OAK HILLS FLYING CLUB INC.

GENERAL BYLAWS
(OPERATIONS OF THE CLUB)

BYLAW #1

BE IT ENACTED
as a Bylaw of Oak Hills Flying Club Inc.,
(hereinafter called "the Club") as follows;

The Seal of the Club shall be in the form prescribed by the Board of Directors and affixed in the
margin hereto.

Conditions of Membership

The conditions of membership in the Club shall be as follows:

HONORARY LIFE MEMBERS

Honorary Life Members shall be persons admitted as such by the Board of Directors;
provided however, that the number of such Honorary Life Members of the Club at any one
time shall not exceed seven (7). An Honorary Life Member shall not be required to pay any
fees to the Club and shall be entitled to one (1) vote at each meeting of Members.

SUSTAINING MEMBERS

Sustaining Members shall be persons admitted as such by the Board of Directors, who
subscribe to the objectives of the Club and who have paid the entrance fee fixed by the Board
of Directors. Each Sustaining Member shall pay such annual fees and charges as may be
fixed from time to time by the Board of Directors. Each Sustaining Member admitted as such
shall not be entitled to vote at any meeting of Members during the twelve calendar months
next following the date of admission of such Sustaining Member but shall thereafter be
entitled to one (1) vote at each meeting of Members.

STUDENT MEMBERS

Student Members shall be persons admitted as such by the Board of Directors, who are
receiving instruction and training at the premises of the Club and who have paid the entrance
fee fixed by the Board of Directors; provided however, that each Student Member shall
remain as a Student Member and not be entitled to vote at any meeting of Members for only
the twelve calendar months next following the date of admission of such Student Member;
and provided further, that upon the expiration of the period of time of student membership,
each such Student Member shall automatically become a Sustaining Member, pay such
annual fees and charges as may be fixed from time to time by the Board of Directors and
thereupon be entitled to one (1) vote at each meeting of Members.



d. ASSOCIATE MEMBERS

Associate Members shall be associations, societies or other corporations admitted as such by
the Board of Directors, which subscribe to the objectives of the Club and which have paid the
entrance fee fixed by the Board of Directors. Each Associate Member shall pay such annual
fees and charges as may be fixed from time to time by the Board of Directors and shall be
entitled to one (1) vote by way of proxy, duly appointed, at each meeting of Members.

e. SOCIAL MEMBERS

Social Members shall be non-flying, non-voting members who may participate in club
activities.

3. Members of the Club of whatever class of membership set out in Section 2 hereof (herein called
‘Members’) shall form the membership in the Club; provided, however, that such membership shall not
be transferable and shall lapse and cease to exist;

a. upon death of the Member;

b. if a Member submits a resignation in writing to the Club and it is accepted by the Board of
Directors;

c. ifitis terminated by a resolution passed by the affirmative vote of two-thirds of the Members
present at a special meeting of Members duly called for the purpose;

d. if any fees or charges owing by a Member to the Club remain unpaid upon the expiration of
the time period prescribed by the Board of Directors

4, In order to become a member of the Oak Hills Flying Club, a person must complete the
Application for Membership form and pay their first year's dues in advance. This payment may be in the
form of cash, to be held in trust by the Club Treasurer, or in the form of a cheque or in the form of an
electronic transfer. A notice, including the name and particulars of the applicant along with the date of the
next Club Executive meeting, will be posted in the clubhouse to indicate that the person has applied to
join the club and that members are invited to speak on the application. Once a person has applied for club
membership, they will be granted access to the club facilities as a prospective member until the Club
Executive has addressed their application. During this period, the applicant may not purchase or begin
construction of a private hangar on the field or operate club vehicles.

5. The application for membership will be discussed at the next meeting of the Club Executive. The
applicant and any OHFC member in good standing, may speak prior to a vote being conducted. Any
member wishing to speak must attend in person or via electronic means; no member may voice an
opinion purported to be that of another member. Once discussion is complete, the executive will conduct
a Yea or Nay vote on the application. The vote is to be conducted and tabulated by the President, or by
the acting President. A simple majority will decide the vote and any vote resulting in a tie will be deemed
to be a Nay result.

6. If the vote is Yea, the applicant will be informed promptly of their acceptance as a probationary
member, their dues will be deposited in the club account and they will become a probationary member of
the club. During the 12 month period following their admittance to the club, members will exercise all the
rights and privileges of a club member but they may not serve on the Club Executive or exercise a vote.



