
Walkerville Artists’ Co-op
By-Laws

The Walkerville Artists’ Co-op, formally Back Room Gallery, held its first meeting in
October 2011 and hereby enacts the following by-laws:

Head Office

The head office of the Walkerville Artists’ Co-op, hereinafter referred to as the 
Corporation, shall be at 1974 Wyandotte Street East, in the city of Windsor, Province of 
Ontario.

Objects

Objects are as set out in the Letters Patent. 

General:
Definitions

‘Board’ means the Board of Directors of the Corporation.
‘By-laws’ means this by-law, including schedules to this by-law and all other by-laws of 
the Corporation as amended and which are, from time to time, in force.
‘Corporation’ means the Corporation that has passed these by-laws under the Act or is 
deemed to have passed these by-laws under the Act.
‘Director’ means an individual occupying the position of director of the Corporation by 
whatever name he or she is called.
‘Member’ means a member of the Corporation.
‘Members’ means the collective membership of the Corporation.
‘Officer’ means an officer of the Corporation.

Severability and Precedence

The invalidity or unenforceability of any provision of this by-law shall not affect the 
validity or enforceability of the remaining provisions of this by-law. If any of the provisions
contained in the by-laws are inconsistent with those contained in the Articles or the Act, 
the provisions contained in the Articles or Act shall prevail.

Execution of Contracts

Deeds, transfers, assignments, contracts, obligations and other instruments in writing 
requiring execution by the Corporation may be signed by any two of its Officers or 
Directors. In addition, the Board may from time to time, direct the manner in which and 
the person by whom a particular document or type of document shall be executed. Any 
Director or Officer may certify a copy of any instrument, resolution or by-law or other 
document of the Corporation to be a true copy thereof.
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Article A: Membership
Section 1.1
1. Members are eligible to join the WAC any time during the year.
2. Annual membership fee is $50.00 per fiscal year (January 1 December 31)
3. Rent for wall space is to be reviewed once yearly and set in December for the 
following year as part of the annual budget process.
4. Dues will be collected with January rent.
5. Active members will abide by the by-laws.
6. Active members, age eighteen and over, will be eligible for Board positions.
7. Time spent in volunteer activities for the organization is over and above, and does
not contribute to the eight hours required to work shifts each month.
8. Active members are entitled to full voting privileges and can nominate members
for the board of directors prior to, or during the AGM, where elections take place.
9. Jury is made up by all members in good standing. Applicants must be prescreened & 
agree to work 8 hours volunteer commitment & agree to our payment structure before 
going to the jury. Applicants will send 5 images of their work to the email address, which 
will then be forwarded to the jury. Jury members have 3 days to respond to applicant, if 
no response, jury member gives up their chance to vote on said applicant. Applicants will
be notified of decision, if approved, they will be invited Walkerville Artists' Co-op to meet 
with a member for contract signing and introduction. Training can be given by any 
member for open and close procedures.
10. Space will be allocated based on seniority, at the discretion of the Board of Directors.

Section 1.2
Meetings of Members:
1. There shall be no less than ten monthly meetings per year, being the first Monday
of each month at 6:30. If that Monday is a holiday, the meeting will be on the next
day (Tuesday).
2. Meetings will be held at 1974 Wyandotte Street East in Windsor unless deemed to
change by the board.
3. Any current member of the WAC can submit items for inclusion for the agenda of
any monthly members’ meeting or AGM.
4. Minutes of the meetings will be emailed to the membership during the week
following any meeting.

Section 1.3
Chair of Meetings:
The Chair of the Executive Committee of the Board of Directors will preside at all
meetings. In the absence of the President, the Vice President will preside. In the 
absence of the Vice President, a member of the Board of Directors will volunteer to 
preside, however in the absence of any board members, the meeting shall be cancelled.

Section 1.4 Quorum:
A quorum at monthly meetings shall consist of no less than  plus 1 member of the⅓
Membership personally present. If a quorum does not exist, all business requiring a vote
or dealing with financial matters will be tabled until the next scheduled meeting.

