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Canada Not-for-profit Corporations Act (NFP Act) 
Fonn 4031 

Articles of Continuance (transition) 
To be used only for a continu~ nce from tile CS:nada Corpcra/iolls Ad Part II 

1 - Current name of the corporation 

I KIDS CAN FREE THE CHILDREN 

2 - If a change of name is requesled, indicate proposed corporate name 

I FREE THE CH ILDREN 

4 - The province or territory in Canada where lhe registered office is s ituated 

Ontmio 

5 - Minimum and maximum number of directors (for a fiJted number. indicate the same number in both boJtes) 

Minimum number 0 M.aximum number ~ 

6 - Statement of the purpose of the corporation 

Theobjectsof theCorporat ionare· 

j a) to establish and promote programs and activities that reduce the exploitation of children throughout the world 
and that relieve the conditions of exploited children: and 

{b) to establ ish and promote programs and activities that will provide education, leadership an d cit izenship training 
to children in Canada, to better equip them to participate more fully as yooth, representatives, as volunteers and as 
msponsiblecitizensonalocal. national andintema\ionallevei 

7 - Restrictions on the activities that the corporation may carry on, If any 

None 

II 

Canada 
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• Canada Not-for-profit Corporations Act {NFP Act) 

Form 4031 
Articles of Continuance (transition) 

8 - The c lasses, or regional or other groups, of members that the corporation Is authori~ed to establish 

9 - Statement regarding the distribution of property remaining on liquldation 

Any property remain ing on liquidation of the Corporation, after discharge of liabilities, shall be distributed to one or 
more donees within the meaning of subsection 248(1) of the Income Tax Act (Canada) from time to lime. 

10-Additional provisions, if any 

11-Declaration 
l herebycertifythatl am adirectororan authoril.edoffice r ofthec;Qrµorati oncontinuirigjnlotlle NFPAct 

PM/name: John Gai ther 

Note: A person who makes, or assists In making, a false or misleading statement is gui lty of an offence and liable on summ;uy conv iction to 
a fi n& of not more than $5,000 or to lmprisonment for a term of not moru than six months or to both (subsedlon 262(2) of the NFP Act). 

Canada 



• SCHEDULE l 
Articles of Continuance 

FREE THE CHILDREN 

S. T he classes, or regional or other grou1>s, of members that the corporation is 
au1horizcd to establish 

The corporation is authorized to establish two (2) classes of members, being Voting Members 
and Founding Members, as follows: 

Voting Members shall be entitled to receive notice of, attend and vote at all meetings of 
members and each such Voting Member shall be entitled to one (I) vote at such 
meetings, except for meetings at which only members of another class arc entitled to vote 
separately as a class. 

2. Founding Members shall be cntillcd to receive notice of, attend and vote at all meetings 
of members and each such Founding Member shall be entitled to one(!) vote at such 
meetings, except for meetings at which only members of another class arc entitled to vote 
separately as a class. 



• SCHEDULE2 
Articles or Continuance 

FREE THE CfULDREN 

10. Additional Provisions 

The Corporation shall be carried on without the purpose of gain for its members, and any 
profits or o ther accretions to the Corporation shall be used in furtherance of its purposes. 

2. Directors shall serve without remuneration, and no director shall directly or indirectly 
receive any profit from his or her position as such, provided that a director may be 
reimbursed for reasonable expenses incurred in perfonning his or her duties 

3. The members of the Corporation are not entitled to vote separately as a class upon a 
proposal to amend the articles to: 

(a) effect an exchange, reclassification or cancellation of all or part of the 
memberships of the class; or 

(b) create a new class of members having rights equal or superior to those of the 
class. 



Canada Not-for-profit Corporations Act (NFP Act) 
FORM4002 • INITIAL REGISTERED OFFICE ADDRESS ANO FIRST BOARD OF DIRECTORS 

(To be filed with articles of incorporation, continuance (transition), amalgamation, or continuance (Import)) 

1 -Corporate name 

I FREE THE CHILDREN 

2 • Complete address of the registered office (cannot be a post off/Cf.J box ) 

3 - Directors of the corporation (if space available is lmufflCirmt oomplete attached schedule) 

Address(ctmnotbeapostofficebox) 

I Chd, •• ,,. 

I Mo~-Eilooo Dooono 

I Chock>lle Empey 

Dr. John Gaither 

4-Declaralion 

1

lhe reby certifythat l amaninco<poratmcf tt>enewcofl>Cra!ion,cr lhatl am a dirl!dcr0< anau!horizedcffioor of theoorporationcontinuing intc0< 
ama .. arnatir>gundertheNFPAcl. 

"'"'~'- _ 
Prinlnamot: John~ither ' 

Notl: A per$On who makn, o r 3U llb In making, a falu or mis leading sl.ltement I• g uilty of • n cffence and liable on aum~ry conviction to 
a llrM ol not more than $5,000 or to Imprisonment for a term ol' not more than a lx mon\ht or to both (aub•ection 262(2) ol the NFP Act), 

IC3!>HE l2CU341)Page 1ol3 

Canada 
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• 
1 · Corporate Name 

/FREE THE CHILDREN 

3 • Directors of the corporation 

Schedule 
(Item 3 of Form 4002) 

Directors of the corporation 
Tobeusedifspaceonformisinsufficient 

I First and last name Address (cannot bfl 11 P=l off/C9 t>ox J 

II 11Graham Moysey .