7. If the vote is Nay, the applicant will be informed promptly of the decision and their dues shall be
refunded in full.

8. The Club Executive may, for cause, conduct a vote on a probationary member's continued
membership in the club at any time during the probationary period. The probationary member must be
given ample opportunity to speak prior to any "for cause" vote. If the vote is Nay, the person's
membership will be revoked and their dues will be refunded reduced by a pro-rated amount allowing for
the expired portion of their membership.

9. Any person refused membership by the Club Executive and any person whose membership is
revoked by the Club Executive for cause, may appeal the decision to the full club membership at the next
Annual, Semi-annual or Special meeting of the membership. A person refused membership may re-apply
after a period not less than 12 months from the date their application was denied.

Meetings of Members

10. The Annual Meeting of Members (hereinafter referred to as ‘the Annual Meeting’) shall be held
at the Head Office of the Club or elsewhere within the County of Hastings, Province of Ontario, Canada,
on such day in each year as the Board of Directors may be resolution determine; provided that the Annual
Meeting shall be held each year within the four calendar months next following the end of each fiscal
period of the Club.

11. Special Meetings of Members may be convened and held at the head office of the Club or
elsewhere within the County of Hastings, Province of Ontario, Canada, at any time by order of the
President, the Vice-President or the Board of Directors.

12. The Board of Directors shall call and convene a special meeting of Members if required so to do
by a requisition in writing, signed by not less than ten (10) Members entitled to vote at such meeting,
stating the purpose of the meeting and delivered to the President, the Vice-President or the Secretary;
provided that such meeting shall be called within ten (10) days and convened within twenty-one (21) days
of the receipt, by the President, Vice-President or Secretary, of the requisition.

13. A written notice, stating the date, hour and place of each meeting of Members and the general
nature of the business to be transacted thereat, shall be delivered, either personally to a Member or by
sending such notice to each of all other Members by prepaid mail or by electronic means, not less than ten
(10) days (exclusive of the date of mailing but inclusive of the date of the meeting for which the notice is
given) before the date of such meeting; provided that the notice if mailed shall be addressed to such
address as either noted in the register of Members or in the last list of Members, or as last known to the
Secretary; and provided further that a meeting of Members may be held for any purpose at any time and
at any place without notice if all Members entitled to vote thereat are present in person or if such entitled
Members who are absent have signified their consent in writing to such meeting being held. Notice of any
meeting of Members or any irregularity in the notice thereof may be waived by any Member.

14. Provision of a member’s email address to the club shall be taken as acceptance of that member’s
willingness to receive correspondence by email. The non-receipt by any Member or Members of notice
of any meeting of Members shall not invalidate any decision, resolution passed or any proceedings taken
at such meeting.

15. A quorum for any meeting of Members shall be ten (10) Members entitled to vote present in
person.



16. a. Every question submitted to any meeting of Members shall be decided, in the first instance,
by a show of hands, including proxy votes.

b. Ifat any meeting of Members a poll is requested on any question, it shall be taken in such a
manner as the Chair of such meeting directs, but a request for a poll may be withdrawn.

c. Inthe case of an equality of votes, the Chair of such meeting shall, both on a show of hands
and on a poll, have a casting vote in addition to the vote to which such chairman may be
entitled as a Member.

d. A declaration by the Chair of any meeting of Members, unless a poll is requested, that a
resolution has been carried, or carried unanimously, or carried by any particular majority, or
lost, or not carried by a particular majority, shall be conclusive evidence of the fact.

Proxies

17. a. Any Voting Member may by means of a written proxy, appoint another member as a proxy
holder to attend and vote at a specific meeting of the Members in the manner and to the
extent authorized by the proxy;

b. Proxies are not transferrable beyond the person to whom they were issued;

c. Proxies must be registered with the Secretary of the meeting prior to the time the meeting is
called to order; and

d. A proxy may be revoked by providing written notification thereof to the Secretary of the
meeting at any time prior to the meeting being called to order.