Section 1.5 Volunteer Service Requirements:
Active members are required to choose one major commitment (such as serving on a
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committee), or a combination of several smaller tasks to fulfill the membership obligation
to the WAC.
1. Members must work the equivalent of an eight hour shift at the WAC in each
calendar month.
2. No banking of hours shall be permitted.
3. It is the member’s responsibility to make arrangements with another member
when they are unable to work their shift (e.g. trading shifts, or paying an
authorized person to work the shift).

Section 1.6 Termination of Membership:
1. Membership may be terminated upon two months written notice to the Executive.
2. Membership may be terminated, as determined by the Executive, when
membership fees and/or monthly rental fees have not been paid for 30 days.
Termination of membership will be effective immediately and without notice as
written in the Corporation by-laws.
3. Membership may be terminated, as determined by the Executive, if less than the
required eight hour monthly shift is worked for two consecutive months without
valid reason.
4. Membership may be terminated when a member is in violation of the Corporation 
Code of Conduct (refer to Article A).
5. Upon termination, member shall meet with a member of the board to return all Co-op 
property, retrieve personal property, and complete and sign a checklist.

Section 1.7 Code of Conduct:
The Corporation, its Members and representatives shall endeavor to promote a warm 
and safe environment at all times by being respectful and courteous towards each other 
(and each other’s property), as well as towards visitors and customers. Bullying, sexual 
harassment, or any discrimination based on race, color, religion, sexual orientation, 
disability, or otherwise shall not be tolerated. The code of conduct also applies where 
members acting as official Corporation representatives are in attendance at meetings 
and events within the community at large. Violation of the code of conduct will be 
brought to the attention of the Corporation Board of Directors, where a decision to 
revoke membership immediately and without notice will be determined.

Section 1.8 Creative Quality of Art Work
Items in gallery must be created by artist, which has been juried; no resale; must be 
significantly changed by artist in a creative way by the artist represented. Any artist with 
a dispute about the art work that is created by a member, can file a formal complaint to 
the President. The President will bring this complaint to the Board, the Board will present
it to the Membership to be juried again.

Article B: Annual Meeting
Section 2.1
1. The Corporation’s Annual meeting shall be held in such a time and place in Ontario as
the Board shall direct.
2. Notice of the Annual meeting shall be made at least fourteen days prior to the date of 
the meeting by email, with a copy of the approved financial statements, auditor’s report 
or review engagement report and other financial information required by the by-laws or 
Articles.
3. Agenda will be emailed prior to the meeting. (A list of nominations will be included, 
provided permission is gathered from the nominees.)

Revision date: 2018-03-05



The business transacted at the meeting shall include:
a) receipt of agenda.
b) receipt of the minutes of the previous Annual Meeting and subsequent special

meetings.
c) Consideration of the financial statements.
d) Report of the auditor or person who has been appointed to conduct a review 

engagement.
e) Reappointment or new appointment of the auditor or a person to conduct a 

review engagement for the coming year.
f) Election of Directors and
g) Such other or special business as may be set out in the notice of the meeting.

No other item of business shall be included on the agenda for Annual meeting unless a 
Member’s proposal has been given to the secretary prior to the giving of notice to the 
Annual meeting in accordance with the Act, so that such item of new business can be 
included in the notice of Annual meeting.

Section 2.2 Chair of Meetings:
The President of the Executive Committee of the Board of Directors will preside at all
meetings. In the absence of the President, the Vice President will preside. In the 
absence of the Vice President, a volunteer Director of the present Board Members’ 
choosing shall preside.

Section 2.3 Quorum:
A quorum at the Annual meeting is not required.

Section 2.4 Voting and Poll:
a) each Member shall be entitled to one vote at the meeting
b) Voting by proxy shall not be permitted
c) Every motion shall be decided by a show of hands, with notification by the 
President if motion was carried or not carried.
d) At all meetings, every motion shall be decided by a majority of votes.
e) An abstention shall not be considered a vote cast.
f) Before or after a show of hands has been taken on any question, the President
may require, or any Member may demand, a written ballot. A written ballot so 
required or demanded shall be taken in such manner as the President shall 
direct.
g) If there is a tie vote, the President shall require a written ballot, and shall not 
have a second or casting vote. If there is a tie vote upon written ballot, the motion
is lost.
h) Whenever a vote by show of hands is taken on a question, unless a written 
ballot is required or demanded, a declaration by the President that a resolution 
has been carried or lost and an entry to that effect in the minutes shall be 
conclusive evidence of the fact without proof of the number or proportion of votes
recorded in favor of or against the motion.

