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Article 1 – Purpose of the Association 

1.1 Vision and Mission 

The purpose of the Association is to build community among the residents of 
Winnipeg’s downtown neighbourhoods and to advocate on behalf of the interests 
of its residents.  This vision will be fulfilled by representing, organizing, and 
leading initiatives important to our community.  

1.2 Scope 

The Association is a not-for-profit, non-partisan, majority volunteer-operated group. 

Its Membership is defined by the residents of Winnipeg’s Downtown Community 
and those that support the Association’s purpose. 

The Downtown Community is loosely defined by the neighbourhood bounded by 
and adjacent to the Assiniboine River, the Red River, Osborne Street / Memorial 
Boulevard, and Portage Avenue.   

 

Article 2 – General Membership  

2.1  Eligibility  

Membership is open to any person who supports the purpose of the Association 
who is at minimum (15) years of age. 

Members are required to provide their name, address, phone number, signature, 
and date at any General or Regular Meeting to state their intentions of exercising 
their rights and obligations as a member of the Association. 

2.2  Membership Fees  

There shall be no membership fee.  

2.3 Termination of Membership 

Termination of Membership is applicable to Member who wishes to terminate their 
involvement with the Association.  Those who wish to be removed from the General 



Membership Listing must inform the Committee of their intentions to terminate 
their membership to the Association. 

2.4 The Rights and Obligations of Members 

Every Member of the Association is entitled to attend, participate and vote at any 
General Meeting or Regular Meeting of the Association, and to participate in the 
election of Leads to the Committee of the Association as outlined in Article 4.  

Members may request changes to General Meeting or Regular Meeting agendas as 
outlined in Article 3.  

Members shall support and promote the purpose of the Association, and shall be 
bound by the by-laws and policies of the Association. 

 

Article 3 - Meetings of the Members   

3.1 Annual General Meeting 

The Association shall hold an Annual General Meeting once per calendar year, no 
later than (6) months following the end of the Association’s fiscal year. The Annual 
General Meeting shall review the financial statements for the preceding fiscal year, 
appoint an auditor, announce Committee appointments, conduct elections, and 
conduct any other such business as may come before it.  

3.2 Special General Meetings  

Special General Meetings of the Association may be called at such time and place 
as determined by resolution of the Committee, respecting any business the general 
nature of which is contained in the notice of the meeting.  

3.3 Regular Meetings 

All members are invited to attend the Meeting of the Committee, which will be 
called Regular Meetings as outlined in Article 5. 

3.4 Notice of Meeting  

In the order of preference and based on preferred or available methods, the 
Secretary shall distribute the notice of any General Meeting and any Regular 
Meeting shall be emailed to, telephoned to, or mailed to each current Member of 
the Association at their last known email address, phone number, or address 
respectfully, no less than (14) days prior to the meeting. 

The notice for any Special General Meeting shall state the purpose for which the 
meeting has been called.  

3.5 Agenda 

The Agenda of any General Meeting or Regular Meeting will be sent out with the 
Notice of Meeting.  Any Member requesting revisions to the Agenda must make 
their requests known to the Committee at least (1) day before any General Meeting 
or Regular Meeting. 



Requests to Revise Significant Motions, or those of which may require proxy voting 
by Members, must be made to the Committee at the earliest convenience so as to 
alert the Membership to such changes in the Agenda.  All Requests to Revise will 
be made public to the Membership, but due to time or circumstance, acceptance to 
these revisions is at the discretion of the Committee. 

3.6  Quorum 

Quorum for General Meetings or Regular Meetings shall be (50%) of the Committee.  
If Quorum cannot be met, no decisions can be made or motions passed.  The 
meeting shall adjourn and a subsequent meeting will be called within (1) week. 

3.7 Minutes  

The Secretary will ensure that minutes are taken at all meetings and are kept for 
record.  These minutes will be made available to the Members after they have been 
agreed as an accurate record at the subsequent meeting and will be marked 
pending approval until such time. 

3.8 Decision-Making and Voting 

General Meetings shall be chaired by the incumbent Chair.  Unless otherwise 
outlined, regular motions require a simple majority to pass. The Chair is not 
entitled to a vote on any motion except on the occasion of breaking a tie.   

Each Member present who is not the Chair shall be allowed only one vote for each 
motion. 

3.9  Proxy Voting 

Proxy voting shall be permitted by any Member of the Association for any motion. 
The Member must provide to the Secretary the name of the motion being voted on, 
their vote, their name, address, and their phone number to be eligible to vote by 
proxy.  Each Member shall be allowed only one vote for each motion. 

