The Ontario government has required NSC and all not-for-profit corporations to change our key
governing documents. The Board is asking Membership to vote to adopt the new documents at a Special
Meeting of Members on September 21.

For the past several months, a working group at NSC has focused on how our key governing documents
could and should be updated to conform to the Province of Ontario’s new Not-for-Profit Corporations Act
(ONCA). Prior to ONCA, not-for-profits fell under the province-wide “Corporations Act” that described all
provincial corporations, not just not-for-profits like us. ONCA now specifically prescribes how not-for-
profit corporations need to govern themselves, particularly the governance between the corporation’s
Members and its Board of Directors.

Changes are required to our “Letters Patent” and “By-Law”. To make these changes, the Board chose a
path that started with selecting a bylaw “template” designed to conform to ONCA and then modified
that template to support the principles of our legacy. The drafting process included several workshops,
reviews by the Board and Commodores Council and outside reviews by Ontario Sailing and an
independent legal counsel.

Our legacy By-Law was well conceived and put us in a very good position to make the changes necessary
to accommodate ONCA. As with many not-for-profits, most of our effort focused on updating
governance and defining membership in the corporation. No substantial changes were required to our
Letters Patent, and our corporate “Purposes” remain unchanged.

When our legacy By-Law was conceived, it was our sole governing document. As such, it was a “catch-
all” for more corporate governance than a modern by-law requires and certainly more than ones
envisioned by the Province under ONCA. The proposed By-Law relies on our extensive framework of
policies that help us govern and manage our day-to-day operations, removing those items from the By-
Law.

On September 21, we are holding a “Special Meeting” of Members with the sole purpose of seeking your
support and approval of the updated governance documents before they can be submitted to the
province by the deadline of mid-October. Our timeline is tight and important: without our submission to
the province, the Act will automatically supersede our existing by-law at the end of October. Today, | am
happy to report that those documents are available for your review prior to the Special Meeting. The
PDF posted here includes five parts

1. An extract of Minutes of Meeting of Directors approving the ONCA updates for your review and
consideration.

This meeting took place on August 29, 2024.
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2. Articles of Amendment Proposal

This proposal will be submitted to the Province of Ontario to transform our existing “Letters
Patent” to meet the requirement of ONCA “Articles”. No changes are proposed to our
“Purposes”. Changes are proposed to terms, conditions, and provisions in the Letters Patent
only to meet the requirements of the new Act.

3. By-Law #1

As described above, drafting a new By-Law required a substantial amount of work. The proposal
is a By-Law which is designed to conform to the governance requirements of ONCA while
reflecting the principles of our legacy By-Law such as Member voting rights, terms of Directors
and the form of Member meetings. The proposed By-Law incorporates straightforward language
that reflects ONCA.

4. By-Law Transition Memo

This Memo describes the provisions that apply to the transition from NSC’s “legacy” By-Law to the
proposed By-Law.

5. The resolution that will be tabled at the Special meeting on September 21, 2024.

If you’re familiar with our legacy By-Law, here is a short crib list of notes (Keep in mind that ONCA has
changed “Annual General Meeting” to “Annual Meeting”):

a) In ONCA language, our existing membership categories have been grouped into two membership
“Classes”: Voting and Non-Voting. The voting rights associated with your membership category
is unchanged;

b) In keeping with our tradition of open communication, both membership Classes are eligible to
receive notice of and attend Member meetings. Only Members in the “Voting” Class will be
entitled to vote.

c) Families will collectively receive the right to vote.

d) Asitistoday, only Members can elect Directors. In keeping with modern governance practice,
Directors will appoint a Treasurer and Secretary to those offices at the first Board meeting
following the Annual Meeting. Maintaining a nod to our tradition, Members will elect a Director
to the office of Commodore — who will be Chair of the Board and also Chair of the Annual
Meeting. The Board will appoint Directors to the roles defined in our policies (Rear Commodore,
Fleet Captain, for example) from amongst the Directors elected by Members.

| look forward to seeing you on September 21 when we review and consider the resolution to adopt the
proposed Articles and By-Law.
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Sincerely,

Corey Glynn

NSC Commodore, Board Chair
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