Section 2.4 Adjournments
The President may, with the majority consent of any Members’ meeting, adjourn the 
same from time to time and no notice of such adjournment need be given to the 
Members, unless the meeting is adjourned by one or more adjournments in an 
aggregate of thirty days or more. Any business may be brought before or dealt with at 
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any adjourned meeting which might have been brought before or dealt with at the 
original meeting in accordance with the notice calling the same.

Section 2.5 Persons Entitled to be Present
The only persons entitled to attend a Members’ meeting are the Members, the Directors, 
the auditors of the Corporation (or the person who has been appointed to conduct a 
review engagement, if any), and others who are entitled or required under any provision 
of the Act or the articles to be present at the meeting. Any other person may be admitted 
only if invited by the President or with the majority consent of the Members present at 
the meeting.

Article C: Board of Directors
Section 3.1 Executive Directors:
1. The directors of the Corporation will consist of the President, Vice President,
recording secretary, two treasurers, and other officers the board may deem necessary.
2. Directors are required to attend all regularly scheduled meetings of the Corporation.
3. Notice of regret for any regularly scheduled meetings must be given 24 hours in
advance to the President.

Section 3.2 Election of Directors:
a) Directors will be elected at the Annual meeting by the Members with the vote 
carried out by a ballot. The term of office of the Directors (subject to the 
provisions, if any, of the articles) shall be from the date of the meeting at which 
they were elected or appointed until the next Annual Meeting or until their 
successors are elected or appointed.
b) Once a new Board of Directors has been struck, it will, at its first Board of
Directors’ meeting, nominate and vote to fill the executive positions.

Section 3.3 Vacancies: 
The office of a Director shall be vacated immediately:

a) If the Director resigns office with written notice to the secretary, which resignation
shall be effective at the time it is received by the secretary, or a the time specified
in the notice, whichever is later.

b) If the Director dies or becomes bankrupt.
c) If the Director is fund to be incapable of managing property by a court or under 

Ontario law.
d) If at a meeting of the Directors, a resolution is passed by at least a majority of the

votes cast by Members removing the Director before the expiration of the 
Director’s term of office.

       e)   Any director truant from board meetings will be removed after three consecutive
       meetings. The decision and notice will be issued by the Board of Directors

       f)   The members may, by majority vote cast at a regular meeting, remove any
            director before the end of term in the event that the director no longer fulfills the

      criteria for membership in the WAC

Section 3.4 Filling Vacancies:
A vacancy on the Board shall be filled as follows:

a) A quorum of Directors may fill a vacancy among the Directors.

Revision date: 2018-03-05



b) If there is not a quorum of Directors, or there has been a failure to elect the      
minimum number of Directors set out in the Articles, the Directors on office shall, 
without delay, call a special Members meeting to fill the vacancy and if they fail to
call such a meeting, the meeting may be called by any Member.
c) If the vacancy occurs as the result of the Members removing a Director, the 
Members may fill the vacancy by a majority vote and any Director elected to fill 
the vacancy shall hold office for the remainder of the removed Director’s term
d) The Board may fill any other vacancy by a majority vote and the appointee 
shall hold office for the remainder of the unexpired portion of the term of the 
vacating director. After that, the appointee shall be eligible to be elected as a 
Director.