Directors

18. The affairs of the Club shall be managed by a Board of Directors (herein called ‘the Board of
Directors’) consisting of no less than 3 and no more than eight (8) Directors duly elected by the
Members, or appointed to fill a vacancy or vacancies by the remaining Directors in office. A Director
shall be a Member entitled to vote at meetings of Members, but does not include an Associate Member.
The Past-President of the Club shall be an ex-officio Director.

a. The Directors of the Club shall be elected at each Annual Meeting and the term of office of
each such elected Director shall be for two (2) years from the date of election or until their
respective successor or successors are elected or appointed.

b. Any vacancy or vacancies from time to time occurring in the Board of Directors may be filled
by such Directors as remain in office, notwithstanding that such Directors do not constitute a
quorum of Directors.

c. A person appointed by such Directors as remain in office to fill any vacancy on the board of
Directors shall hold office only for the balance of the unexpired term of the Director whose
place is thus filled.



19.

20.

The office of a Director shall be vacant:

a.

upon the death of the Director;
if the Director ceases to be a Member;
if a Director submits a resignation in writing and it is accepted by the Board;

if it is terminated by a resolution passed by the affirmative vote of two-thirds of the Members
present at a special meeting of Members duly called for the purpose.

Members of the Board of Directors shall retire at the Annual Meeting when their two year
term expires at which new Directors are to be elected but shall be eligible for re-election if
otherwise qualified. A retiring Director shall retain office until the dissolution, termination or
adjournment of the meeting at which a successor is elected. Election of Directors shall not be
by ballot unless directed by the Chair of the meeting or requested by a Member present.

The Board of Directors and Directors may exercise all such powers of the Club as are not, by
the Companies Act or these By-laws, required to be exercised by the Members in a general
meeting of Members.

Meetings of the Board of Directors

21.

22.

Meetings of the Board of Directors may be held at the head office of the Club or elsewhere as
the Board of Directors may from time to time determine. A meeting of the Board of Directors
may be convened by the President or any three Directors at any time and the Secretary
thereupon shall give proper notice of such meeting.

A meeting of the Board of Directors may be held at any time without notice if all Directors
are present or those absent have signified their consent in writing to the meeting being held in
their absence.

If a Board Meeting is online or by phone, Directors must be able to speak, listen to, or live
chat each other at the same time.

Notice of any meeting of the Board of Directors shall be delivered, mailed or otherwise
communicated electronically or in writing to each Director not less than seventy-two (72)
hours before such meeting is to take place.

Notice of any meeting of the Board of Directors or any irregularity in such a notice may be
waived by any Director or Directors.

No notice of the first meeting of the Board of Directors held immediately subsequent to the
Annual Meeting at which the Board of Directors is elected shall be necessary in order to
constitute validly such meeting provided that a quorum of Directors are present.



23.
a. A majority of Directors in office shall form a quorum for the transaction of business.

b. Matters arising at any meeting of the Board of Directors shall be decided by a majority of
votes; provided that, in the case of an equality of votes, the chairman of the meeting shall

have a second or casting vote in addition to an original vote on such matter.

Additional Provisions as to Directors

24, The Board of Directors may at any time appoint an Executive Committee consisting of not less
than three (3) Directors to administer the day-to-day affairs of the Club but always in accordance with and
subject to the policies from time to time set or determined by the Board of Directors. The Board of
Directors may itself act from time to time as such an Executive Committee.

25. No remuneration shall be paid to any Director as such, other than the actual expenses incurred in
attending to the affairs of the Club; provided that any and all such expenses paid to a Director shall be
disclosed by the Treasurer to the next following meeting of the Board of Directors.

26. The Directors and each of them, their respective estates, heirs, executors and administrators shall
be indemnified and saved harmless out of the assets and profits of the Club from and against all claims,
actions, costs, charges, losses, damages and expenses whatsoever which they or any of them, their or any
of their estates, heirs, executors or administrators shall or may incur or sustain by or by reason or any act
done, their duty to the Club or as a Director, except such (if any) as they shall incur or sustain by or
through their own willful act, willful neglect, fraud or gross negligence.

Officers

217.
a. The Officers of the Club shall be a President, a Vice-President, a Secretary, a Treasurer and
such other executive officers as the Board of Directors may determine at any time and from
time to time.

b. Except for the President and the Vice-President, none of the Officers of the Club need be a
Director.

c. Upon a successor to the President being elected by the Board of Directors, the former
President shall thereupon become the Past-President during the term of office of the President
and shall continue in office as a Director ex-officio in lieu of election; provided that the Past-
President shall have all the powers and authority of a Director and be entitled to attend all
meetings of the Board of Directors and vote thereat.

d. Any two of the offices set forth in clause a. hereof maybe held by the same person except
those of President, Vice-President and Treasurer.