3.10 Conduct of Meetings 

General Meetings and Regular Meetings shall be chaired according to the 
Association’s Code of Conduct. 

Procedural meeting actions are based on but not strictly bound to Robert’s Rules of 
Order.  The conduct of meetings will be run by the discretion of the Committee and 
in the best interest of the Association. 

 

Article 4 – The Committee  

4.1 Number of Leads 

The Association shall be governed by a Committee comprised no more than (15) 
elected positions called Leads. 

4.2 Qualifications of a Lead 



Any member of the Association may be elected as a Lead, provided they: 

a. are a member in good standing of the Association; 

b. are of age (15) or older 

4.3 Election of Leads  

The Committee shall establish a Nominating Committee, with terms of reference, 
for the purpose of overseeing the orderly election of Leads.  

The Nominating Committee shall announce a Call for Nominations to the 
Membership (1) month or (28) days prior to the Annual General Meeting.  
Nominations by the Membership can be made by email or in writing.  Nominations 
will be accepted up to (1) day before the Annual General Meeting.  The Nominating 
Committee will prepare a slate of candidates for the ratification of the Members at 
the Annual General Meeting. 

Nominations from the floor shall not be accepted, unless the proposed slate of 
Leads is defeated.  

4.4  Term of Office  

With the exception of the past-Chair, the term of office for all Leads shall be at 
minimum (1) year in duration, or until their successor is duly appointed or elected 
to serve their remaining term.  There is no limit or maximum number of terms held 
by a Lead. 

4.5  Termination, Resignation and Vacancy 

A Lead may resign their position at any time by providing written notice to the 
Committee. 

The Committee may, by resolution with a (75%) majority, remove a Lead for cause, 
including but not limited to, criminal conduct, conduct that is contrary to the best 
interests of the Association, unethical conduct, or negligence of responsibilities. 

A Lead’s position shall be deemed vacant if: 

a. they cease to be qualified in accordance with Article 4.3 or 

b. they have missed (3) consecutive Committee meetings without satisfactory 
explanation, as determined by the Committee. 

The Committee shall be authorized to appoint, by majority vote, a replacement for 
a Lead who has resigned, been removed, or whose position has been deemed 
vacant. 

4.6 Sitting Leads and Quorum 

Notwithstanding Article 4.1, the Committee may experience vacancies that bring 
the number of sitting Leads to less than (15). The Committee may continue to 
govern the organization provided a Special General Meeting is held (2) months 
from the loss of quorum, whose intent is to replenish the Association’s supply of 
Leads. 



Leads shall serve without remuneration, but shall be entitled to reimbursement of 
reasonable expenses incurred in carrying out their duties. The Committee shall 
develop and adopt policy regarding conflict of interest for Leads.  

4.7 Powers and Responsibility of the Committee  

The Committee may exercise all the powers of the Association, including the 
authorization of expenditures, the borrowing of money, and the execution of legal 
documents. In exercising these powers, Leads and Officers of the Association shall 
act honestly and in good faith with a view to the best interests of the Association, 
and exercise the care diligence and skill that a reasonably prudent person would 
exercise in comparable circumstances. 

4.8 Limitation of Liability and Indemnification  

No Lead or Officer of the Association shall be liable for the acts or omissions of 
any other Lead, Officer, or employee of the Association, or for any loss, damage or 
expense suffered by the Association however caused, unless the same shall happen 
through his or her own willful neglect or default. 

Any individual Lead found to cause or have caused damage or suffered expense to 
the Association will be responsible for reimbursement to the Association. 

 

Article 5 – Meetings of the Committee or Regular Meetings 

5.1  Frequency and Location of Meetings 

The Committee shall meet no less than (8) times per year, at a time, date, and 
location determined by the Committee. 

These meetings shall be called Regular Meetings and are open to any Member of 
the Association to attend. 

5.2  Notice of Meetings 

A meeting of the Committee may be called by the Chair, or by supermajority or 
(two-thirds) of the sitting Leads.  

In the order of preference and based on preferred or available methods, the Notice 
of Meeting of Leads, which shall be called the Notice of Regular Meeting, shall be 
emailed to, telephoned to, or mailed to each current Member of the Association at 
their last known email address, phone number, or address respectfully, no less 
than (14) days prior to the meeting. 

5.3  Quorum 

Quorum for Regular Meetings shall be (50%) of the Committee.  If Quorum cannot 
be met, no decisions can be made or motions passed.  The meeting shall adjourn 
and a subsequent meeting will be called within (1) week. 

 

 



5.4 Minutes  

The Secretary will ensure that minutes are taken at all meetings and are kept for 
record.  These minutes will be made available to the Members after they have been 
agreed as an accurate record at the subsequent meeting and will be marked 
pending approval until such time. 