1~~~~~~~~~ 

I ~drian Horwood .

IS""""' Boyoe 

I

11

11

I

1.

Canada 
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• Additional address 

Optional 

M0$1corporations do not need lo provide an add~Oonal address. An addition.iaddrffSis only useful if you wantCorpo111tions Canada lo send 
annualre1U<nremindernotice'ltoanaddress!hatisdifferenttriantlleco~-.r1111istere<l offioeltddreu(e.11 .. whenanotherpe11onfileslhe 
annualrelllms onbella!foftheCO<J)Orafion). 

1 · Corporate Name 

!FREE THE CHILDREN 

2 - Corporation number, if available 

3 3 5 6 4 0 - 0 

3 - Additional address 

To the attemionof 

Numberand slleelname 

City ProvinceorTerritoiy Postal code 

II I 

IC35118E(2013-IM) P~e 3ol3 
 

Canada 



BY-LA WNO. I 

A by-law relating generally lo the conduct 
of the a ffai rs of 

FREE THE CHILDREN 
(the "'Corporation") 

BE IT ENACTED as a by-law of the Corporation as follows: 

SECTION I - GENERAL 

1.01 Definitions 

In this by-law and all other by-laws of the Corporation, unless the context othenvise requires 

(a) "Act" means the Canada Not-For-Profit Corporations Act S.C. 2009, c.23 
including the Regulations made pursuant to the Act, and any statute or regulations 
that may be substituted, as amended from time w time; 

(b) "articles" means the original or restated articles of incorporation or articles of 
amendment, amalgamation, continuance, reorganization, ammgcrnent or revival 
of the Corporation; 

(c) " boar<l" means the board of directors of the Corporation and "director" means a 
member of the board; 

(d) "by-law" means this by-law and any other by-law of the Corporation as amended 
and which are, from time to time, in force and effect; 

(e) "meeting of members" includes an annual meeting of members or a special 
meeting of members; "special meeting of members" includes a meeting of any 
class or classes of members and a special meeting of all members entitled to vote 
at an annual meeting of members; 

(f) "member" means any member of the Corporation, and includes a Voting Member 
and a Founding Member; 

(g) "ordinary resolution" means a resolution passed by a majority of not less than 
50% plus I of the votes cast on that resolution; 

(h) " proposal" means a proposal submitted by a member of the Corporation that 
meets the requirements of section 163 (Shareholder Proposals) ofthe Act; 

(i) " Regulations" means the regulations made under the Act, as amended, restated or 
in effect from time to time; and 
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• Ul "special resolution" means a resolution passed by a majority of not less than two­
thirds (2/3) of the votes cast on that resolution. 

1.02 Interpretation 

In the interpretation of this by-law, words in the singular include the plural and vice-versa, words 
in one gender include all genders, and "person" includes an individual, body corporate, 
partnership, trust and unincorporated organization. 

Other than as specified above, words and expressions defined in the Act have the same meanings 
when used in these by-laws. 

1.03 Corporate Seal 

The Corporation may have a corporatt: seal in the fonn approved from time to time by the board. 
If a corporate seal is approved by the board, the secretary of the Corporation shall be the 
custodian of the corporate seal. 

1.04 Execution of Documents 

Unless otherwise determined by the board, deeds, transfers, assignments, contracts, obligations 
and other instruments in writing requiring execution by the Corporation may be signed by any 
two (2) of its officers or directors. fn addition, the board may from time to time direct the 
manner in which and the person or persons by whom a particular document or type of document 
shall be executed. Any person authorized to sign any document may affix the corporate seal (if 
any) to the document. Any signing officer may certify a copy of any instrument, resolution, by· 
law or other document of the Corporation to be a true copy thereof. 

I.OS FinancialYear 

Unless changed by resolution of the board, the financ ial year end of the Corporation shall be 
March)! 

1.06 Banking Arn1ngc mcnts 

The banking business of the Corporation shall be transacted at such bank, trust company or other 
finn or corporation carrying on a banking business in Canada or elsewhere as the board may 
designate, appoint or authorize from time to time by resolution. The banking business or any part 
of it shall be transacted by an officer or officers of the Corporation and/or other persons as the 
board may by resolution from time to time designate, direct or authorize. 

1.07 Borrowing Powers 

The directors of the Corporation may, without authorization of the members, 

(a) borrow money on the credit of the Corporation; 

(b) issue, reissue, sell , pledge or hypothecate debt obligations of the Corporation; 
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give a guarantee on behalf of the Corporation; and 

mortgage, hypothecate, pledge or otherwise create a security interest in all or any 
property of the Corporation, owned or subsequently acquired, to secure any debt 
obligation of the Corporation. 

1.08 Annual Financial St:1lcments 

The Corporation may, instead of sending copies oflhe annual financial statements and other 
documents referred to in subsection 172( I) (Annual Financial Statements) of the Act to the 
members, publish or send a notice to its members stating that the annual financial statements and 
documents provided in subsection 172(1) are available at 1he registered office of the Corporation 
and any member may, on request, obtain a copy free of charge at the registered office or by 
prepaid mail. 

SECTION 2 - MEMUERSlllP- MATTERS REQUIRING SPECIAL RESOLUTION 

2.01 C lasses and Conditions or Membership 

Membership in the Corporation shall be available to persons interested in furthering the 
Corporation's purposes and who have applied for and been accepted into membership in the 
Corporation in the manner set out herein. 