Section 3.5 Remuneration of Directors
The Directors shall serve as such without remuneration and no Director shall directly or 
indirectly receive any profit from occupying the position of Director, provided that:

a) Directors may be reimbursed for reasonable expenses they incur in the 
performance of their duties as Director.

b) Directors may be paid remuneration and reimbursed for expenses incurred in 
connection with services they provide to the Corporation in their capacity 
other than Directors, provided that the amount of any such remuneration or 
reimbursement is (i0 considered reasonable by the Board (ii) approved by the
Board for payment by resolution passed before such payment is made, and 
(iii)in compliance with the conflict of interest provisions of the Act and,

Section 3.6 Duties of the Directors: 
The Board of Directors shall be empowered to determine the work of the Membership for
one year and establish such committees as may be deemed necessary or desirable to 
further the objects of the organization.

a) President: The President will preside at all meetings of the Corporation and 
the Board of Directors, will appoint committees, will be an ex officio member of all
committees and will perform the duties pertaining to the office.
b) Vice President: The Vice President, should the position of the President 
become vacant, will be appointed by the Executive to fulfill the President term of 
office. The Vice President takes the place of the President in his/her absence and
any other duties pertaining to the office.
c) Secretary: The secretary will keep the minutes of all meetings of the 
Corporation, will send out email notices of meetings and minutes of past 
meetings, will keep a list of names and addresses in the file cabinet and copies 
of past minutes in the minutes’ binder in the file cabinet, and will provide a report 
for the Annual meeting.
d) Treasurers: The treasurers shall oversee the funds of the Corporation and all 
financial records, shall collect all dues and assessments, shall receive all 
donations and issue receipts, shall present a monthly financial statement at the 
monthly Members’ meetings and the Annual meeting, shall abide by the laws.

Meetings
4.1 Calling of Meetings
Meetings of the Directors may be called by the President, or any two Directors at any 
time and place on notice as required in this by-law. Provided that for the first 
organizational meeting following incorporation, an incorporator or a Director may call the 
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first meeting of the Directors by giving not less than five days notice to each Director, 
stating time and place of meeting.
 
4.2 Regular Meetings
The Board may fix the place and time of regular Board meetings and send a copy of the 
resolution fixing the place and time of such meetings to each Director, and no other 
notice shall be required for any such meetings.

a) There shall be a minimum of 10 executive meetings per year.
b) Meetings shall be at 1974 Wyandotte Street East, Windsor, unless deemed
different by the Directors.
c) Board meetings shall be on the same day as monthly members’ meetings, at 
6:00 p.m., unless changes must be made due to unforeseen circumstances.

4.3 Notice 
Notice of the time and place for the holding of a meeting of the Board shall be given in 
the manner provided in Article F of this by-law to every director of the Corporation, not 
less than seven days before the date that the meeting is to be held. Notice of the 
meeting is not necessary if all the Directors are present, and none objects to the holding 
of a meeting, or if those absent have waived notice or have otherwise signified their 
consent to the holding of such meeting. If a quorum of Directors is present, each newly 
elected or appointed Board may, without notice, hold its first meeting immediately 
following the Annual meeting of the Corporation.

4.4 Voting
Each Director has one vote. Questions arising at any Board meeting shall be decided by 
a majority of votes. In case of an equality of votes, the President shall not have a second
or casting vote.

4.5 Quorum
A majority of directors will constitute a quorum, meaning ½ plus one.

Section 5 Powers:
1. All motions shall be voted on by the Board.
2. When passed by the Board, these resolutions, including proposed amendments to
the by-laws, shall be presented to a meeting of Members in the form of a
recommendation which shall be passed or rejected by a majority of votes by the
Members. Amended by-laws will be ratified at the Annual meeting by majority vote of the
Membership present.
3. The Board of Directors shall enact by-laws with respect to any matter that, in the
opinion of the board, should be the subject of a by-law, and amend such by-laws,
as the Board shall determine.
4. The Board of Directors may administer the affairs pertaining to the Corporation and 
make, in its name, any kind of contract which the co-op may lawfully enter into.
5. No expenditures shall be made without the approval of the Board.
6. In case of emergency in daily operations of the building, the President of the Board of
Directors and Treasurer shall be contacted immediately.

Section 6 Conflict of Interest
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A Director who is in any way directly or indirectly interested in a contract of transaction, 
or proposed contract or transaction, with the Corporation shall make the disclosure 
required by the Act. Except as provided by the Act, no such Director shall attend any part
of a meeting of Directors or vote on any resolution to approve any such contract or 
resolution.

Article D: Committees and Election Officer
Section 1 Committees:
All committees shall be appointed by the executive, as deemed necessary, and as per
discussion at regular monthly Members’ meetings.