5.5 Decision-Making and Voting 

Regular Meetings shall be chaired on a rotating basis by a meeting chair. Unless 
otherwise outlined, regular motions require a simple majority to pass. The meeting 
chair is not entitled to a vote on any motion except on the occasion of breaking a 
tied vote.   

Each Member present who is not the meeting chair shall be allowed only one vote 
for each motion. 

5.6  Proxy Voting 

Proxy voting shall be permitted by any Member of the Association for any motion. 
The Member must provide to the Secretary the name of the motion being voted on, 
their vote, their name, address, and their phone number to be eligible to vote by 
proxy.  Each Member shall be allowed only one proxy vote for each motion. 

5.7 Conduct of Meetings 

Regular Meetings shall be chaired according to the Association’s Code of Conduct. 

 

Article 6 – Officers & Committees 

6.1 Officers 

The Officers of the Association shall be the Chair, the Vice-Chair, the past-Chair, the 
Secretary, and the Treasurer. Under regular circumstances, no person shall hold 
more than one office.    

Under discretion of the Committee, the position of acting or temporary Chair in lieu 
of or in the absence of the incumbent Chair is awarded to the Officer in the order 
of precedence as eluded in the previous. 

6.2 Election of Officers 

With the exception awarded to the past-Chair, the Membership shall elect the 
Officers of the Association in accordance to the procedures outlined in Article 4. 

6.3  Executive Committee  

The Officers of the Association shall form the Executive Committee. The Executive 
Committee shall be empowered to make decisions on time sensitive matters that 
arise in-between General Meetings and Regular Meetings, subject to the 
subsequent ratification of these decisions at the next General Meeting or Regular 
Meeting. 



 

6.4 Removal of Officers  

Any of the Officers of the Association may be removed by a resolution of the 
Committee which receives a supermajority or (two-thirds) vote. In the event an 
Officer is removed, the Leads shall elect a replacement.  

6.5  Standing Committees 

The Committee shall have (3) Standing Committees: The Executive Committee, the 
Finance & Fundraising Committee, and the Nominations Committee. The Finance & 
Fundraising Committee are chaired by the Treasurer.  

6.6  Ad Hoc Committees 

The Committee may, as it sees fit from time to time, establish such ad hoc 
committees or working groups as may be required by the Association. Composition 
of such committees, and terms of reference, will be established by the Committee.  

 

Article 7 – General Provisions 

7.1  General Finances 

All monies raised by the Association or on its behalf will be used to further the 
aims of the Association and for no other purpose. 

7.2  Treasurer 

The Treasurer shall keep proper receipt and payment accounts of the finances of 
the Association and shall open and maintain a Bank or Credit Union account in the 
name of the Association. 

The Treasurer shall provide regular reports on the finances of the Association to 
the Committee and a Year End report at the Annual General Meeting. 

7.3  Signing Authorities 

The Officers of the Association shall designate (2) signing authorities for the 
Association where the Treasurer must be (1) of the authorities. These signing 
authorities may jointly sign cheques, contracts, agreements or other documents or 
instruments that have been authorized by the Committee.  Signatories shall not be 
related or reside in the same house. 

7.4 Financial Year 

The financial year of the Association shall be ____ to ____ 

7.5 Audit 

The Treasurer shall submit the accounts for audit to an auditor who has been 
appointed at the AGM by the fiscal end of year.  The auditor shall be someone 



independent of the Association, such as a qualified auditor, a representative of a 
community organization, or the City.   

7.6 Registered Office 

The registered Office of the Association shall be in Winnipeg, Manitoba, at such 
place as the Articles or a subsequent resolution of the Committee may determine.  

7.7 Provision for Amending By-Laws 

These by-laws may be amended, added to, altered, or repealed at any Annual 
General Meeting or Special General Meeting of the members by a resolution passed 
by a supermajority or (two-thirds) Quorum outlined in Article 3.4, provided that the 
notice for this meeting also gave notice of the intent to revise the by-laws. 

7.8 Dissolution 

A proposal to dissolve the Association can be forward in (2) ways: 

a. The Committee may instruct the Secretary to call a Special Meeting for such 
purpose where the decision is made by simple majority or (50%). 

b. The Members may instruct the Secretary in writing, with signatures from 15 
Members, to call a Special meeting for such purpose where the decision is 
made by simple majority or (50%). 

Funds and possessions, after the final accounts have been produced, will be 
handed to (__) 

All records relevant to the Association will be handed to (__) for safekeeping. 

 

 