Subjecl to the articles, there shall be two (2) classes of members in the Corporation, namely, 
Voting Members and Founding Members. The following conditions of membership shall apply. 

Voting Members 

(a) The Voting Members are such individuals or corporations whose application for 
admission as a voting member has received (i) the approval of a majority of the 
voles cast by directors of the Corporation at a meeting of the directors of the 
Corporation, (ii) the approval of a majority of the votes cast by members, if any, 
at a special meeting of members and (iii) the unanimous approval of the Founding 
Members, if any. 

(b) As set out in the articles, each Voting Member is entitled to receive notice of, 
attend and vote at all meetings of members and each such Voting Member shall 
be entitled to one (l) vote at such meetings. 

Founding Members 

(a) The Founding Members are such other individuals whose application for 
admission as a founding member has received (i) the approval of a majority of the 
votes cast by directors of the Corporation at a meeting of the directors of the 
Corporation, (ii) tin: approval of a majority of the votes cast by members, if any, 
at a specia l meeting of members and (ii i) the unanimous approval of the Founding 
Members, if any. 
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• (b) Subject lo the Act and the articles, each Founding Member is entitled to receive 
notice of, attend and vote at all meetings of members and each such Founding 
Member shall be entitled to one ( I) vote at such meeting. 

Pursuant to subsection 197(1) (Fundamental Change) of the Act, a special resolution of the 
members is required to make any amendments to this section of the by-laws if those amendments 
afli:::ct membership rights and/or conditions described in paragraphs i 97(l)(c), (h), (I) or (m). 

2.02 Consultation Right 

The directors of the Corporation shall be required to consult with the Founding Members, if any, 
at least 30 days prior to making any decision, taking any action or entering into any agreement, 
or authorizing any such decision, action or agrecmcnl, that would result in a fundamental change 
in 1he direction of the objectives of the Corporation, provided that the Founding Members may 
by wriuen agreement waive their rights under this Section 2.02. 

2.03 Membership Transferability 

A membership is not transferable. Pursuant to Section 197(1) (Fundamental Change) of the Act, 
a special resolution of the members is required to make any amendment to add, change or delete 
this section of the by-laws. 

2.04 Notice of Members' Meeting 

Notice of the time and pl t1cc ofa meeting of members shall be given to each member entitled to 
vote at the meeting by the following means: 

(a) by mail, courier or personal delivery to each member entitled to vole at the 
meeting, during a period of 2 l IO 60 days before the day on which the meeting is 
1obeheld;or 

(b) by telephonic, electronic or other communication facility to each member entitled 
to vote at the meeting, during a period of21to35 days before the day on which 
the meeting is to be held. 

Notice of any meeting where special business will be transacted shall contain sufficient 
information to permit the member to fom1 a reasoned judgment on the decision to be taken and 
state the text of any special resolution to be submitted to the meeting. 

Pursuant to subsection 197(1) (Fundamental Change) of the Act, a special resolution of the 
members is required to make ;my amendment to the by-laws of the Corporation to change the 
manner of giving notice to members entitled to vote at a meeting of members. 

2.05 Absentee Voting at Members' Meeting by Proxy 

Pursuant to Section 17 1 ( I) of the Act, a member cmitled to vote at a meeting of members may 
vote by proxy by appointing in writing a proxyholdcr, and one or more alternate proxyholdcrs, 
who are required to be members, to attend and act al the meeting in the manner and IO the extent 
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al orized by the proxy and with the authority conferred by it subject to the Regulations. If the 
form of proxy is not created by the member, ii shall be as approved by resolution of the board 
:md in accordance with the Regulations 

Pursuant to subsection 197(1) (Fundamental Change) of the Act, a special resolution of the 
members is rnquircd to make any amendment to the by-laws of the Corporation to change this 
method of voting by members not in attendance at a meeting of members. 

SECTION 3 - MEMBERSHIP DUES AND TERMINATION 

3.01 Membership Dues 

There shall be no dues payable by members for membership in the Corporation unless othcrvtisc 
directed by resolution of the board. 

3.02 Termination of Membership 

A membership in the Corporation is terminated when: 

(a) the member dies, or, in the case ofa member that is a corporation, the corporation 
is dissolved; 

(b) a member fails to maintain any qualifications for membership described in the 
section on membership conditions ofthcsc by-laws; 

(c) the member resigns by delivering a written resignation to the secretary of the 
Corporation in which case such resignation shall be effective on the date specified 
in the resignation; 

(d) for Voting Members only, ifat a special meeting of members, a resolution is 
passed to remove the Voting Member by either (i) the unanimous approval of the 
Founding Members; or (ii) the approval of at least two-thirds (2/J) of the votes 
cast by members, provided that in either case the Voting Member shall be given 
notice of the meeting at which such resolution is to be voted upon and granted an 
opportunity to be heard at such meeting; 

(e) the member's tenn of membership expires (if any); or 

(f) the Corporation is liquidated or dissolved under the Act. 

Subject to the articles, upon any tennination of membership, the rights of the member 
automatically cease to exist. 
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--fION 4 - MEETINGS OF MEMBERS 

4.01 Annual Meeting 

The board shall call an annual meeting of the members not later than 15 months after holding the 
preceding annual meeting but no later than 6 months after the end of the Corporation's preceding 
financial year. 