Section 2 Election Officer:
1. The election officer will be a volunteer from the previous Annual meeting, excluding 
executive members of the group.
2. The officer shall preside over the election of incoming executive, to be voted on
at the Annual meeting.

Section 3 Nominating Committee:
1. The nominating committee shall be struck each February, or one month prior to
the Annual meeting, and consist of three to five persons including a chairperson.
2. The committee will submit a list of nominees to the board 72 hours prior to the
Annual meeting.
3. Nominations from the floor will be accepted from the assembled members.
4. Vacant positions on the committee will be appointed by the executive from the
eligible membership.

Article E: Finance
Section 1 Fiscal Year:
The fiscal year of the coop
shall end on the 31st of December of each year.

Section 2 Bank Accounts:
1. All funds received by the co-op shall be deposited in one of the chartered banks of
Canada or a registered Credit Union, as designated by the Board.
2. Two designated directors with signing authority will undertake all transactions with the 
authority of the board.
3. A minimum of two directors will make up the Finance Committee.

Section 3 Financial year:
The financial year of the Corporation ends on December 31 in each year, or on such 
other date as the Board from time to time by resolution determine.

Section 4 Monies:
After approval of the annual budget by the members at the December members’ 
meeting, the Board may issue monies specified therein at their discretion.

Limitation of Liability

No director or officer, or committee member of the Corporation shall be liable for the 
acts, receipts, neglects or defaults of any other director or officer, or for joining in any 
receipt or other act of conformity, or for any loss, damage or expense happening to the 
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WAC through the insufficiency or deficiency of title to any property acquired by order to 
the Board for or on behalf of the Corporation, or for the insufficiency or deficiency of any 
security in or upon which any of the monies of the Corporation shall be invested, or for 
any loss or damage arising from the bankruptcy, insolvency or tortuous acts of any 
person with whom any of the monies, securities or effects or the Corporation shall be 
deposited, or for any other loss, damage or misfortune whatever which shall happen in 
the execution of the duties of office or in relation hereto, unless the same are occasioned
by their own willful neglect or default, but nothing herein shall relieve any director or 
officer of any liability imposed upon her/him by the Act provided that they have:

a) Complied with the Act and the Corporation’s Articles and by-laws, and
b) Exercised their powers and discharged their duties in accordance with the 

Act.

Article F: Notices
1.1 Service
Any notice required to be sent to any Member or Director or to the auditor or person who
has been appointed to conduct a review engagement shall be provided by telephone, 
delivered personally, or sent by prepaid mail, facsimile, email or other electronic means 
to any such Member or Director at their latest address shown in the records of the 
Corporation and to the auditor or to the person who has been appointed to conduct a 
review engagement at its business address, or if no address be given then to the last 
address of such member or Director known to the secretary; provided always that notice 
may be waived or the time for the notice may be waived or abridged at any time with the 
consent in writing of the person entitled thereto.

1.2 Computation of Time
Where a given number of days’ notice or notice extending over any period is required to 
be given, the day of service or posting of the notice shall not, unless it is otherwise 
provided, to be counted in such number of days or other period.

1.3 Error or Omission in Giving Notice
No error or accidental omission in giving notice of any Board meeting or any Members’ 
meeting shall invalidate the meeting or make void any proceedings taken at the meeting.

Dissolution

Upon the dissolution of the Corporation, and after payment of all its debts and liabilities, 
the remaining property of the group shall be distributed to members or disposed of to
charitable organizations whose objects are similar to those of the Corporation. This shall
become effective when confirmed by quorum of the votes cast at the Emergency 
Meeting of the members of the group, called for this purpose.

Article G: Adoption and Amendment of the by-laws

The Members may from time to time amend this by-law by a majority of votes cast. The 
Board may from time to time in accordance with the Act pass or amend this by-law other 
than a provision respecting the transfer of a Membership or to change the method of 
voting by Members not in attendance of a meeting of Members.
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Repeal
The bylaws previously in effect are hereby repealed. All rules and regulations in effect
prior to the enactment hereof, are hereby repealed.

Enacted by the Corporation Board of Directors 

the 5th date of March 2018.

President                                                      Secretary

__________________________________ ___________________________________
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