28.
a. The Board of Directors shall, at its first meeting after election, elect the Chair of the board,
President and the Vice-President from among the elected Directors, and shall also elect or
appoint the Secretary and the Treasurer.

b. The Chair and the President may be the same person (and often will be the case).



c. In the case and whenever the same person holds the offices of Secretary and Treasurer, such
combined office may, but need not be, known as the Secretary-Treasurer.

d. A vote of the majority of the Directors in office shall be required for the election or
appointment of Officers.

29. The Board of Directors may appoint such employees, servants and agents as it shall deem
necessary who shall have such authority and shall perform such duties and shall receive such
remuneration as from time to time shall be prescribed by the Board of Directors.

30. The President shall be the chief executive officer of the Club. The President shall, if present,
preside at all meetings of Members and the Board of Directors, shall sign all instruments which require
the signature of the President, shall perform all duties incident to the office of the President and shall have
such other powers and duties as may, from time to time be assigned to the President by the Board of
Directors.

31. The Vice-President shall be vested with all the powers and shall perform all the duties of the
President in the absence, inability or refusal to act of the President. The Vice-President shall have such
other powers and duties as may, from time to time be assigned to the Vice-President by the Board of
Directors.

32. The Secretary shall issue or cause to be issued notices for all meetings of Members and the
Board of Directors when directed or as authorized by this By-law so to do, shall have charge of the Seal
and of the Minute Books of the Club, shall sign, with the President or other signing officer or officers of
the Club, such documents and instruments as require the signature of the Secretary and shall perform such
other duties as the terms of engagement call for or as the Board of Directors may, from time to time,
properly require.

33. The Secretary, or some other Officer specially charged with the duty, shall keep or cause to be
kept a book or books, including the Minute Book, wherein shall be recorded:

a. acopy of the Letters Patent /Articles of Incorporation and of any Supplementary Letters
Patent issued to the Club and of the Memorandum of Agreement and of all By-laws of the
club;

b. the names, in alphabetical order, addresses and telephone numbers of all Members and former
Members, together with such other computer data base information or exclusive electronic
communication identification of Members as appropriate, including the several dates at which
each became or ceased to be a Member;

c. the names and addresses of all Directors and Officers, or former Directors and former
Officers of the Club, together with the several dates at which each became or ceased to be in
office as Directors and Officers, as the case may be; and

d. acopy of the minutes of all meetings of Members, the Board of Directors and any Executive
Committee or Sub-committee of the Board of Directors.

34, The Treasurer shall have the care and custody of all the funds and securities of the Club and
shall keep proper books of accounting or computer records thereof. The Treasurer shall deposit or
otherwise transfer the funds in the name of the Club in such bank or banks or with such depositary or
depositaries and in such manner as the Board of Directors may, from time to time, direct, and shall at all



reasonable times exhibit the books of accounts or computer records of the Club to any Director of the
Club upon application at the office of the Club during normal business hours. The Treasurer shall sign or
countersign such instruments as require and the signature of the Treasurer and shall perform such other
duties as the terms of engagement call for or as the Board of Directors may, from time to time, properly
require. The Treasurer may be required to give such bonds for the faithful performance of duties as the
Board of Directors in its uncontrolled discretion may require; provided that no Director shall be liable for
failure to require any such bond, or for the insufficiency of any such bond or for any loss by reason of the
failure of the Club to receive any indemnity thereby provided.

35. If the office of the President, the Vice-President, the Secretary or the Treasurer shall be or
become vacant by reason of death, resignation, disqualification or otherwise, the Board of Directors by
resolution duly passed at a meeting duly called and held may elect or appoint an Officer or Officers to fill
such vacancy or vacancies.

36. The Officers and each of them, their respective estates, heirs, executors and administrators shall
be indemnified and saved harmless out of the assets and profits of the Club from and against all claims,
actions, costs, charges, losses, damages and expenses whatsoever which they or any of them, their or any
of their estates, heirs, executors or administrators shall or may incur or sustain by or by reason of any act
done, concurred in or omitted in or about the execution of their duty to the Club or as an Officer, except
such (if any) as they shall incur or sustain by or through their own willful neglect, fraud or gross
negligence.

Auditor

37. An Auditor for the Club, whose duty it shall be to audit the accounts and the business and affairs
of the Club at any and all times, shall be appointed and remuneration, if any, fixed by the Members at
each Annual Meeting. The appointment and remuneration shall be valid until the Annual Meeting next
following the appointment, at which time the Auditor shall give a Report on the performance of the
Directors and Officers in managing the business and affairs of the Club during the such period. If the
Auditor is a Member, except for expenses, no remuneration shall be paid to the Auditor as such.