4.02 Special Meetings 

The board may call a special meeting of the members at any time. The board shall call a special 
meeting of members (a) in accordance with Section 167 of the Act, on written requisition of 
members carrying not less than 5% of the voting rights. Ir the directors do not call a meeting 
within twenty.one (21) days of receiving the requisition, any member who signed the requisition 
may call the meeting or (b) on written requisition of any Founding Member. 

4.03 Place or Members' Meeting 

Subject to compliance with section 159 (Place of Members' Meetings) of the Act, meetings of 
the members shall be held at the head office of the Corporation or at any place within Canada 
determined by the board or, if all of the members entitled to vote at such meeting so agree, 
outside Canada 

4.04 Persons Entitled to be Present 

The only persons entitled to be present at a meeting of members shall be those entitled to vote at 
the meeting, the directors and the public accountant of the Corporation and such other persons 
who arc entitled or required under any provision of the Act, aniclcs or by-laws of the 
Corporation to be present at the meeting. Any other person may be admitted only on the 
invitation oflhe chair of the meeting or by resolution of the members. 

4.05 Cha ir of the Meeting 

In the ewnt that the chair of the board and the vice-chair of the board arc absent, the members 
who are present and cnlitlcd to vote at the meeting shall choose one of their number to chair the 
meeting. 

4.06 Quorum 

Two members (including at least one Founding Member, if any) present in person or by proxy at 
a meeting will constitute a quorum, unless there is only one member in which case one member 
shall constitute a quorum. No business shall be transacted at any meeting unless the requisite 
quorum is present at the lime of the transaction of such business. If a quorum is not present at 
the time appointed for a meeting of members or within such reasonable time thereafter as the 
members present may determine, the persons present and entitled to vote may adjourn the 
meeting to a fixed time and place but may not transact any other business and the provisions 
herein wilh regard to notice shall apply to such adjoummenl. 



-7-

4- Voles 10 Govern 

At any meeting of members every question shall, unless otherwise provided by the articles or 
by-laws or by the Act, be determined by a majority of the votes cast on the questions. 

4.08 Parlicipation by Electronic M eans 

If the Corporation chooses to make available a telephonic, electronic or other communication 
facility that permits all participants to communicate adequately with each other during a meeting 
of members, any pcr.;on entitled to anend such meeting may participate in the meeting by means 
of such telephonic, electronic or other communication facility in the manner provided by the Act. 
A person participating in a meeting by such means is deemed to be presenl at 1he meeting. 
Notwithstanding any other provision of this by-law, any person panicipating in a meeting of 
members pursuant to this section who is entitled to vote at that meeting may vote, in accordance 
with the Act, by means of any telephonic, electronic or other communication facility that the 
Corporation has made available for that purpose. 

4.09 Members' Meeting Held En1irely by Electronic Means 

If the directors or members of the Corporation call a meeting of members pursuant to the Act, 
those directors or members, as the case may be, may dctenninc that the meeting shall be held, in 
accordance with the Act and the Regulations, entirely by means of a telephonic, electronic or 
other communication facility that pennits all participants to communicate adequately with each 
other during the meeting. 

4.10 Written Resolutions 

Subject to section 166, a resolution in writing, signed by all the members entitled to vote on that 
resolution at a meeting of members is as valid as if it had been passed at a meeting of the 
members. 

SECTION 5 ~ DIRECTOl~S 

5.01 Number or Directors 

The board shall consist of the number of directors specified in the articles. If the articles provide 
for a minimum and maximum number of directors, the board shall be comprised of the fixed 
number of directors as determined from time to time by the members by special resolution. 

5.02 Qualifications of Directors 

Each director of the Corporation shall be an individual who: 

(a) is I 8 years of age or older; 

(b) has not been declared incapable by a court in Canada or in another country; 

(c) does not have the status of a bankrupt; and 
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• (d) is not an ineligible individual as defined by the Income Tax Acl (Canada). 

5.03 E lccl'ion and Term of Office 

Subject to the articles, directors shall be elected by the members by ordinary resolution at each 
annual meeting of the members at which an election of directors is required. Directors shall be 
elected to hold office for a tenn of three (3) years or until their successors are elected. 

5.04 Resignation 

A director may resign his or her office by delivering a written resignation to the secretary of the 
Corporation. The resignation becomes effective at the time it is delivered to the Corporation or 
at the time specilie<l in the resignation, whichever is later. 

5.05 Removal 

"]be members may, by ordinary resolution, passed Ill a special meeting of members, remove any 
director from office before the expiration of the director's tenn and shall elect a qual ified 
individual to fill the resulting vacancy for the remainder of the term of the director so removed. 

5.06 Fill in g Vacancies 

Subject to the Act and the articles, a quorum of the board may fill a vacancy in the board, except 
a vacancy resulting from removal of a director by the members, an increase in the number or the 
minimum or maximum number of directors, or from a failure of the members to elect the number 
of directors required to be elected at any meeting of members. If there is not a quorum of the 
board, or if the vacancy has arisen from a removal by the members ora failure of the members to 
elect the number of directors required to be elected at any meeting of members, the board shall 
forthwith call a special meeting of members to fill the vacancy. If the board fai ls to call such 
meeting or ifthcre are no di rectors then in office, any member may call the meeting. A director 
appointed or elected to fill a vacancy holds office for the unexpired tcnn of their predecessor. 

