 

GIVEN under the seal of office of the Minister of Industry. 

for the the Minister of Industry 

File Number: 433216-4 



SPECIAL RESOLUTION 

A special resolution changing the corporate name and authorizing the application for the 
issuance of Supplementary Letters Patent to confirm the same. 

BE IT ENACTED AND IT IS HEREBY ENACTED as a special resolution of PUBLIC 
GOODS FOUNDATION (herein called the "Corporation") THAT, subject to confirmation by 
Supplementary Letters Patent: 

1. Subject to confirmation by Letters Patent, the name of the Corporation is hereby changed 
to CYCLEBETES FOUNDATION. 

2. The Corporation be and is hereby authorized to make application to the Ministry of 
Industry for the issue of Supplementary Letters Patent confirming this special resolution 
insofar as it relates to changing the corporate name to CYCLEBETES FOUNDATION. 

3. The directors and officers are hereby authorized and directed to do, sign and execute all 
things, deeds and documents necessary or desirable for the due carrying out of the 
foregoing. 

ENACTED this 10th  day of September, 2010. • Authorized Officer 	 Autho e 	icer 

Certified a true copy of the special resolution of PUBLIC GOODS FOUNDATION enacted by the 
directors on the 10th  day of September, 2010 and sanctioned by at least 2/3 of the votes cast in 
favour of the resolution at a special general meeting of the corporation held on the 10th  day of 
September, 2010. 
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Canada Canada 

Canada 	 Loi sur les 
Corporations Act 	corporations canadiennes 

CANADA 

SUPPLEMENTARY LETTERS PATENT 

issued to 

CYCLEBETES FOUNDATION 

The Minister of Industry by virtue of the powers vested in him by 
the Canada Corporations Act, does hereby change the name of the 
Corporation from CYCLEBETES FOUNDATION to 4 WHAT MATTERS FOUNDATION 
as provided in the Special Resolution of the said Corporation, a copy of 
which is annexed hereto to form part of these presents. 

Date of Supplementary Letters Patent - December 14, 2010 

GIVEN under the seal of office of the Minister of Industry. 

4f"4;te. 

for the Minister of Industry 

File Number: 433216-4 • 
Canada 



Authoriz d Officer 

SPECIAL RESOLUTION 

A special resolution changing the corporate name and authorizing the application for the 
issuance of Supplementary Letters Patent to confirm the same. 

BE IT ENACTED AND IT IS HEREBY ENACTED as a special resolution of 
CYCLEBETES FOUNDATION (herein called the "Corporation") THAT, subject to confirmation by 
Supplementary Letters Patent: 

1. Subject to confirmation by Letters Patent, the name of the Corporation is hereby changed 
to 4 WHAT MATTERS FOUNDATION. 

2. The Corporation be and is hereby authorized to make application to the Ministry of 
Industry for the Issue of Supplementary Letters Patent confirming this special resolution 
insofar as It relates to changing the corporate name to 4 WHAT MATTERS 
FOUNDATION. 

3. The directors and officers are hereby authorized and directed to do, sign and execute all 
things, deeds and documents necessary or desirable for the due carrying out of the 
foregoing. 

ENACTED this  /Sday  of November, 2010. 

Authorized Officer 

Certified a true cop f the special resolution of CYCLEBETES FOUNDATION enacted by the 
directors on the  / /  day of November, 2010 and sanctioned by at least 2/3 of the votes cast in 
favour of the resolution at a special general meeting of the corporation held on the /I  -day of 
November, 2010. 

Nor 
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