Membership Fees and Charges

38. The Board of Directors shall fix from time to time the entrance fee, annual membership fees and
other charges required to be paid by all classes of Members.

Documents

39.
a. Contracts, documents or any instruments in writing requiring execution by the Club shall be
signed by the President or the Vice-President and countersigned by the Secretary or the
Treasurer, and any and all such contracts, documents or instruments so executed under the
authority of the Board of Directors shall be binding upon the Club without any further
authorization or formality.

b. The Seal of the Club, when required, shall be affixed by the Secretary to contracts,
documents and instruments in writing executed as set forth in clause a. hereof.

c. The phrase "contracts, documents and instruments in writing" as used in this Section 41
shall mean and include deeds, mortgages, hypothecs, charges, conveyances, transfers and
assignments of property, real or personal, movable and immovable, agreements, releases,



receipts and discharges for the payment of money or other obligations, transfers and
assignments of shares, stocks, bonds, debentures or other securities and other paper writings.

40. All cheques, drafts or orders for the payment of money and all notes and acceptances and bills of
exchange shall be signed on behalf of the Club by such Officers or persons, and in such manner as the
Board of Directors may from time to time designate or as may be required by the Club's banker.

Fiscal Year

41. The fiscal year of the Club shall begin on January 1st in each year and end twelve calendar
months thereafter on the next succeeding December 31st.

Head Office

42. The Head Office of the Club shall be situated at the Club House at the Stirling Airport in Quinte
West, in the County of Hastings and Province of Ontario, Canada. The Mailing Address is 1092 Airport
Road, Stirling, ON K8V 6P5.

Borrowing

43. The Board of Directors may time to time:
a. borrow money upon the credit of the Club;
b. limit or increase the amount to be borrowed;

c. issue debentures or other securities of the Club and pledge or sell such debentures or other
securities for such sums and at such prices as may be deemed appropriate or expedient;

d. mortgage, hypothecate, charge or pledge all or any of the real or personal property,
undertaking and rights of the Club to secure any such debentures or other securities or any
money borrowed or any other liability of the Club.

44. Nothing in this By-law shall limit or restrict the borrowing of money by the Club on bills or
exchange or promissory notes made, drawn, accepted or endorsed by or on behalf of the Club.

45. The Board of Directors may from time to time authorize any Officer or Director to make
arrangements with reference to the money borrowed or to be borrowed, and as to the terms and conditions
of the loan, and as to the securities to be given therefore, with power to vary or modify such
arrangements, terms and conditions, and to give such additional securities for any money borrowed or
remaining due by the Club as the Board of Directors may authorize and generally to manage, transact and
settle the borrowing of money by the Club.

46. The Board of Directors may from time to time authorize any Officer or Director to sign, execute
and give on behalf of the Club all documents, agreements and promises necessary for the purposes set out
in this Section 45, and to draw, make, accept, endorse, execute and issue cheques, promissory notes, bills
of exchange, bills of lading and other negotiable instruments, and the same and all renewals thereof or
substitutions therefore so signed or executed shall be binding upon the Club.



47. Without the express permission from the membership the spending authority of the Board will be
limited to $50,000.

Interpretation

48. In this and all other By-laws of the Club, the singular shall include the plural and the plural the
singular, and the masculine shall include the feminine and feminine the masculine.

Amendment or Repeal

49. This and any By-law may be amended or repealed by the Board of Directors with the approval of
(2/3) of the votes cast by Members at any Annual Meeting or special meeting of Members.

Repeal of all previous General By-laws and coming into Force

50. This By-law shall repeal all prior By-laws enacted by the Club of a general or similar nature
regulating the business and affairs of the Club enacted since that date or any amendments thereto upon the
coming into force of this By-law.

51. This By-law shall come into force when made by the Board in accordance with the Corporations

Act and confirmed by two thirds (2/3) of the votes cast at a general meeting of members duly called for
that purpose.

ENACTED at the Stirling Airport, in the City of Quinte West, in the County of Hastings and Province of
Ontario, Canada, this 27th day of May, 2023.

2 O Al Gl

Michael Fielding David Muldoon
Secretary President

CONFIRMED by the members the 27th day of May, 2023

10