SECTION 6 - MEET INGS OF DlRECfORS 

6.01 CallingofMeetin gs 

Meetings of the board may be called by the chair of the board, the vice-chair of the board or any 
two (2) directors at any time. There shall be at least one (I) meeting of 1he board per year. 

6.02 Place of Directors' Meetings 

Meetings of the board may be held at any place within Canada or at any place outside of Canada 
as dctcnnined by the board. 

6.03 Notice of Meeting 

Notice of the time and place fo r the holding of a meeting of the board shall be given in the 
manner provided in the section on giving notice of this by-law to every di rector of the 
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~ration not less than 48 hours before the time when the meeting is to be held if given other 
than by mail. Notice by mail shall be sent at least founccn ( 14) days prior to the meeting. Notice 
ofa meeting shall not be necessary i f all ofthe directors are present, and none objects to the 
holding of the meeting, or if those absent have waived notice of or have otherwise signified their 
consent to the holding of such meeting. Notice of an adjourned meeting is not required if the 
time and place of the adjourned meeting is announced at the original meeting. Unless the by-law 
othen.o,'ise provides, no notice of meeting need specify the purpose or the business to be 
transacted at the meeting except that a notice of meeting of directors shall specify any matter 
referred to in subsection 138{2) (Limits on Authority) of the Act tha1 is to be dealt with at the 
meeting. 

6.04 Q uorum 

A majority of the number of directors in office, from time to time, but no less than two (2) 
directors, shall constitute a quorum for meetings of the board. 

6.05 Regular Meetings 

The board may appoint a day or days in any month or months for regular meetings of the board 
at a place and hour to be named. A copy of any resolution oflhe board fixing the place and time 
of such regular meetings of the board shall be sent to each director forthwith after being passed, 
but no other notice shall be required for any such regular meeting except if subsection 136(3) 
(Notice of Meeting) of the Act requires the purpose thereof or the business to be transacted to be 
specified in the notice. 

6.06 Votes to Govern 

At all meetings of the board, every question shall be decided by a majority of the votes cast on 
the question. 

6.07 Written Resolutions 

A resolution in writ ing, signed by all the directors entitled to vote on that rcsolution at a meeting 
of directors or of a committee of directors, is as valid as if it had been passed at a meeting of 
directors or a commiltee uf directors. 

6.08 i'a rticipatiun by Electronic Means 

A director may, in accordance with the Regulations, if any, and if at least 50% the directors of 
the corporation consent, panicipate in a meeting of directors or of a committee of directors by 
means of a telephonic, an electronic or other communication facility that pennits all participants 
to communicate adequately with each other during the meeting. A director so participating in a 
meeting is deemed for the purposes of the Act to be present at that meeting. 

6.09 O bservers 

The board shall have the authority but not the obligation to authorize such observers (including, 
but not limited to, members of the advisory committees) as the board, in its sole discretion, 
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dtlmines, which observers shall be entitled to attend and observe meetings of the board but, for 
greater certainty, shall not have any of the powers of the directors set forth herein. Observers 
may be excluded from all o r any part of any meeting, as determined by the board. Observers 
shall not be subject to the qualifications set forth in paragraph 5.02. 

SECTION 7 - COM!\.OTfEES 

7.01 Committees 

The board may from time to time appoint any committee or other advisory body, as it deems 
necessary or appropriate for such purposes and, subject to the Act, with such powers as the board 
shall see tit. Any such conunittee may formulate its own rules of procedure, subject to such 
regulations or di rections as the board may from time to time make. Any committee member may 
be removed by resolution of the board of directors. 

7.02 Executive Committee 

The board may establish an executive committee comprised of such board members as the board 
may from time to time determine. The executive committee shall exercise such powers as arc 
authorized by the board. Subject to the By-laws and any resolution ofthe board, the executive 
committee may meet fo r the transaction of business, adjourn and otherwise regulate its meetings 
as it sees tit and may from time to time adopt, amend or repeal rules or procedures in this regard. 
Subject to the Act, paragraphs 6.02 to 6.06 hereof shall apply to the executive committee. Any 
executive committee member may be removed by resolution of the board. Executive committee 
members shall receive no remuneration for serving as such, but are entitled to reimbursement of 
reasonable expenses incurred in the exercise of their duty. 

7.03 Advisory Committees 

The board shall have the authori ty but not the obligation to constitute such advisory committees 
as the board in its sole discretion determines, which advisory committees shall be composed of 
such persons as the board shall appoint who, for greater certainty, need not be dircclors of the 
Corporation and shall provide advice to the board. The board shal l not delegate any of its powers 
to any such advisory committees and such advisory committees shall not have the authority to 
bind the Corporation. 

S t:CT ION 8 - OFFICERS 

8.0 1 Appoinlmcnt 

The board may designate the offices of the Corporation, appoint officers on an annual or more 
frequent basis, specify their duties and, subj ect to the Act, delegate to such officers the power to 
manage the affairs of the Corporation. 

An officer may, but need not be, a director unless these by-laws otherwise provide. Two or more 
offices may be held by the same person. A person who is an ineligible individual as defined by 
the Income Tax Act (Canada) may not be an officer of the Corporation. 
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st Description of Offices 

Unless otherwise specified by the board (which may, subject to the Act modify, restrict or 
supplement such duties and powers), the offices of the Corporation, if designated and if officers 
arc appointed, shall have the following duties and powers associated with their positions: 

(a) Chairperson of the Board - The chairperson ofthe board shall be a director, and 
shall, when present, and except as otherwise provided in the By-laws, preside at 
all meetings of the board, committees of directors, if any, and members. 

(b) Vice Chairperson of the Board -The board of directors may from time to time 
appoint a vice chairperson. The vice chairperson of the board, if any, shall, be a 
director and shall, in the absence or disability of the chairperson, perform the 
duties and exercise the powers of the chairperson and shall perfonn such other 
duties as shall from time to time be imposed upon him or her by chairperson or by 
the board. 

(c) Executive Director- The board may from time to time appoint an executive 
director and may delegate to that person full power to manage and direct the 
business and affairs of the Corporation and to employ and discharge agents and 
employees of the Corporation. The executive direc1or shal l not be a director of the 
Corporation. The executive director shall supervise the day to day operations and 
administration of the Corporation. The executive director shall confonn to all 
lawful orders given by the board of the Corporation and shall at all reasonable 
times give to the directors of any of them all information they may require 
regarding the affairs of the Corporation. 

(d) Chief Financial Officer - The board may from time to time appoint a chief 
financia l officer. The chief financial officer, if any, shall have the custody of the 
corporate funds and securities, keep full and accurate accounts of receipts and 
disbursements in books belonging to the Corporation, deposit all monies and other 
valuable effects in the name and to the credit of the Corporation as may be 
ordered by the board, cause the funds of the Corporation to be disbursed when 
such disbursements have been duly authorized, taking proper vouchers for such 
disbursements, render to the executive director and the board, at its regular 
meeting or when the board so requires, an account of the Corporation and shall 
have such powers and perform such other duties as shall from time to time be 
imposed upon him or her by the board. 

(e) Senior Organizatioual Adviso r- The board may from time to time appoint one 
or more senior organizational advisors. The senior organizational advisors, if any, 
shall assist with the development and implementation of the Corporation' s 
strategy, programs, fundraising activities and related matters. The senior 
organi7.ational advisors shall also perfonn such other duties as may from time to 

time be appointed or imposed on them by the board. 
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T reasurer- The board may from 1ime to time appoint a treasurer. The treasurer, 
if any, shall have the custody of the funds and securities of the Corporation and 
shall keep full and accurate accounls of all assets, liabilities, receipts and 
disbursements of the Corporation in the books belonging to the Corporation and 
shall deposit all monies, securities and other valuable effects in the name and to 
the credit of the Corporation in su{;h 1.:hartered bank or trust company, or, in the 
case of securities, in such registered dealer in securities as may be designated by 
the board of directors from time to time. The treasurer shall disburse the funds of 
the Corporation as may be directed by proper authority taking proper vouchers for 
such disbursements, and shat! render to the executive director and directors at the 
regular meetings of the board, or whenever they may require it, an accounting of 
all the transactions and a statement of the financial position oft he Corporation. 
The treasurer shall also perform such other duties as may from time to time be 
directed or imposed upon him or her by the board. 

Sccrcrnry - The board may from time to time appoint a secretary. The sccre1ary, 
if any, may be empowered by the board, upon resolution of the board, to carry out 
the affairs of the Corporation generally under the supervision of the officers 
thereof and shall attend all meetings and act as clerk thereof and record all votes 
and minutes of all proceedings in the books to be kept for th.it purpose. The 
secretary shall give or cause to be given notice of all meetings of the Members 
and of the board of directors, and shall perform such other duties as may be 
prescribed by the board or executive director, under whose supervision the 
secretary shall be. The secretary shall be custodian ofthe seal ofthe Corporation, 
which the secretary shall deliver only when authorized by a reso lution of the 
board to do so and to such person or persons as may be named in the resolution. 

The powers and duties ofal[ other oflicers of the Corporation shall be such as the terms of their 
engagement call for or the board or president requires of them. The board may from time to time 
and subject to the Act, vary, add to or limit the powers and duties o f any officer. 

8.03 Vacancy in Office 

In the absence ofa written agreement to the contrary, the board may remove, whether for cause 
or without cause, any officer of the Corporation. Unless so removed, an officer shall hold office 
until the earlier of: 

(a) the officer's resignation, which resiguation shall be effective at the time the 
written resignation is received by the executive director of the Corporation or at 
the time specified in the resignation, whichever is later, 

(b) the officer's successor being appointed, 

(c) such officer ceasing to be a director, if such is a necessary qualification of 
appointment, 

(d) such officer becoming an ineligible individual as defined by the Income Tax Act 
(Canada), or 
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• (o) such officer's death. 

If the office of any officer ofthe Corporation shall be or become vacant, the directors may, by 
resolution, appoint a person to fill such vacancy. 

8.04 Remuneration 

Remuneration for the executive director and such other agents and employees, who are not 
directors, as the board may determine appropriate, shall be fixed by the board by resolution. 
Such resolution shall have force and effect only unti l the next meeting of members when such 
resolution shall be confirmed by resolution of the members. Jn the event that the members n:jecl 
such remuneration, then the remuneration ofthe executive director shall cease to be payable 
from the date of such meeting of members. 

Remuneration for all other otlicers, agents and employees shall he determined by the executive 
director. 

SECTION 9 - PROTECTION OF DIRECTORS, OFFICERS AND OTH ERS 

9.01 Indemnity of Directors and Officers 

Subject to the Act, the Corporation shall indemnify a director or officer of the Corporation, a 
forn1er director or officer of the Corporation or another individual who acts or acted at the 
Corporation's request as a d irector or officer or in a similar capacity of another entity, and such 
person's heirs and legal representatives, against all costs, charges and expenses, including an 
amount paid to settle an action or satisfy a judgment, reasonably incurred by such person in 
respect of any civil, criminal, administra ti ve or investigative action or other proceeding in which 
the indi vidual is involved because of that association with the Corporation or other entity if, 

(a) the individual acted honestly and in good faith with a view to the best interests of 
the Corporation or, as the case may be, to the best interests of the other entity for 
which the individual acted as director or officer or in a similar capacity at the 
Corporation 's request; and 

(b) in the case of a criminal or a<lministrntive action or proceeding that is enforced by 
a monetary penalty, the individual had reasonable grounds for believing that their 
conduct was lawful. 

rhc Corporation shall indemnify such person in all such other matters, actions, proceedings and 
circumstances as may be permitted by the Act or the law. Nothing in this by-law shall limit the 
right of any person entitled to indemnity to claim indemnity apart from the provisions of this 
by-law. 

9.02 Insurance 

Subject to the Act, the Corporation may purchase and maintain insurance for the benefit of any 
person entitled to be indemnified by the Corporation pursuant to the immediately preceding 
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Aon as the board may determine from time to time against any liability incurred by the 
individual: 

(a) in the individual's capacity as a director or an officer o f the Corporation; or 

(b) in the individual's capacity as a director or an officer, or in a similar capacity, of 
another entity, if the individual acts or acted in that capacity at the Corporation's 
request. 

9.03 Conflicts of lntcr~st 

Pursuant co section 14 1 of the Act, a director of the Corporation shall disclose, at the time and in 
the manner required by the Act, in writing to the Corporation or request to have entered in the 
minutes of board meetings, the nature and extent of any interest that the director has in any 
material contrnct or material transaction, whether made or proposed, with the Corporation if thc 
director: 

(a) is a party to the contract or transaction; 

(b) is a director or officer, or an individual acting in a similar capacity, of a party 10 
the contract or transaction; or 

(c) has a material interest in a party to the contract or transaction. 

The director who has made a disclosure shall not vote on any resolution to approve such contract 
or transaction except as provided by the Act. 

SECTION IO - NOTICES 

10.01 Method of Giving Notice 

Any notice (which tenn includes any communication or document), other than notice ofa 
meeting of members, to be given (which tcnn includes sent, delivered or served) pursuant 10 the 
Act, the articles, the by-laws or otherwise to a member, director, officer or member of a 
committee of the board or to the public accountant shall be sufficiently given: 

(a) if delivered personally to the person to whom it is to be given or if delivered to 
such person's address as shown in the records of the Corporation or in the case of 
notice to a director to the latest address as shown in the last notice that was sent 
by the Corporation in accordance with section 128 (Notice of directors) or 134 
(Notice of change of directors); 

(b) if mailed to such person at such person's recorded address by prepaid ordinary or 
airmail; 

(c} if sent to such person by telephonic, eleetronic or other communication facility at 
such person's recorded address for that purpose; or 
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• (d) if provided in the fonn of an electronic document in accordance with Part 17 of 
the Act. 

A notice so delivered shall be deemed to have been given when it is delivered personally or to 
the recorded address as aforesaid; a notice so mailed shall be deemed to have been given when 
deposited in a post office or public letter box; and a notice so sent by any means of transmitted or 
recorded communication shall be deemed to have been given when dispatched or delivered to the 
appropriate communication comp•my or agency or its representative for dispatch. The secretary 
may change or cause to be changed the recorded address of any member, direc1or, officer, public 
accountant or member of a committee of the board in accordance with any information believed 
by the secretary to be reliable. The declaration by the secretary that notice has been given 
pursuant to this by-law shall be sufficient and conclusive evidence of the giving of such notice. 
The signature of any director or officer of the Corporation to any notice or other document to be 
given by the Corporation may be written, stamped, type-written or printed or partly written, 
stamped, type-written or printed. 

10.02 fn,•alidi ty of any Provisions of this By-law 

The invalidity or unenforceability of any provision of this by-law shall nol affect the validity or 
enforceability of the remaining provisions of this by-law. 

10.03 Omissions and Errors 

The accidental omission to give any notice 10 any member, director, officer, member ofa 
committee of the board or public accountant, or the non-receipt of any notice by any such person 
where the Corporation has provided notice in accordance with the by-laws or any error in any 
notice not affecting its substance shall not invalidate any action taken at any meeting to which 
the notice penained or otherwise founded on such notice. 

SECTION 11- BY·LAWSAND EFFECl'IV'E OAT E 

11.01 By·laws and Effective Date 

Subject to the articles, the board of directors may, by resolution, make, amend or repeal any by­
laws that regulate the activities or affairs of the Corporation. Any such by-law, amendmenl or 
repeal shall be effective from the date of the resolution of directors until the next meeting of 
members where it may be confinned, rejected or amended by the members by special resolution. 
If the by-law, amendment or repeal is confinned or confirmed as amended by the members it 
remains effective in the form in which it was confirmed. The by-law, an1endment or repeal 
ceases to have effect if it is not submitted to the members at the next meeting of members or if it 
is rejected by the members at the meeting. 

This section does not apply to a by-law that requires a special resolution of the members 
according to subsection 197(1) (fundamental change) of the Act because such by-law 
amendments or repeals arc only effective when confirmed by members. 
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n.cpcal 

General Operating By-Jaw No. 2 is hereby repealed and replaced by the General Operating By­
law herein effective immediately upon the issuance of the Certificate of Continuance under the 
Act. 

CERTIFIED to be By-Law No. I of the Corporation, as enacted and confirmed by special 
resolution the members of the Corporation on the 24th day of September, 2013 

Date: September_);]_, 2013 

Title: Director 
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Canada 
Corporations Act 

lndustrie Canada 

Loi sur les 
corporations canadiennes 

C A N A D A 

LETTERS PATENT 

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

KIDS CAN FREE THE CHILDREN 

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 - March 19, 1997 

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

for the Minister of Industry 

RECORDED 16th April, 1997 

File Number: 335640-0 

~\Lt__ 
Deputy~istrar General of Canada 

,,., 
\ 

Canada 
IC 3119 (I I "4W) (ca 2412) 



APPLICATION FOR INCORPORATION 
OF A CORPORATION WITHOUT SHARE CAPITAL 

!JNpER PART U OF THE CANADA CORPORATIONS ACT 

TO: The Minister of lndu~try Canada 

The undersigned hereby apply to the Minister of Industry Canada 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; 

KIDS CAN FREE THE CHILDREN 

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 policy 
grounds objectionable. 

The applicants are individuals of the full age of eighteen (18) years with power 
under the law to contract. The name, the address and the occupation of each of the applicants is 
as follows: 

Phelan Scanlon, 
 

2. Irene Zion,  

3. Fredrick P. Kielburger,  
 

The said applicants will be the first directors ofthe Corporation. 



-2-

III 

The objects of the Corporation are: 

(a) to establish and promote programs and activities that reduce the exploitation of 
children throughout the world and that relieve the conditions of exploited 
children; and 

(b) to establish and promote programs and activities that will provide education, 
leadership and citizenship training to children in Canada, to better equip them 10 
participate more fully as youth representatives, as volunteers and as responsible 
citizens on a local, national and international level. 

For the attainment of the above objects and as incidental and ancillary thereto, to exercise any of 
the powers as prescribed by the Canada Corporations Act or any other statutes or laws from time 
to time applicable, except where such power is contrary to the statutes or common Jaw relating to 
charities, and in particular, without limiting the geqerality of the foregoing: 

(a) to accumulate from time to time part of the fund or funds of the Corporation and 
income therefrom subject to any statutes or laws from time to time applicable; 

(b) to invest and reinvest the funds of the Corporation in such manner as determined 
by the directors, and in making such investments, the directors shall not be limited 
to investments authorised by law for trustees, provided such investments are 
reasonable, prudent and sagacious under the circumstances and do not constitute, 
either directly or indirectly, a conflict of interest; 

(c) to acquire by purchase, contract, donation, legacy, gift, grant, bequest or 
otherwise, any personal property and to enter into and carry out any agreements, 
contracts or undertakings incidental thereto, and to sell, dispose of and convey the 
same or any part thereof, as may be considered advisable; and 

(d) to acquire by purchase, lease, devise, gift, or otherwise, real property, and to hold 
such real property or interest therein necessary for the actual use and occupation 
of the Corporation or for carrying on its charitable undertaking, and when no 
longer so necessary, to sell, dispose of and convey the same or any part thereof. 

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: The Municipality of York., Ontario. · 
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VI 

lt is specifically provided that in the event of dissolution or winding-up of the 
Corporation, all its remaining assets after payment of its liabilities shall be distributed 10 one or 
more charitable organisations in Canada that are registered under the Income Tax Act of Canada. 

VII 

In accordance with Section 65 of the Canada Corporations Act, it is provided 
that, when authorised by by-law duly passed by the board of directors and sanctioned by two­
thirds (213) of the votes cast by the members at a special meeting of the members duly caUed for 
considering the by-law, the directors of the Corporation may, from time to time: 

(a) borrow money upon the credit of the Corporation; 

(b) limit or increase the amount to be borrowed; 

(c) issue debentures or other securities of the Corporation; and 

(d) pledge or sell such debentures or other securities, or any other present or future 
borrowing or liability of the Corporation, by mortgage, hypothec, charge or 
pledge of all or any currently owned or subsequently acquired real and personal, 
movable and immovable, property of the Corporation, and the undertaking and 
ri&hts ofthe Corporation. 

Any such by-law may provide for the delegation of such powers by the directors 
to such officers or directors of the Corporation to such extent and in such manner as may be set 
out in the by-law. 

Nothing herein limits or restricts the borrowing of money by the Corporation on 
bills of exchange or promissory notes made, drawn, accepted or endorsed by or on behalf of the 
Corporation. 

VIII 

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

IX 

The Corporation is to carry on its operations without pecuniary gain to its 
members and any profits or other accretions lo the Corporation are to be used in promoting its 
objects. 
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DATED at the City ofThomhill, in the Province of Ontario, this f4 fh dt of 
March, 1997 

 
Reverend Phenlan Scanlon 




